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UNITED STATES OF AMERICA 

Before the 
SECURITIES AND EXCHANGE COMMISSION 

ADMINISTRATIVE PROCEEDING 
File No. 3-16182 

In the Matter of 

PAUL EDWARD "ED" LLOYD, .JR., 
CPA, 

Resvondent. 

BRIEF IN SUPPORT OF DIVISION'S 
RESPONSE IN OPPOSITION TO 
RESPONDENT'S MOTION FOR 
SUMMARY DISPOSITION 

Pursuant to the Motion for Summary Disposition filed in this matter on January 16, 2015 

by Respondent Paul Edward "Ed" Lloyd, Jr., CPA, the Division of Enforcement (the "Division") 

ofthe U.S. Securities and Exchange Commission (the "Cmmnission") hereby submits this brief in 

support ofthe Division's Response in Opposition to Respondent's Motion for Summary 

Disposition. 
I. STATEMENTOFFACTS 

Respondent Paul Edward "Ed" Lloyd, Jr., is a North Carolina-licensed certified public 

accountant ("CPA") and tax-planner and preparer. Lloyd is the sole owner ofhis tax-planning 

business, Ed Lloyd & Associates, PLLC. Between October 2006 and March 2013, he also was a 

registered representative and associated person of LPL Financial, LLC ("LPL"), a broker-dealer 

and investment adviser registered with the Commission. 

Between August 2012 and December 201 2, Lloyd induced seventeen of his tax-planning 

clients, including fuur who also were Lloyd's LPL investment advisory clients, to purchase a total 

of$632,500 of interests in a l imited liability company and special purpose vehicle that Lloyd 

created and controlled, called Forest Conservation 20 1 2, LLC ("Forest Conservation 2012"). 
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Through Forest Conservation 2012, Lloyd pooled his clients' funds and purchased units in 

a private Regulation D offering (See Exhibit 1) of an unrelated entity called Piney Cumberland 

Holdings, LLC (hereafter, "Piney Cumberland") which had filed a Form D (Notice of Exempt 

Offering of Securities) (See Exhibit 2) with the Commission. Piney Cumberland planned to 

acquire a controlling interest in land that would later be evaluated for an investment development 

or for preservation through a conservation easement. The offering summary for Piney Cumberland 

noted on pages 34-35 that project managers had already conducted preliminary feasibility studies 

for investment and conservation options. However, the fmal decision as to whether to develop the 

land or preserve it would not be made until after the offering was closed and would require 

approval of the majority of Piney Cumberland investors. 

Under Section 170(h) of the Internal Revenue Code, the owners of land that is set aside as a 

conservation easement may obtain a tax deduction equal to the difference between a hypothetical 

best-use of the preserved land (e. g., use for a residential sub-division) and the lower existing value 

of the undeveloped land. Investing in a land-conservation easement occurs when an investor, for 

the purpose of obtaining the benefit of a tax deduction, acquires an interest in land that is then set 

aside for conservation purposes. The value of the tax deduction resulting from the easement is 

typically a multiple of the value of the ownership units purchased by the investor, thereby leading 

to a net profit in the form of tax savings for the investor that are greater than the funds used to 

acquire the ownership units. 

Lloyd represented to his clients that an easement was the expected outcome of the Piney 

Cumberland offering and that once the easement took efl:ect, Forest Conservation 2012 would 

obtain a singular tax deduction based on its pooled investment in Piney Cumberland. Lloyd 

explained that he would then allocate the tax deduction on a pro rata basis among those holding 
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interests in Forest Conservation 2012. Lloyd further told his clients that the value in terms of tax 

savings from the deduction that each would obtain as a result of the investment would exceed the 

initial amount that each invested through the offering. For example, Lloyd e-mailed Forest 

Conservation 2012 investor Ashley Shawn Hooks on November 15, 2012, writing: "A $35,000 

contribution into the land tlust reduces your taxes approximately $53,000. I will need a check sent 

to my office for $35,000 make payable to Forest Conservation 2012, LLC by November 26 as 

[sic] sooner if possible. "(See Exhibit 3). Hooks wrote her check for $35,000 on November 20, 

2012, as Lloyd instructed, and Lloyd deposited the check six days later. 

In fact, Lloyd's offering was a fraud. Although Lloyd sold to his clients $632,500 of 

interests in Forest Conservation 2012, he used only $502,500 of the clients' funds raised to 

purchase ownership units of Piney Cumberland and misappropriated the remainder of$130,000. 

The funds that Lloyd misappropriated were the aggregated investments of three of his tax-platming 

clients (Chris Brown, James, Carson and Mike Malloy). Lloyd was required to identifY the 

members of Forest Conservation 2012 and provide accredited investor paperwork for each investor 

to Strategic Financial Alliance ("SFA"), the broker-dealer sponsoring the Regulation D offering. 

(See Exhibit 4) However, in his communications with SFA registered representative Nancy Zak 

("Zak"), Lloyd identified only fourteen ofhls clients (including the tour who also were his 

advisory clients), along with himself, as investors and never confirmed any participation by the 

three clients whose money he stole. 

At one point in early December 2012, Lloyd provided Carson's draft paperwork as a 

potential investor to Zak for review. This led Zak to email Lloyd on December 6, 2012 with 

various questions, including a request for Lloyd to indicate the amount Carson was investing. 

Lloyd responded to Zak by e-mail the next day on December 7, 2012--which was just three days 
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after depositing Carson's check into the Forest Conservation 2012 bank account-telling Zak that 

Carson was "OUT" [emphasis in original] of Forest Conservation 2012. Wanting to confirm that 

she understood what Lloyd meant, Zak then emailed Lloyd the same day for further clarification, 

writing, "Carson is not participating, correct?" To this, Lloyd responded promptly, writing back in 

an email to Zak: "Conect." (See Exhibit 5) 
After receiving contribution checks from all seventeen clients whom Lloyd lured into 

participating in Forest Conservation 2012, Lloyd then drafted and signed an operating agreement 

on December 7, 2012 for Forest Conservation 2012 (hereafter, "Operating Agreement") to which 

he attached a schedule of only fifteen investors (fourteen investors plus himself), omitting the 

names of the three clients whose funds he misappropriated (Brown, Carson and Malloy) (See 

Exhibit 6). Of the $130,000 from Brow11, Carson and Malloy that Lloyd diverted to himself, he 

transferred $105,750 to other accounts that he or his cunent spouse controlled, and then claimed 

the remainder, $24,250, as part of his own fraudulently-inflat.ed personal investment in Forest 

Conservation 2012 for a total of$41 ,052 (See Exhibit 7), even though Lloyd himself only 
deposited a check to participate for $16,802. (See Exhibit 8). 

Lloyd took additional steps to conceal his scheme. After Forest Conservation 2012 

received its singular tax deduction based on its ownership interest in Piney Cumberland, and after 

the SEC examined Lloyd's office in March 2013 to inquire about the Forest Conservation entities, 

Lloyd prepared and distributed to all seventeen of his clients individual Internal Revenue Service 

("IRS") Schedule K-1 s that were fi-audulently misstated (See Exhibit 9, noting each participant's 

"share of profit" from the Forest Conservation 2012 investment). To the three tax-planning clients 

whose money he stole, Lloyd gave Schedule K-1 s allocating a tax deduction that none of the three 

clients had eamed because their funds were not used in their names to purchase ownership interests 
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in Forest Conservation 2012, they were not listed on the Forest Conservation 2012 Operating 

Agreement as owning any interests in Forest Conservation 2012, and they were never identit1cd to, 

or approved by SF A, as accredited investors. To the remaining fourteen clients, Lloyd sent 

Schedule K-1 s that understated the deductions that they should have earned. This was the result of 

Lloyd trying to conceal his scheme by allocating across all seventeen clients on a pro rata basis a 

tax deduction that in actuality was based on his use of only fourteen clients' funds, plus his own 

investment, to purchase units in Piney Cumberland. Lloyd now argues that he was due a tax

planning fee from each client, which thereby reduced each client's amount of funds invested in 

Forest Conservation 2012. In fact, there is no written evidence of any such fee being disclosed by 

Lloyd to his clients at the time ofthe offering, unlike the other Forest Conservation entities he 

created, and is inconsistent with the client investment amounts that Lloyd provided to Zak. 

Between December 2011 and December 2012, Lloyd also offered and sold interests to his 

tax and advisory clients in two other Lloyd-created special purpose vehicles similar to Forest 

Conservation 2012. Specifically, Lloyd pooled investor :funds through Forest Conservation 2011, 

LLC in order to buy ownership units in an offering (See Exhibit 10) by Maple Equestrian, LLC 

("Maple Equestrian") (which also filed a Form D with the Commission (See Exhibit 11) ). Lloyd 

also pooled investor funds through Forest Conservation 2012 II, LLC in order to buy ownership 

units in an offering (See Exhibit 12) by Meadow Creek Holdings, LLC ("Meadow Creek") (which 

also f1lcd a Form D with the Commission (See Exhibit 13)). When selling interests in these two 

offerings, Lloyd collected fi·01n each investor a fee, which he disclosed upfront- unlike in the 

Forest Conservation 2012 offering- ranging from $4,500 to $7,500 per investor. Lloyd never told 

LPL of any of the offerings of investments in the three Forest Conservation Entities, and LPL did 

not sponsor these otierings. 
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II. LEGAL ARGUMENT 

A. There is a genuine issue of material fact as to whether the transactions at issue 
involving the Forest Conservation entities are securities under Section 2(a)(l) of the 
Securities Act of 1933, and, therefore, whether the Commission has jurisdiction over 
the transactions and any conduct in connection therewith. 

Lloyd contends in his Motion for Summary Disposition that, since his conduct did not 

involve the "purchase and sale of a security", the proceedings against him should be dismissed. 

However, his Motion for Summary Disposition should be denied, because the Division will show 

ample evidence at the hearing that a material fact exists as to whether Respondent's conduct 

involved securities. 

The touchstone of any analysis as to whether a particular instrument is a security under 

Section 2(a)(l) of the Securities Act of 1933 ("Securities Act") and Section 3(a)(1 0) of the 

Securities Exchange Act of 1934 ("Exchange Act") is the substance rather than the form ofthe 

transaction, with an emphasis on economic reality. SEC. v. W.J. Howey Co., 328 U.S. 293, 298-

99 (1946); United Housing Foundation, Inc. v. Fonnan, 421 U.S. 837, 848 (1975). Investment 

schemes may fall within several o fthe categories of instruments included within the definition of a 

security. Tcherepnin v. Knight, 389 U.S. 332, 339 (1967). The Ho� court, supra, defined an 

investment contract as a contract, transaction or scheme whereby a person: (I) invests his money; 

(2) in a common enterprise; and (3) is led to expect protlts solely fi·om the efforts of the promoter 

or a third party. See also Robinson v. Glynn, 349 F. 3d 166, 1 70 (4th Cir. 2003). 

The first element of the Howey test, that a person must invest money, means ''that the 

investor must commit his assets to the enterprise in such a manner as to subject himself to financial 

loss." SEC v. Pinck:p�y, 923 F. Supp. 76,80 (E.D. N.C. 1996), quoting Hector v. Wiens, 533 F.2d 

429, 432 (9th Cir. 1 976). Here, the Division will show in its case in chief that Respondent solicited 

individuals to provide funds to the Forest Conservation entities, promising each individual would 
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receive his or her pro rata interest in the total ownership units that the Forest Conservation entities 

purchased through the real estate investment offerings sponsored by SF A. The offering summaries 

for the companies selling ownership units through SF A explained that the company manager 

would recormnend to members of each entity whether to pursue either an investment proposal, or, 

in the alternative, a conservation easement proposal. Fut1her, the offering summaries explained 

that the companies were under no obligation to grant a conservation easement fur any interest in 

land the companies acquired. Because Lloyd's clients committed funds and subjected themselves 

to the risk of financial losses, the first prong of Howey is satisfied. 

The second element ofHowev- requiring a "common enterprise"- has been interpreted 

differently among the nation's circuit courts. The Fourth Circuit, where Respondent resides and 

from where he offered and sold securities to investors in various states, has held that "horizontal 

commonality," whereby profits are distributed on a pro rata basis to investors whose assets were 

pooled together, is sufficient to show a common enterprise. Teague v. Bakker, 35 F.3d 978, 986 n. 

8 (4th Cir. 1994); see also SEC v. Merklinger, 489 Fed. Appx. 937, 940-941 (6th Cir. 2012) 
(holding that SEC sufficiently alleged that investments in an LLC constituted "securities" under 

federal securities fraud law where the SEC alleged that funds were pooled in a common bank 
account and used for the LLC's expenses and where the LLC principal represented the LLC as a 

passive investment for which investors could expect significant returns). 

Here, the Division expects that its case in chief will show that there clearly is horizontal 

commonality between the various individuals who contributed funds to the Forest Conservation 

entities, as Lloyd's clients wrote checks to the bank accounts identified by Lloyd. Subsequently, 

Lloyd used those pooled funds to make purchases of ownership units in the Piney Cumberland, 

Maple Equestrian and Meadow Creek offerings, respectively. Lloyd's clients who held ownership 
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interests in the Forest Conservation entities were entitled, based on their pro rata purchases of 

ownership interests, to any profits or losses achieved through the ownership purchases in the 

oficring entities, respectively. Further, investors in the Forest Conservation entities ultimately 

shared in the net profit they achieved through pro rata tax deductions that reduced their individual 

taxable income and led ultimately to a greater savings in taxes paid than the funds they initially 

invested.1 

Fina lly, the third element of Howey, that investors expected profits to come sole ly from the 

effotts of others, requires a court to examine "(1) that the opportunity provided to offerees tended 

to induce purchases by emphasizing the possibility of profits, (2) that the profits are offered in the 

fonn of capital appreciation or participation in earnings ... , and (3) that the profits offered would 

be garnered from the efforts of others." Teague, 35 F.3d at 987. Here, the Division will show 

there are two ways in which Respondent's clients reasonably expected profits from the efforts of 

others. First, the clients reasonably expected profits from their participati on in the Forest 

Conservation entities because the offering summaries explained that the issuers intended to acquire 

a controlling interest in land which, under one scenario, could be developed for profit through the 

development and sa le of residential lots. Separately, Lloyd's clients also reasonably expected 

profits from the effotis of others because Lloyd induced his clients to invest in the Forest 

Conservation entities by emphasizing that each client would receive a tax deduction and 

corresponding decrease in income taxes owed of greater value than each client's initial investment, 

i.e., a net profit earned through participation in the anticipated conservation easements. 

1 Because the fortunes of Lloyd's clients were clearly interwoven with the efforts and successes of the Forest 
Conservation entities created, identified and managed solely by Lloyd, there also is vertical commonality. fi�<:<, �. 
SEC v. Reynolds, 20 !0 WL 3943729, *3 (N.D. Ga. 2010) (finding vertical commonality established because investors 
"were dependent on [the promoter's] purported expertise in 'banking processes'," and the promoter claimed "the 
returns offered were possible because of[his] relationships with undisclosed banking partners"). 
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Case law regarding the relationship between tax benefits and the existence of an investment 

contract has developed over the last several decades. In l)gited_l:iQJl_�ing_Foundation, Inc. v, 

forman, 421 U.S. 837, 853-58 (1975), the Supreme Court held that residents of a government

financed co-op building who bought "shares" in the co-op in exchange for residential space did not 

purchase "securities" under the Howey test because the residents purchased the shares for 

"personal consumpt ion or living quarters for personal use" and ''were attracted solely by the 

prospect of acquiring a place to live, and not by ftnancial returns on their investments." Further, 

the Court held that mortgage interest paid by the residents, whi le deductible for the residents' tax 

purposes, did not constitute a "security" because such "tax benefits are nothing more than that 

which is available to any homeowner who pays interest on his mortgage." I d. at 855. 

In 1986, the Supreme Court, in Randall v. Loftsgaarden, 478 U.S. 647, 667 (1986), held 
that "tax beneftts" from an investment in a tax shelter were not to be used in calculating "actual 

damages," i.e., the court did not reduce the investor's recovery by the tax beneftts actually received 

from a tax shelter investment whi<::h involved fraud in the offering tenus. The Randall case was a 

dispute concerning whether tax beneftts would reduce an investor 's recovery un der a theory of 

rescission. Despite Respondent's asserted reliance on Randall in his Motion for Summary 
Disposition, Randall did not address the tiowey ana lysis in any way. Case law before and after 

Randall, however, has found that a "security" may exist in the form of tax benetl.ts where 

promoters take sufftcient steps to create the reasonable expectation of profits on the part of a 

purchaser. Newmyer v. Philatelic Leasing Ltd., 888 F.2d 385, 394 (6th Cir. 1989), cert. 9enied, 

495 U.S. 930 (1990) (holding that tax benetlts alone do not satisfY the "profit" element under 

[lowey, but also finding a material question of fact existed as to whether a tax shelter involving 

leasehold interests of postage stamp printing plates was an investment contract under Howey, and 
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observing in dicta that a trier of fact would likely examine the promoter's appraisals, offering 

memorandum and "glowing" description of the popularity of stamp collecting in determining 

whether a reasonable expectation of profits existed); �-�� niso Jnyg_�tors Credit Corp. v. Extended 

Warrant_i&_s, In9_,_, 1989 WL 67739 at* 28 (M.D. Tenn. 1989) ("As to profits, tax benefits wlUch are 

the dominant inducement tor investing are properly considered to be profits in satisfaction" of the 

HowE test). 

Regardless of whether the third-party entities at issue in this matter ultimately chose to 

develop the land for profit or seek tax deductions through conservation easements, any such profits 

or tax deductions would be garnered by the efforts of others, i.e., Lloyd, as manager of and 

investment adviser to the Forest Conservation entities, as well as by Piney Cumberland, Maple 

Equestrian and Meadow Creek. Any earnings expected, whether residential-lot sale profits or 

easement tax deduction net pro fits, would come from the efforts of others, as Lloyd's clients' only 

meaningful role was to write checks and wait for then: pro rata profit. Once Lloyd's clients 

provided their investment funds to the Forest Conservation entities, they had no role in the success 

or failure of the ventures. They were passive investors relying on the efforts of others to generate 

their pro fits. 

B. There is a genuine issue of material fact as to whether Respondent, in offering 
and selling the Forest Conservation entities to his tax-planning and investment 
advisory clients, acted as an unregistered broker-dealer in violation of Section 
15(a) of the Securities Exchange Act of 1934. 

Respondent's argument that the Commission lacks jurisdiction over this matter should be 

denied because the Division will show ample evidence that Lloyd was acting as an unregistered 

broker/dealer. Section 3( a)( 4) of the Exchange Act defines a "broker" as "any person engaged in 

the business of effecting transactions in securities for the account of others." The phrase "engaged 

in the business" connotes a regular participation in securities transactions and can be evidenced by. 
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such things as holding oneself out as a broker-dealer or receiving transaction-based compensation . 

.S_y_Q �g, Jyiassachusetts Fin. S_ervs., Inc. v. Sec. Investor Prot. Corn., 411 F. Supp. 411, 415 (D. 

Mass. 1976), affd, 545 F.2d 754 (1st Cir. 1976); SEC v. Hansen, 1984 WL 2413, at *10 

(S.D.N.Y. 1984). 

Section 15(a)(l ) of the Exchange Act prohibits a broker or dealer from effecting any 

transactions in, or inducing or attempting to induce the purchase or sale of, any security without 

registering as, or associating with, a registered broker-dealer, unless such broker or dealer (1) is 

regis tered with the Commission in accordance with Section 15(b) of the Exchange Act; (2) in the 

case of a natural person, is associated with a registered broker-dealer; or (3) satisfies the conditions 

of an exemption or safe harbor. SEC v. Martino, 255 F. Supp. 2d 268, 283 (S.D.N.Y. 2003), affd, 

94 F. App'x 871 (2d Cir. 2004). The registration exemption for associated persons is not available 

if an associated person engages in securities transactions that are not within the scope ofhis 

employment with the registered finn, and the registered fum is unaware of or has not approved o f  

the associated person's involvement in the transactions. This practice is called "selling away." A 

registered representative who is selling away may beliable for violations of Section 15(a). See, 

M·, SEC v. Ride nour, 913 F.2d 515, 517 (8th Cir. 1990)(bond salesman violated Section 15(a)(l) 

by engaging in a series of undisclosed, private securities transactions as part of private bond 

business of which registered firm had no knowledge or opportunity to supervise). 

Lloyd, as a registered representative ofLPL, was an associated person of a broker-dealer 

registered with the Commission at the time of the fraud. With regards to the Forest Conservation 

entities, Lloyd acted as a broker-dealer by: (1) actively soliciting and inducing individuals to invest 

in these Forest Conservation entities; (2) requiring investors to pay him transaction-based 

compensation tor the offerings in the case of Forest Conservation 2011 and 2012 II, respectively, 
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while misappropriating client funds as his compensation for Forest Conservation 2012; (3) 

handling investor funds in bank accounts which Lloyd controlled; and (4) purchasing ownership 

units in the real estate offerings using the investors' pooled funds. Lloyd testified that he created 

and so Jd investments in the Forest Conservation entities in 2011 and 2012, and then used the funds 

raised to purcha-;e ownership units in the real estate offerings without informing or seeking 

approval from LPL. (See Exhibit 14 at pages 72-75) As such, Lloyd was "selling away" from 

LPL in 2011 and 2012 and, therefOre, was engaged in securities transactions that were not within 

the scope of his employment with the registered firm, and LPL was unaware and did not approve 

ofLloyd's involvement in these transactions. As aresult, Lloyd violated Section 15(a) ofthe 

Exchange Act by acting as a broker-dealer without registration. 
C. There is a genuine issue of material fact as to whether Respondent violated the 

antifraud provisions of Section 17(a) of the Securities Act of 1933 and Section lO(b) of 
the Securities Exchange Act of 1934 and Rule lOb-5, thereunder, as well as the 
prohibited transaction provisions of Sections 206(1), 206(2), and 206(4) of the 
Investment Advisers Act of 1940, and Rule 206(4)-8, thereunder. 

Lloyd contends that there were no violations of Section 17(a) ofthe Securities Act of1933, 

Section IO(b) of the Securities Exchange Act of 1934 or Rule lOb-5 thereunder, and Sections 

206(1), 206(2) or 206(4) ofthe Investment Advisers Act or Rule 206(4)-8 thereunder. Again, his 

Motion for Summary Disposition should be denied because the Division's case in chief will show 

there is a genuine issue of material fact as to whether Lloyd violated the antifraud and prohibited 

transaction provisions of the federal securities laws. 

1. Violations of the Antifraud Provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934. 

Section 17(a) of the Securities Act prohibits fraud in the offer or sale of a security by the 

use of interstate commerce or the mail. Section I O(b) of the Exchange Act and Rule 1 Ob-5 

thereunder prohibit fraud in connection with the purchase or sale of securities by use of interstate 
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commerce or the maiL Specifically, Section 1 7(a), in the offer or sale of  a security, prohibits: ( 1 )  

employing any device, scheme o r  artifice to defraud; (2) obtaining money o r  prope1iy b y  means of 

making matelial misstatements of  fact or omitting to state material facts; or (3) engaging in any 

transaction, practice or course ofbusiness which operates as a fraud or deceit. 

Separately, Section l O(b) of the Exchange Act, in connection with the purchase or sale of  

securities, prohibits any manipulative or  deceptive device or contrivance in  contravention of such 

rules and regulations as the Commission may prescribe as necessary or appropriate in the public 

interest or for the protection of investors. Rule I Ob-5, thereunder, prohibits: (1 ) employing any 

device, scheme or artifice to defraud; (2) making any untrue statement of a material fact or 

omitting to state a material fact; or (3) engaging in any act, practice or course of business which 

operates as a fraud or deceit. Further, to establish a violation of Section 1 7( a)(l)  of the Securities 

Act and Section 1 O(b) of the Exchange Act and Rule 1 Ob-5 thereunder, the Commission must 

prove scienter, defmed as "a mental state embracing intent to deceive, manipulate or defraud. "  

Ernst & Ernst v. Hochfelder, 425 U.S. 1 85, 1 93 n. 12 (1 976). Violations of Sections 1 7(a)(2) and 

(a)(3) of the Securities Act may be established by a showing of negligence. SEC v. Morgan 

Keegan & Co., Inc., 678 F.3d 1 233, 1 244 (1 1th Cir. 2012). 
Lloyd established and operated a scheme or business through interstate commerce using 

Forest Conservation 201 2 to offer or sell securities to individuals in different states, and 

fraudulently declaring that the funds would be used on the individuals' behalf in order to acquire 

ownership interests in the real-estate-related o fferings. Lloyd never gave SFA finalized accredited 

investor paperwork tor the three clients (Brown, Carson and Malloy) whose money he stole, and, 

therefore, Lloyd kept them fi·om participating in the offering and from acquiring ownership 

interests in the Forest Conservation 20 1 2  entity. As noted above, when Zak asked Lloyd whether 
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Carson was participating in the Forest Conservation 201 2  offering, Lloyd responded to Zak that 

Carson was "OUT." Lloyd ultimately tried to cover up his scheme by issuing Schedule K- l s  to all 

seventeen clients, thereby diminishing the ownership interests owed to the fomteen investors 

known to SFA. As such, Lloyd evidenced a mental state embracing an intent to deceive, 

manipulate or defi·aud. 

Lloyd also made material misstatements and omissions to clients. He told Brown, Carson 

and Malloy, respectively, that their funds were being used to acquire ownership interests in Forest 

Conservation 201 2, but instead, Lloyd misappropriated their funds. Lloyd also took steps to 

conceal that he had misappropriated $130,000 from these three tax-planning clients, deliberately 

hiding those individuals' funds from SF A. Lloyd's misstatements and omissions, described above, 

were material because they concerned the very nature of the investment offered and sold by the 

proposed respondent to individuals who gave funds to Forest Conservation 2012. SEC v. Research 

Automation Com." 585 F.2d 3 1 ,  35-36 (2d Cir. 1 978) (misleading statements and omissions 

concerning the use of money raised from investors are material as a matter oflaw). 

Further, Lloyd, through emails, informed investors who were approved as accredited 

investors in Forest Conservation 201 2  that their entire contribution amounts were going toward 
acquiring ownership interests in the real estate offerings, and Lloyd did not communicate in 

writing to these individuals, prior to their investing, that he would be claiming a portion o f  their 

contribution checks as his tax-planning fees. These statements were all material as there is a 

substantial likelihood that such information about the actual amount used for contribution purposes 

would have been significant in the deliberations of a reasonable investor. Reynq_lds, 20 1 0  WL 

3943729 at *3. Again, Lloyd ' s  actions evidence the requisite scienter that must be shown, as 

described above. 

20 



2. Violations of the Investment Advisers Act. 

Section 206( 1 )  of the Advisers Act makes it unlawful for an investment adviser to employ 

any device, scheme or ariifice to defi-aud any client or prospective client. Section 206(2) makes it 

unlawful for an investment adviser to engage in any transaction, practice or course of business that 

operates as a fraud or deceit upon ar1y client o r  prospective client. Both Sections 206(1 )  and 

206(2) of the Advisers Act apply to all investment advisers meeting the statutmy definition, 

regardless of their registration status. Section 206( 1 )  requires a showing of scienter; Section 

206(2) does not. SEC v. Steadman, 967 F.2d 636, 641 n.3, 643 n.5 (D.C. Cir. 1 992). 

An investment adviser is defined by Section 202(a)(1 1 ) of the Advisers Act as someone 

who in retum for compensation, engages in the business of advising others as to the advisability of 

investing in, purchasing, or selling securities. Lloyd entered into advisory contracts with his LPL 

clients providing him with discretionary authority to trade securities for them. Further, Lloyd's 

individual role as an unregistered investment adviser - activity which was hidden from LPL - is 

evidenced by his creation, identification and recommendation of the Forest Conservation 2012 

offering to his pre�existing advisory clients (i. e. , Lloyd alone advised his clients to invest in Forest 

Conservation 2012). Lloyd also served as an investment adviser to the Forest Conservation 2012 

fund, advising the fund as to which securities to purchase and how much, resulting in his trading of 

the fund's  assets in  exchange for the purchase of o wnership units in  the real estate offering by 

Piney Cumberland. The subsequent misappropriation of investor fbnds by Lloyd served as his 

compensation for advising the Forest Conservation 20 12 fund and his LPL clients. 

The Division will show in its case in chief that Lloyd violated Sections 206( 1 ) and (2) by 

misappropriating the assets o f his client, the Forest Conservation 20 1 2  fund, which he advised on 

ho w to invest. Instead of advising the fund to use all its assets to acquire o wnership units in Piney 
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Cumberland, Lloyd misappropriated $ 1 30,000 which had been provided by Brown, Carson and 

Malloy, collectively, for Forest Conservation 20 1 2  to use in the acquisition of Piney Cumberland 

ownership units. Further, Lloyd also violated Sections 206( 1 )  and (2) by making 

misrepresentations and omissions o f  material fact to his f(mr advisory clients participating in the 

Forest Conservation 201 2, LLC concerning, among other things, the amount each individual was 

investing and the size of each individual's pro rata ownership interest in Forest Conservation 201 2. 

As noted above, Lloyd acted with the required scienter to establish a charge under Section 206(1). 

Section 206(4) of the Advisers Act prohibits investment advisers from engaging in any 

"act, practice or course ofbusiness which is fraudulent, deceptive, or manipulative." Rule 206(4)-
8(a)(l) defines as a fraudulent practice an investment adviser's making false statements of material 

fact to any investor or prospective investor in a pooled investment vehicle, or failing to state 

material facts necessary to make statements made to such investors not misleading. Rule 206(4)-

8(a)(2) further deflnes as a fraudulent practice an investment adviser's engaging in any act, 

practice, or course of business that is fraudulent, deceptive or manipulative, with respect to any 

investor or prospective investor in the pooled investment vehicle. Scienter is not required to find a 

violation of this Rule. See Vemazza v. SEC, 327 F.3d 851,  859-60 (9th Cir. 2003) ("It is 

undisputed that scienter is a required element for violations of . . .  Advisers Act § 206(1 ). Scienter is 

not required for the other violations of the Advisers Act."); ��� ill�o Prohibition of Fraud .Qy 

Advisers to Certain Pooled Investment Vehicles, Release No. IA-2628, 2007 WL 22391 1 4  at *5 & 

n.38 (August 3, 2007) ("We read the language of  section 206(4) as not by its tenns limited to 

knowing or deliberate conduct"). 

Here, Lloyd and, through him, Forest Conservation 201 2, pooled investor money in the 

Forest Conservation 201 2 bank account in the name ot: or tor the benefit ot: Lloyd 's clients and 
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himself personally, purportedly fbr the purpose of investing or trading in securities (ownership unit 

o fferings). As such, Forest Conservation 20 1 2  meets the definition of an investment company 

under Section 3(a)(1 )(A) o f  the Investment Company Act which defines an investment company as 

includ ing an issuer which "is or holds itself out as being engaged primarily, or proposes to engage 

primarily, in the business o f  investing, reinvesting, or trading in securities." Here, the Division 

will show in its case in chief that the primary purpose of Forest Conservation 201 2, as Lloyd told 

his clients, was to pool investor funds in order to acquire ownership units in an entity that was 

expected to preserve land through a conservation easement, thereby generating profits through tax 

deductions which were larger than the individuals' initial investments. 

However, Forest Conservation 201 2  was not bound by its Operating Agreement to acquire 

units in Piney Cumberland or any other specific offering. Lloyd advised Forest Conservation 201 2 

as to which securities to acquh·e and how much to acquire. Lloyd's fraudulent misconduct as 

related to investors in Forest Conservation 2012 - consisting of misappropriating investor funds, 

making false statements and omissions to investors about the use of their funds, making false 

statements and omissions to SF A in connection with the transactions, and creating misstated 

Schedule K-l s - violated Section 206(4) of the Advisers Act and Rule 206(4)-8 thereunder. 

3. Evidence Showing Lloyd's Intent to Defraud Clients in Violation of Federal Securities 
Laws 

Respondent argues in his Motion for Summary D isposition that Wyomh1g law allows for 

an LLC operating agreement to be oral or implied and that failing to include Brown, C arson and 

Malloy on the Forest Conservation 201 2  operating a!,>reement was merely a clerical error and did 

not preclude their participation. Respondent is incorrect because more than a mere clerical error 

was afoot. For Lloyd's  "clerical error" argument to be believed, one would have to accept that the 

"error" continued and lasted for months, from the fal l  of 20 1 2  until the spring o f 20 1 3, including 
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the drafting of an Operating Agreement that failed to include Brown, Carson and Malloy and 

which incorrectly inflated the contribution amounts of the other fifteen individuals listed on the 

document. The error also would have to encompass Lloyd's emails to Zak noting only ! 5  

investors in Forest Conservation 201 2  and Lloyd's  direct response to Zak that Carson was "OUT" 

afForest Conservation 201 2  and not participating, a mere four days after Lloyd deposited Carson's 

check into the Forest Conservation 2012 bank account. Further, the error would have to include 

Lloyd' s  assertion that he, a licensed CPA and professional tax-preparer, made a $24,250 clerical 

error when he initially claimed a personal investment of$41 ,052 in Forest Conservation 201 2, but, 

after the SEC examined his office in March 201 3, he later realized his mistake and only issued 

himself a tax deduction in May 201 3  based on the $1 6,802 for which he actually wrote a check. 

And the error would have to account for the fuct that finalized accredited investor 

paperwork for Brown, Carson and Malloy never made its way from Lloyd to SF A. Further, the 

Division believes that Lloyd's motive for the fraud stemmed from his struggling financially in the 

months following his June 2012 wedding - when he was already paying child support and other 

monies to a prior spouse - and had to repeatedly tap a bank line of credit in the months leading up 

to the misappropriation :fi·om clients in December 201 2. It strains credulity to argue that one could 
not have looked at the Forest Conservation 201 2  Operating Agreement that Lloyd provided to Zak 

in 201 2  and noticed whether 1 5  investors or 1 8  investors were listed as participating in Forest 

Conservation 201 2. The operative document was the Operating Agreement listing only the 1 5  

participants, not including Brown, Carson and Malloy, and should not b e  disregarded to excuse 

L loyd ' s  attempts to conceal his fraudulent scheme. 

Fmthennore, Lloyd's  new version of the Operating Agreement (the "Amendment and 

CorTection to Operating Agreement of  Forest Conservation 20 12, LLC") was prepared and signed 
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after the SEC's Wells Notice of June 1 7, 201 4  to Lloyd. The document appears to reflect an 

attempt by Lloyd to convince investors to sign on to a version o f  events that they could not 

independently know is true? 
Wyoming Law allows for LLC records filed with the state to be conected "if at the time o f  

filing the record contained inaccurate information o r  was defectively signed." Wyo. Stat. Ann. § 

1 7�29-206 (201 0). However, Wyoming law does not condone after-the-fact con·ections or implied 

readings of an LLC operating agreement to conceal a fraud. Further, the provision of fraudulent 

information to the state in LLC filings is  grounds for the deeming of the LLC as defunct, 

transacting business without authority, and in forfeiture of its articles of organization. Wyo. Stat. 

Ann. § 1 7-29-705(c)(201 0). 

Though Lloyd argues an implied operating agreement might exist including Brown, Carson 

and Malloy, it should be noted that, as Tom Long, Esq. wrote on page 7 of his Report, filed as 

Exhibit 9 to Respondent's Motion, "Wyoming courts have in the past denied enforcement of 

various contractual provisions in furtherance of equitable principles involving a duty of good faith 

and fair dealing, honesty and reasonableness, unconscionability, materiality, commercial 

impracticability, and other factual circumstances leading a court to find enforcement to be 

inequitable." The final list of Forest Conservation 201 2  participants was established on December 

7, 201 2, when Lloyd created the Operating Agreement listing the 1 5  investors and w ired the 

entity's funds to Piney Cumberland's account to buy ownership units. The subsequent attempts to 

argue for implied Wyoming law remedies and the inclusion of Brown, Carson and Malloy as 

2 Further underscoring the lack of any written disclosure by Lloyd of any fee prior to the Forest Conservation 201 2  
offering, Lloyd testified under oath in this matter that after his clients received document subpoenas from the 
Commission concerning the oliering, he "had to explain to them . . .  what the contribution amount was. I had to 
explain the whole process to them. It had been over a year or so. They don 't remember those details." Lloyd Tr. at 
page 1 26. 
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participants owning interests in Forest Conservation 201 2  are just part o f Lloyd 's  ongoing cover-

up designed to conceal his fi·aud. 

HI. CONCLUSION 

For the reasons set forth above, the Division respectfully requests that Respondent's  

Motion for Summary Disposition be denied. 

ThisU day of January, 201 5. 
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Brian M. Basinger 
Attorneys for the Division ofEnforcement 
Securities and Exchange Commission 
950 E. Paces Ferry Road NE 
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( 404) 942-0688 (Schroeder) 
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Summary :'-lo. 1 28 
Forest Conservation 20 1 2 

N ame of Offeree: and Ed Lloyd 

CONFIDENTIAL PRIVATE OFFERil\'G SUMMARY 

PINEY CUlVIBERLAND HOLDINGS, LLC 

Minimum Offering: 930 C ommon U nits ($2,21 7, 120 )  
Maximum Offering: 950  Common Units ($2,264,800) 

$2,384 per Unit  
Minimum Subscription Per Investor: 20  Common Units ($47,680) 

Piney Cumberland Holdings, LLC, a Tennessee l imited l iab i l i ty company ( the "Companv" "we" or "us"), 
is offering common units of membership i nterest i n  the Company (such common uni ts referred to  herei n  as  the 
"Common U nits", and a l l  of the units of membership i nterest i n  the Company referred to as "Units") to 
Accredited Investors Only at an offering price of  $2,384 per Unit (the '"Offering Price") . Each Unit  represents a 
pro rata ownership i nterest i n  the assets, profi ts, losses and distributions of the Company. A min imum of 9 3 0  
Common Uni ts  ( the "Minimum Offering"), represent ing a 97.68% ownership interest in the Company on  a ful l y  
d iluted basis a n d  an aggregate 9 3 %  beneficial ownership interest i n  t h e  Property Ent ity described be low· o n  a ful ly 
d i l u ted basi s fol lowing the completion of the events described below, and a maximum of  9 5 0  Common Uni ts ( the  
"Maximum.. Offering,.), ... l:epresenting.a. 9.9% . ownership_interesLin the . Company on a fu lly diluted b asisHand-an ... 
aggregate 9 5 %  benefic i a l  ownership i n teres t  i n  the Property Enti ty described below on a ful l y  d i lu ted basis 
fol lowing the complet ion of  the events described b elow, are be ing offered ( the "Offering") pursuant to this 
Confidential  Private Offering Summary (this "Offering  Summary") .  N o  public market current ly  exists for any of 
our Uni ts ,  and no  such market w i l l  develop as a resul t  of this OfTering. 

The Company has been formed and this Offering i s  being conducted for the primary purpose of rais ing 
money from i nvestors ( the ' 'Investors") to acquire and O\Vll units of ownership  interest ( the ·'Purchased Interests") 
in P iney Cumberland Resources, LLC, a Tennessee l im ited l iabi l i ty company (the "Propertv En t i ty'') ,  providing a 
min imum of a 9 5 . 204040% ( the  "Minimum Purchase") percentage ownership interest and a maximum of  a 
9 5 .959596%, percentage ownership i nterest (the "Maximum P urchase'') in  the Property Entity pursuant to a 
M embersh ip  Interest Purchase Agreement (the "MIP A") with the current owners o f  a l l  o f  the i ssued and 
outstanding percentage interests of the Property Ent i ty, ( i )  Mr.  Jeffrey A .  Pettit (":Vir Pett i t' '). who current ly owns 
95% of the issued and outstanding units in the Property Ent ity and ( i i )  Mrs. Tonya K. Pettit ("Mrs. Pettit'' and 
together with Mr. Pettit, the "Se l lers"), who currently owns 5 %  of the units i n  the Property Entity.  The Property 
Entity has as i ts principal  asset approximate ly  4 3 9 .86 acres of unimproved rea l  estate located in  Van B uren 
County, Tennessee, as further identified on the survey and property descript ion map attached hereto as  Exhibi t  D 
(the "Propertv") .  Pursuant to the M IPA, the Company has the r ight  to acquire the M inimum Purchase for the 
payment o f  an aggregate of S66 1 ,792 (the ''Mi nimum MIPA Purchase Amount''),  which shall be subject  to up ward 
adj ustment by a pro rata portion of any amount remain ing (the "Deferred Amount") in a spec ial  audit reserve 
escrow account to be establ ished by the Company at the c losing of this Offering ( the "Closing'') with an in i t ia l  
contribution of $ 1 50 ,000 to b e  used to pay the cost  of any audits that may be ini t iated by the I nternal Revenue 
Service (the " IRS'') as discussed here in .  The Deferred Amount w i l l  be subject to reduct ion to the extent of  any  
actual costs incurred b y  the  Company or the  Property En t i ty in defense o f  any  fRS aud it  that may  be i ni t i ated in  
the five year period fol lowing the Closing and the remainder of which wi ll be payable  to the Se l lers fol lowing the 
later  o f  the expiration o f  suc h  five year  period or the conclus ion of any such then o ngoing audi t  ( the "Audit  
Reserve P eriod"). The Company intends to c lose the MIPA contemporaneous ly  with the C losing.  The Company 
also has the right under the M IPA to acquire a t  the Closing un i ts providing up to an addit ional 0.7556% 
percentage ownership i nterest in the Property Entity for the payment of an amount equal to $ 1  6,2(16 per whole  un i t  
of percentage ownership interest ( the "Addit ional  MIPA Purchase Amount" and  together \vith the M inimum MIPA 
Purchase Amount, the  "MIP A Purchase Price"), which the Company i ntends t o  do w i th proceeds in  excess of th·e - v  • 

M inimum Offering. 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR D ISAPPROVED OF THESE SECURITIES OR PASSED UPON 
THE ADEQUACY OR ACCURACY OF THIS OFFERING SliM:VIARY OR ANY OF THE OTHER 
INFORMATION AND MATERIALS PROVIDED TO PROSPECTIVE INVESTORS IN CONNECTION 
WITH THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

The date of this Offering Summary is October 1 5, 20 12 .  

DOCSBHM\1 8g9g5218 
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An additional purpose o f  this Offering is to permit the Company, pursuant to that certain Redemption 
Agreement (the "Redempt ion  Agreement") by and between the Company and the current owners of the 
Company, EcoVest Piney Cumberland, LLC, a Delaware l imite d  l iabi l ity company ("EPC"), and Mr. Pettit 
(the "Current M embers"), to contemporaneously with the Closing redeem certain of the issued and outstanding 
preferred units o f  membership  interest in the Company (col lectively, the ''Redeemed Units"), including (i ) a l l  
o f  the  3 1 2,876 Class A Preferred Units (the "Class A Units") that are currently issued and outstanding, such 
that at the C losing of the Minimum Offering there will be no further i ssued and outstanding C lass A Units, and 
( i i )  potentia l ly all of the I 2.444 Class B Preferred Units (the "Class B U nits") that are currently issued and 
outstanding, such that at the Closing of the Maximum Offering there will be no further i ssued and outstanding 
Class B U nits and there will only be outstanding 959.596 Common Units ,  consisting of the 9.596 Common 
Units currently held by Mr. Pett it  and the 950 Common Units purchased by I nvestors in the Offering, as 
described here in .  

The minimum investment amount per  investor is S 47,6XO, or 20 Common Units, which we may waive 
�n_o_uLsole_discretimL This_ls a Minimum/Maximum Offering. We mus t  receive and accept subsuiptions __ 

for the Mini mum O ffering by December 2 1 ,  20 1 2  (the "Termination Date"), for this Offering to Close. If 
subscriptions for less than the Min imum Offering are rece ived and accepted and the conditions set forth in  this 
O ffering Summary are not satisfied by the Termination Date,  the manager of the Company ( the "Manager'') 
shall  terminate the O ffering, and a l l  subscription payments wi l l  be returned to the subscribers without interest 
or  deduction. If subscriptions for at least the Minimum Offering but not in excess o f  the :V!aximum Offering 
are rece ived and accepted and the conditions set forth in this Offering Summary are satisfied by the 
Termination Date, the Company will close the Offering and accept subscript ion funds for use in  accordance 
with the terms of this Offering Summary. 

We determined the offering price of the Common Units in our sole d iscretion, and it i s  not necessar i ly  
indicative of the  actual fair  market value of the  Common Uni ts ,  our  assets. earnings, book value, or  other 
recognized criteria of value. AN INVESTMENT IN THE COMMON UNITS OR IN OlJR COMPANY I S  
SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, A N D  SHOlJLD BE CONSIDERED O N LY 
BY I NVESTORS WHO CAN BEAR THE ECONOMIC RISKS OF THEIR INVESTMENT FOR AN 
INDEFINITE PERIOD AND WHO CAN AFFORD TO S USTAIN A TOTAL LOSS O F  THEIR 
1:\'VEST:.YIENT. Prospective investors should carefully consider all o f  the information set forth i n  this 
Offering Summary and, in particular,  under the heading ''Risk FactOrs'' beginning on page 9 of this Offering 
Summary. In  making an investment decision, investors must rely on  their own examination of our Company 
and the terms of this O ffering, i ncluding the merits and risks involved .  

Price to Selling MIPA Purchase Redemption Net proceeds to 
Offerccs111 121 131 ''' 

Commissions "' Price''' Price"' Company'"' 

Per Minimum Subscription of $47,680 $ 47,680 $ 5,722 $1 4,232 s 6.729 s 20.997 

Total Minimum Offering $ 2,2 1 7, 120  $ 266,054 S66! ,792 $ 3 !2.876 s 976.399 

Total Maximum Offering $ 2,264,800 s 27! ,776 $674,083 $ 342,542 s 976.399 

( I )  The offering price per Common Unit has not been based on any objective valuation criteria. such as book va lue or earn ings per share. but 
instead has been set at the discretion of the \1anagcr of the Company and not as a rc:;ult of ann's kngth negot iations . No representation is made 
that a Common Unit has a market value of $2,384 or could be sold at rhat price. There is no cst;lblishcd market for any of rh c Company's Units. 
and no representation is made that there ever will be an established market. ( See "RISK FACTORS" beginnmg on page 9. )  

( 2) T h e  O!Tering wil l  end on December 2 1 .  2012.  All  proceeds from the sale of the Common Units ( the  ".S�orQ:>_<:rip_tiQ.t.LLtin')s"i wi l l be held 
pursuant to the terms of the Escrow Agreement, the form of which is auachcd hcrcw as J::xhibir__Cj, by Oakworth Capital Bank in B irmingham. 
Alabama ("E:_sc_r_Q_\V_Ag<:ll!"). until the earlier of (i) the Termination Date. ( i i )  the receipt l)f subscriptions for the Maximum Offering, or ( i i i )  the 
decision o f  the Manager to close the Offering prior to the Termination Date fol lowing the receipt by the Company of at least the M inimum 
Offering. Upon the Closing prior to the Termination Date bur following the sale of at least the rvt inimum Ofknng, all Subscript ion Funds will be 
delivered to the Company and deposited in  the Company's bank account and used for the purposes discussed in this Oftcring Sum mary. If  

subscript ions for less than the Minimum Oficring have been received by the Tem1ination Date. then the Company shal l  terminate the O ffeting 
and refund the Subscription Funds to Investors without interest or deduct ion . 

(3) Upon the Closing of the Offering the Escrow Agent shall retain om uf the proceeds of che O ffering the amount of S ! 50.000 for the 
establishment of an audit reserve (the "Audit R�_§J_y�") to comprise the initial Deferred Amount deposit. The Audi t Reserve shall be retained by 
the Escrow Agent and released to the Company. during the live year period i n  which the Audit Reserve i s  mainta ined, only in the even< that the 
Company receives notice from the IRS indicating that one or more of its or 1ts affi l i;ltcs ' federal income tax returns arc being audited. On the 
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fifth anniversary of the Closing, the Escrow Agent wil l  release the Audit Reserve to the Company for its permitted usc, together with the interest 
eamed on such funds, unless an IRS audit is then ongoing, in which case the Audit Reserve shall continue until such time as such IRS audit has 
been concluded. 

(4) A minimum of 930 Common Units and a maximum of 950 Common Units are being offered for sale in this Offering. TI1e purchase price for 
the Common Units is payable in fu l l  at the time of  subscription. To purchase a Common Unit an Investor must complete and execute the 
subscription documents (the "Subscription Documents") accompanying this Offering Summary, including the Subscription and Suitability 
Agreement and Confidential Investor Questionnaire. (See "HOW TO TXVEST'' beginning on page 6). 

(5) The Company has entered into a Soliciting Dealer Agreement with The Strategic Financial Al l iance, Inc. ("SF/\") pursuant to which the 
Company has agreed to pay SFA or one or more other broker-dealer lirms selected by SFA certain compensation to effect offers and sales of  the 
Common Units on a non-exclusive ''best efforts" basis. SFA or such other firms will  receive compensation in the fol lowing amounts: (i) a sales 
commission of  seven percent (7.0%) of the purchase price of Common Units placed through such person; (ii) a non-accountable marketing 
a llowance of two percent (2.0%) of the purchase price of Common Units placed through such finn or firms; and ( i i i )  a non-accountable due 
diligence allowance of three percent (3.0%) of the purchase price of Common Cnits placed through such person. in each case, payable by the 
Company concunently with release of the Offering proceeds funds JI-om escrow or otherwise upon acceptance of the Offering proceeds and 
issuance of the Common Units to the Investors. The compensation calculated above reflects the application of the fees paid and due and payable 
based upon the application of the respective minimum and maximum oftering amount. unless otherwise indi<:atcd. 

(6) The MIPA pcnnits the purchase by the Company of a minimum of a 95.204040% percentage ownership interest in the Property Entity for the 
. �-·paym.enLof..an.aggregate of.$6.6J,J.92,_which Minimum�MIPA�Purchase Amount is subject to upward adjustment .by.the unused .pmtion� oLthe_� � 

Defen�ed Amount after the five year period following the Closing or the conclusion of any such then ongoing audit. The MIP A permits the 
purchase by the Company of  an additional 0.7556% percentage ownership interest in the Property Entity, for a maximum percentage ownership 
interest of 95.959596%, for the payment of an additional amount equal to S I 6,266 per whole percentage ownership interest, a l l  of which the 
Company intends to close with respect to and pay at Closing out of the proceeds of the Offering to the extent funds in excess of the Minimum 
Offering are available. The DefetTed Amount is not reflected in any calculation herein due to its speculative nature. 

(7) There are ctmently 9.596 Common Units. 3 1 2.876 Class A Units. and 1 1 .444 Class B Units issued and outstanding. Al l  of the Class A Units 
shall be purchased pursuant to the Redemption Agreement at the Closing of the Minimum Oftering for the payment of S 1 .00 per C lass A Unit 
(the "Class A Redemption Price"). A p011ion of all amounts received fi·om the Offering in excess of the Minimum Offering shall he used to 
redeem a ponion of the Class B Units, up to all of the i ssued and outstanding Class B lJnits at the :Vlaximum Offering. tor the payment of $2,384 
per Class B Unit (the "�ss B Redem.Jlli.on Pric�" and rogether with the Class /\ Redemption Price. the ··E&d.clll[ll.lQ!l Pric.{'), such that at the 
Maximum Offering amount, only the 9.596 Common Units cutTently issued and outstand ing wi l l  remain issued and outstanding in addition to the 
950 Common Units to be issued to Investors pursuant to the Offering. 

(8) Net proceeds to the Company are calcu lated before deducting the expenses incurred in connection with this Offering to be paid by the 
Company. such as ( i )  fees payable to EcoVest Capital, LLC. a Delaware l imited liabi l ity company and parent company to EPC, a current member 
of the Company, fOr performing conservation easement consulting and other related servicc:s ("Ecf:!.Yest"), including general consulting tees� 
conservation easement consulting fees, and training fees: { i i )  k:ga! fees: ( i i i )  accounting fe�s; (iv) :-:urvcying fees: ( v) conservation easetnent 
investigation fees; (vi )  amounts due for the purchase of certain mineral rights in the Property owned by a third party; (vii) reproduction costs: 
(viii) offering related filing fees; (ix) taxes; and (x) other miscellaneous items. all of which are estimated to be approximately $737,904. (See 
"SOURCE AND USE OF FUNDS" at page 2 I ). 

CO:"/FIDENTIAL !:"/FORMATION 

This Offering Summary and any other information or  documents del ivered in connection with this Offering 
Summary arc being furnished on a confidential basis solely for use by potentia l Investors in considering whether or 
not to purchase a Common Unit in this Offering. By accepting del ivery of the Offering Summary and related 
documents and information you acknowledge and agree that ( a) all of  the information contained in this Offering 
Summary and any related documents and information is confidential and proprietary to us, (b) you will not 
reproduce this Offering Summary or any related documents or information, in who le  or  in  part, (c) if  you do not 
wish to participate in the Offering, you will  return this Oftering Summary to us as soon as practicable, together with 

any other material relating to the Company that you may have received, and (d )  you will obtain our prior written 
consent before taking any proposed actions that are inconsistent in any manner with the foregoing statements. 

GENER�L DISCLAI.MERS ABOUT THIS OFFERING SCMMARY 

This Offering S ummary and the other information and materia ls  provided in connection with this 
Offering constitute an offer only to the person whose name appears  in  the log to b e  maintained by or on  behalf 
o f  the Company in  connection with the  d istribution o f  such materia ls and who has represe nted to us in  writing 
that he,  she or  it i s  an Accredited Investor, as defined in Regulation D as promulgated by the Uni ted  States 
S ecurities and Exchange Commission.  Del ivery of such materia ls  to anyone other than the person named or 
such person 's  designated representative i s  unauthorized, and any reproduction of such materials,  i n  whol e  or  i n  
part, without our prior written consent i s  prohibited. 
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We are not g1vmg legal ,  business or tax advice, and prospective I nvestors are not to construe the 
contents of  this Offering Summary and the other information and materials provided in  connection with this 
Offering as such. You should consu l t  your attorney or b usiness advisor as to the l egal , business, tax, and 
related matters concerning your investment. You are urged to request any additional information that you may 
consider necessary in  making an informed investment decision. If you have questions concerning the terms and 
conditions of  the Offering or to obtain additional relevant information, we wil l  provide the answers to the 
extent we p ossess such information or can acquire i t  without unreasonable effort or expense. A l l  such 
additional information sha l l  only be  in writ ing and ident ified as such by us. I nquiries concerning such 
additional information should b e  directed to the Manager as set forth in  this Offering Summary. 

We are not making any representation to you regarding the legal ity of an investment in the Common 
Units under any appl icable l aws. No person has been authorized to g ive any information or to make any 
representations in connection with th i s  Offering unless preceded or  accompani ed by this Offering Summary 
and the other information and materia ls provided and made available to  you herewith, nor has any person been 
authorized to give any information or to make any representation other than that contained in  this Offering 

··· -·····Summary.and the.otheLinformation and materials provided  and made ava il able .to ..  you.herewitlLand,jf.gi.V'en_or 
made, such information or representations must not be rel ied upon. This Offering Summary and the other 
i nformation and materials provided in connection with this Offering do not constitute an offer or sol icitation in 
any jurisdiction in  which i t  i s  unlawful to make such ofler or sol ic i tation or to any person to whom it i s  
unlawful t o  make such offer or sol icitation in  such j urisdiction. Nei ther the del ivery of  this Offering Summary 
and the other information and materials provided in connection with this Offering nor any sale made hereunder 
sha l l ,  under any c ircumstances, create an implication that there has been no change in  the affairs of  the 
Company since the date hereof. 

GENERAL SECURITIES LEGEND 

THE COMMON UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
O F  1 933  (THE " SECURITIES A CT") OR THE SECll RITIES LAWS OF ANY OTHER STATE Al\D 
ARE BEING OFFERED AND SOLD IN RELIANCE ON THE EXEMPTIONS FROM THE 
REGISTRA TIO!\ REQUIREM E!'.'TS PROVIDED BY THOSE ACTS. THE COMMON UNITS MAY 
NOT BE RESOLD EXCEPT AS PER\1ITTED UNDER THE SECURITIES ACT AND APPLICABLE 
STATE SECURITIES LAWS, OR PURSUANT TO REGISTRATION OR AN EXE�IPTION THEREFROM. 
PROSPECTIVE INVESTORS SHOULD PROCEED ON THE ASSUMPTION THAT THEY MUST BEAR 
THE ECONOMIC RISK ASSOCIATED WITH PURCHASING THE COMMON UNITS FOR AN 
INDEFINITE PERIOD OF TIME. 

THE U.S. SECURITIES A:"'D EXCHANGE COMi\HSSIO:"' DOES NOT PASS UPON THE MERITS 
OF ANY SECURJTIES OFFERED OR THE TERMS OF THE OFFERL\IG, NOR DOES IT PASS UPON 
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. 
THESE SECURITIES ARE OFFERED lJNDER AN EXEI\l PTION FROM REGISTRATIOl'i; HOWEVER, 
THE COM\USSION HAS NOT MADE Al'i 1:"/DEPENDEl'iT DETERJviiNATION THAT THESE 
SECURITIES ARE EXEMPT FROM REGISTRATION. 

NASAA C\IFORM LEGEND 

I:'-/ MAKI!\'G AN INVESTMENT DECISION INVESTORS \1UST RELY ON THEIR OWN 
EXAMINATION OF THE PERSON OR ENTITY CREATIN G  THE SECURITIES AND THE TERMS 
OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES 
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION 
O R  REGULATORY A UT HORITY. FURTHERMORE, THE FOREGOING A UTHORITIES HAVE 
NOT CONFIRMED THE ACCURACY O R  DETERMINED THE ADEQUACY OF THIS DOCUMENT. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THESE SECURITIES A RE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCE PT AS PERMITTED UNDER THE 
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SECURITIES ACT, AND THE APPL ICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION O R  EXEMPTION THEREFROM. INVESTORS SHOULD BE MADE A WARE 
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTM ENT 
FOR AN INDEFINITE PERIOD OF TIME. 

N O  REGISTRATION STATEMENT HAS BEEN FILED WITH THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION WITH RESPECT TO THI S  OFFERING, AND THE 
COMMON UNITS BEING OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT. THE CO!VLVION UNITS ARE BEING OFFERED AND SOLD IN RELIANCE ON AN 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, AND 
THE CO:VIMON UNITS MAY N OT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED 
UNDER THE SECURITIES ACT. THE COMMON U NITS BEING OFFERED HAVE NOT BEEN 
APPROVED OR D ISAPPROVED BY THE SECURITIES AND EXCHANG E  COMMISSION, NOR 
HAS THE COMMISSION PASSED CPON THE ACCURACY O R  ADEQUACY OF THI S  O FFERING 

� � �- � � .SUMMARY . .  ANY REPRESENTATION TO THE..CONIRARYJS A CRIMINALOEEENSL. _ _  

THIS OFFERJ;'IG SCMMARY DOES NOT CONSTITUTE AN OFFER OR A SOLICITATIO N  
OF A N  O FFER T O  ACCEPT AND/OR MAKE SUBSCRIPTIONS F O R  THE COMMON U N ITS OR TO 
SELL AN D/OR BUY THE COMMON UN ITS. ACCEPTANCE OF A RECIPIENT'S S U BSCRIPTION 
FOR THE COMiVtON UN ITS S HALL BE MADE ONLY AFTER IT HAS BEEN DETERMINED THAT 
SUCH RECIPIENT SATISFIES T H E  REQUIREMENTS FOR AN EXEMPTION FROM 
REGISTRATION AND THE FACTORS SET FORTH IN THE SECTI O N  ENTITLED INVESTOR 
S UITABILITY. DELIVERY OF THIS OFFERING SUMMA RY FOR INFORMATIONAL PURPOSES 
SHALL NOT CONSTITUTE A N  OFFER TO SELL OR SOLICITATION OF AN OFFER TO B U Y  
SECURITIES. THIS  O FFERING S U iVl\'lARY D O E S  N OT CONSTITUTE AN OFFER OR 
SOLI CITATION IN ANY STATE TO ANY PERSON TO WHOM SUCH O FFER O R  SOLICITATION 
WO ULD BE U.'J LA WFUL. 

!:\'VESTMENT IN THE CO:VIMON UNITS I S  SPECULATIVE AND INVOLVES A RISK OF 
LOSS. THE COMMON U N ITS WILL NOT BE FREELY TRANSFERABLE AFTER THE OFFERING 
AND ANY TRANSFER O F  SUCH SEC URITIES WILL B E  SUB.JECT TO COMPLIANCE W ITH 
APPLICABLE FEDERAL AND STATE SECURITIES LAWS. THE COMMON U N ITS SHOULD BE 
PURCHASED ONLY BY PERSONS O F  SUBSTANTIAL M EANS WHO HAVE N O  NEED FOR 
LIQUIDITY W ITH RESPECT TO THIS INVESTMENT AND WHO CAN BEAR THE ECONOMIC 
RISK O F  A TOTAL LOSS O F  THEIR INVESTMENT. EACH OFFEREE SHOULD CAREFULLY 
CONSIDER THE INFO RM ATION UNDER "RISK FACTORS" AND "INVESTOR S U ITABILITY." 

THE COMPANY RESERVES THE RIGHT I N  ITS SOLE DISCRETION AND FOR ANY 
REASOK' WHATSOEVER TO MODIFY, AMEND O R  WITHDRAW THIS OFFERING, TO ACCEPT 
O R  RE.JECT IN WHOLE OR IN PART ANY SUBSCRIPTION FOR THE COMMON U N ITS 
O FFERED H EREBY, OR TO ALLOT TO AN INVESTOR FEWER THAN THE NUMBER OF 
COMMON UNITS DESIRED TO BE P URCHASED. NEITHER THE COMPANY NOR THE 
M A NAGER SHALL HAVE ANY LIABILITY WHATSOEVER TO YOU I N  THE EVENT THAT ANY 
OF THE FOREGOING OCCURS. 

ALL DOCUMENTS REFERRED TO I N  THIS OFFERING SUMMARY BUT NOT 
ATTACHED AS EXHIBITS ARE AVAILABLE FOR INSPECTION BY A PROSPECTIVE I NV ESTOR 
O R  HIS REPRESENTATIVE AT THE OFFICE OF THE COMPANY. THE OBLIGATIONS OF THE 
PARTI E S  TO THE TRANSACTIONS CONTEMPLATED BY THIS OFFERING SUMM ARY ARE 
DESCRIBED I N  AND WILL BE GOVERNED BY THE DOCUMENTS ATTACHED AS EXHIBITS 
A ND/OR REFERRED TO HEREIN. ALL STATEMENTS AND INFORMATION C ON TAI!\'ED IN 
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THIS O FFERING SU:VIMARY ARE QUALIFIED IN THEIR ENTIRETY BY THOSE DOCU:VIENTS. 
CONSEQUENTLY, PROSPECTIVE INVESTORS ARE URGED TO READ CAREFULLY THE 
DOCU:VIENTS ATTACHED TO A ND/OR REFERENCED IN THIS OFFERING SUMMARY. 

RECIP I ENTS ARE N OT TO CONSTRUE THE C ONTENTS OF THIS O FFERING 
SUMMARY OR ANY PRIOR OR S UBSEQUENT COMMUNICATIONS, WHETHER WRITTEN OR 
ORAL, FROM THE C O  YIP Al\'Y O R  ANY PERSON ASSOCIATED WITH THIS OFFERING AS 
LEGAL, TAX OR INVESTMENT ADVICE. EACH PROSPECTIVE I NVESTOR SHOULD CONSULT 
H I S  OWN PERSONAL LEGAL COUNSEL, TAX ADVISOR, BUSINESS ADVISOR AND 
"PURCHASER REPRESENTATIVE" (AS SUCH TERM I S  DEFINED IN RULE 501(a) OF 
REGULATIO N  D UNDER THE SECURITIES A CT) AS TO LEGAL, TAX, ECONOMIC AND 
RELATED MATTERS CONCERNING THIS I NVESTMENT AND ITS S UITABILITY . 

. I :'II THE EVENT A .  PROSPECTlVKJ.N_\f.ESTOR S.UBSCRIBES FOR ANY COM MON UXITS, 

HE ACKNOWLEDGES THAT HE DOES NOT ANTICIP ATE THAT H E  WILL BE REQUIRED TO 
LIQUIDATE ANY PORTION OF SUCH INVESTMENT IN THE FORESEEABLE FUTURE AND 
THAT H E  UNDERSTANDS O R  HAS BEEN ADVISED WITH RESPECT TO THE RISK FACTORS 
ASSOCI A TED WITH SUCH INVESTMENT. EACH INVESTOR WILL BE REQUIRED TO 
REPRESENT TO THE COMPANY IN WRITING IN THE SUBSCRI PTION AND SUITABILITY 
A GREEMENT A:'IID INVESTOR REPRESENTATJOI'\ AGREEMENT (FORMS OF WHICH ARE 
ATTACHED HERETO AS EXHIBITS E AI'\D F) THAT ( i )  HE IS AN ACCREDITED INVESTOR, (ii) 
CERTAI.\' FACTS AND C IRCUMSTANCES REGARDING HIS FINANCIAL C ON DITION AND 
RESOURCES ARE TRUE, AND ( i i i)  H E  I S  PURCHASING THE COMMON UNITS FOR 
l.'IVEST\'IENT P URPOSES ONLY AND NOT WITH A VIEW TOWARD RESALE. 

NO GENERAL SOLICITATION OR ADVERTISING WHATSOEVER WILL BE EMPLOYED 
IN THE OFFERING OF CO:V1MON UNITS DESCRIBED IN THIS OFFERING SUMMARY. NO 
P ERSON HAS BEEN AIJTHORIZED B Y  THE CO:VI PANY TO GIVE ANY INFORMATION OR TO 
MAKE ANY REPRESEYfATIONS CONCERNING THE COMPANY O R  THIS OFFERING OTHER 
THAI'� THE REPRESENT A TIOl'IS CONTAINED I N  AND I N FORMATION PROVIDED IN OR WITH 
THIS O FFERI.'IG SU:VIMARY, AND, IF  G IVEN OR MADE, S UC H  OTH ER REPRESENTATIONS OR 
I NFORMATION M UST NOT BE RELIED U PON AS H AVING BEEN AUTHORIZED BY THE 
COMPAI\Y. NEITHER THE D ELIVERY OF THIS OFFERING SUMMARY NOR ANY SALES MADE 
HEREUNDER SHALL, UNDER ANY C I RCtiMSTANCES, I MPLY THAT THERE HAS BEEN NO 
CHANGE IN THE AFFAIRS OF THE COMPANY DESCRIBED HEREIN Sll'ICE THE DATE 
HEREOF, OR THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF Al'IY TIME 
A FTER THE DATE O F  THIS OFFERING SUMJ\1ARY. 
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FORWARD LOOKING STATEMEl\TS 

This  Offering Summary contains, in addit ion to historical information, forward -looking statements . 
Forward-looking statements made in this O ffering Summary are subject to risks and uncertainties. Forward 
looking statements include statements that are predictive in nature, which depend upon or refer to future events 
or conditions, which include words such as "bel ieves," "p lans," "ant ic ipates," "estimates," .. "expects", 
" intends". "seeks" or s imi lar  expressions. In  addition, any statements we may pr6V:ide concerning future 
financia l  performance, ongoing business strategies or prospects, and possible future actions, including with 
respect to our strategy fo l lowing complet ion of the Offering and our p lans with respect to the Company, the 
Property Entity and the Property are also forward-looking statements. Forward-looking statements are based on 
current expectations and project ions about future events and are subject to risks, uncertainties and assumpt ions 
about the Company, the Property Entity and the Property , and the transactions contemplated by this Offering 
Summary, economic and market factors and the industry in wh ich the Company does business, among other 
things. You should not p lace undue rel iance on forward- looking statements, which are based on current 
expectations, since, whi l e  we be l ieve the assumptions on which the forward -looking statements are based are 
reasonab1e, .. .there . _can . be no. assurance thaLth.ese._.forwar.d,Jooking statements will. proye _ _  accurate . . . This. 
cautionary statement is appl icable to a l l  forward-looking statements contained in this Offering Summary and 
the material  accompanying this Offering Summary. These statements are not guarantees of  future performance. 
A l l  forward- looking statements included in this Offering Summary are made as of the date on the front cover 
of this Offering Summary and, unl ess otherwise required by app licable law, we undertake no obl igation to 
publ ic ly update any forward-looking statements, whether as a result of new information, future events or 
otherwise. Actual  events and results may d iffer materia l ly  from those expressed or forecasted in forward 
looking statements due to a number of tactors . 
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EXECUTIVE SUM:VIARY 

General 

P iney Cumberland Ho ldings, LLC (the "Company" "we" or "us"), a Tennessee l imited l iabi l i ty 
company, was formed on October 8 ,  2 0 1 2. The Company's governing document, the Operating Agreement, is 
attached hereto as Exhibi t  B (the "ComQill.lY._Qperating Agreement"), and divides the equity interests of the 
Company into Units that represent a pro rata ownership interest in  the assets, profits, losses and d istributions 
of the Company. There are currently (i) I ,000 Common Units authorized for issuance by the Company, o f  
which 9 .596  Common Units are currently issued a n d  outstanding; ( i i )  3 1 2,876 C lass A Units authorized for 
issuance  by the Company, o f  which a l l  3 1 2,876 C lass A Units are issued and outstanding; and ( i i i )  1 2 .444 
Class B Units authorized for issuance by the Company, of which all 1 2 .444 Class B Units are issued and 
outstanding. Al l  of the C lass A Units shall be purchased pursuant to the Redemption Agreement at the Closing 
of the M inimum Offering for the payment of $ 1 .00 p er Class A Unit ( the ' 'Class A Redemption Price"). A 
portion o f  a l l  amounts received from the Offering in excess o f  the M i nimum Offering shall be used to redeem a 
portion of the . Class-B-Units, -up to -all- of-the issued and outstandin g.Class  B Un its -at  the- Maximum-Offering, 
for the payment of $2,384 per C lass B Unit (the '"Class B Redemption Price'' and together with the C lass A 
Redemption Price, the "Redemption Price"), such that  at the Maximum Offering amount, only the 9 . 596 
Common Units currently issued and outstanding will remain issued and outstanding i n  addition to the 950  
Common Units t o  be issued to I nvestors pursuant to t he  Offering. Mr .  Arthur J .  Goolsby, Jr., currently serves 
as the Manager of the Company. Mr. Goolsby does n o t  have any ownership in  the Company or  the Property 
Entity, but is a business associate of Mr. Jeffrey A.  Petti t ,  a current member of the Company and hol der of al l  
of the issued and outstanding Common Units in the Company. which wi l l  remain outstanding fol lowing the 
Clos ing. Mr. Pettit currently serves as the manager of the Property Entity. 

The Offering 

This is a M inimum-Maximum Offering. A minimum of 930  Common Units and a maximum of 9 5 0  
Common Units w i l l  be offered for sale i n  this Offering. The Offe ring Price i s  $2,384 per Common Unit ,  and a 
minimum o f  twenty Common U ni ts must be purchased by an Investor. absent the consent o f  the Manager to a 
l esser investment amount. A l l  Subscription Funds will be held pursuant to the terms o f  the Escrow Agreement , 
the form of whic h  is attached hereto as Exhibit G, by the Escrow Agent,  until the earl ier of ( i )  the Termination 
Date, ( i i) the receipt of subscriptions for the Maximum Offering, or ( i i i)  the decision of the Manager to  c l ose 
the Offering prior to the Termination Date fo l lowing the receipt by the Company of at least the M inimum 
Offering. Upon the C l osing prior to the Termination Date but fol lowing the sale of at least the M inimum 
Offering, a l l  S ubscription Funds less the Audit Reserve \vi i i  be del ivered to the Company and deposited in  the 
Company 's bank account to be used for the purposes di scussed in  this OfTering Summary. If  subscriptions for 
l ess than the Minimum Offering have been received by the Termination Date, then the Company shal l  
terminate the O ffering and refund the Subscription Funds to Investors without interest or deduction .  Persons 
wishing to purchase Common U nits must subscribe for Common Units by fu lly completing the Subscription 
Documents that accompany this OtTering Summary. 

T H E  SECURITIES O FFERED H EREBY ARE S PECULATIVE AND AN INVESTOR SHOULD 

N O T  INVEST IN T H E  COMMON UNITS I F  THE INVESTOR IS NOT FINANCIALLY CAPABLE O F  

TAKING T H E  R I S K  O F  L OSING THE I NVESTOR'S ENTIRE INVESTMENT (SEE "RISK 

FACTORS" BEGINNING ON PAGE 9). 

Primarv Purpose of the Offering 

The primary purpose of the Offering is to raise funds to permit the Company to acquire and own units 
of ownership i nterest in the Property Entity constituting a minimum of a 95 .204040% percentage ownership 
i nterest and a maximum o f  a 95 .959596% percentage ownership interest . An additional purpose o f  the 
O ffering is to permit the Company to pay the Redemption Price to redeem al l  of the C lass A Units and up to al l  
o f  the Class B Units held by the Current Members pursuant to the Redemption Agreement that has been 
entered into by the Current Members and the Company, a copy o f  which is attached hereto as Exhibit C (the 
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"Redemption Agreement"). The Redemption Agreement provides for the redemption by the Company of an 
aggregate minimum o f  al l  of  the Class A Units in  the event o f  the Closing o f  the Minimum Offering and al l  of 
the Class B Units i n  the event of the C losing o f  the M aximum Offering (col lectively, the "Redeemed Un its"), 
which number of C lass B Units to  be redeemed will correspond to the number of Common Units sold by the 
Company pursuant to  the Offering such that upon the completion of the Offering and the c losing of the 
R edemption Agreement at the Maximum Offering, there wi l l  be 9 5 9 . 5 96 Common Units issued and 
outstanding in  the Company. 

Risk Factors 

The Common Units being offered hereby involve a h igh degree of risk, including r isks associated with 
the ownership o f  real estate, as wel l  as tax and financia l  r isks associated with the transaction and the general 
economy. I nvestors should careful ly review the information in the "Risk Factors" section of this O ffering 
Summary starting on page 9 before purchasing Common Units .  

The Prope.-tv Entity 

P iney Cumberland Resources, LLC (the "Propertv Entitv") , is a Tennessee l im ited l iab i l ity  company 
that was formed on May 27, 2008 .  The P roperty Entity was originally whol ly-owned by Mr. Jeffrey A.  Pettit 
("Mr. Pettit"). On March 5'\ 20 I 0, Mr. Pettit transferred 5% of the ownership interest i n  the Property Entity 
to :Vfrs. Tonya K. Pettit, h is  wife ("Mrs. Pettit" and together with Mr .  Pettit ,  the "Sel lers"). The Property 
Entity's governing document, the Amended and Restated Operating Agreement, is attached hereto as Exhibit  J 
( the "Propertv Entity Operating Agreement"), and divides the equity interests of the Property Entity in to units 
that represent a pro rata ownership interest in the assets, pro fi ts, losses and d i stributions of the Property Enti ty. 
There are currently 1 00 units authorized for issuance by the Property Entity, currently owed as fo l lows : ( i)  M r. 
P ettit owns 95%, o f  the issued and outstanding units in the Property Entity and ( i i )  M rs .  Pettit owns 5% of the 
i ssued and outstanding uni ts in the Property Entity. Mr.  Pett i t  current ly serves as the manager o f  the Property 
Entity. 

The MIPA 

The Company and the Sel lers have entered into a M embership Interest Purchase Agreement (the 
"MIP A") a copy of which  i s  attached hereto as Exhib i t  K. Pursuant to the MIP A,  a t  C los ing the Company 
would purchase from the Sel lers a minimum of 9 5 .204040% of the membership interests in  the Property Entity 
and a max imum of 95 .959596% of the membership interests of the Property Entity , in each case purchasing the 
entire 5% interest owned by Mrs. Pettit and the remaining interests from Mr. Pett i t .  The membership interests 
in the Property Entity being purchased by the Company under the M IPA are referred to as the '' Purchased 
Interests ."  Pursuant to the MIPA, the Company has the right to acquire the M inimum Purc hase for the payment 
of an aggregate of $66 1 ,792 (the "Minimum MIPA Amount"), which shall be subj ect to upward adjustment by 
the unused remaining portion of the S I 5 0.000 Deferred Amount. 

Under the MIPA, the Sellers are making certain representat ions and warranties concerning Jhe_ 
P urchased Interests, the Property Entity and the Property. The Company is also making usual and customary 
representations and warranties to the Sel lers regarding the Company and its authority to enter into the M IPA.  
The MIPA prov ides for usua l and customary terms related to  indemnificat ion by a party in  the event o f  defaul t  
or  breach by another party. The c losing of the MIP A is subject 10 certain clos ing conditions, such as the 
Company raising suffic ient funds in an amount at least equal to the Minimum Offering Amount o f $ 2,2 1 7, 1 20 .  
( S e c  "DESCRIPTION OF T H E  MIPA" beginning on page 3 3 ,  and the M I P A  attached hereto as Exhibit  K). 

The Propertv 

The Property Entity's principal asset is approximately  439 .86  acres of unimproved real estate 
currently owned by i t  located in  Van Buren County, Tennessee, as further identified on the survey and property 
description map attached hereto as Exhibit D (the ''Propcrtv") . The Property was origina l ly  acquired by the 
Property Entity by Quitclaim Deed from Southeastern Timberland Group, LLC, an affil iate of the Se llers 
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("STG"), on M ay 8 ,  20 1 0. The Property is currently  encumbered by a first pos1t10n Trust D eed (the 
"Mortgage") owing to Citizens Tri-County B ank, successor in i nterest to C itizens B ank of  Spencer (the 
"Lender") .  The Lender has agreed to release such M ortgage with respect to  the Property i n  consideration of 
the payment o f  $ 1 50,208. The Property i s  additional ly currently encumbered by a second pos i t ion Second 
Trust D eed (the "Second Mortgage") owing to STG. The Second Mortgage relates to a Promissory Note from 
the Property Entity in favor of STG executed in connection with the acquisition of  the Property. STG has 
agreed to release such S econd M ortgage with respect to the Property in  consideration of the p ayment of 
$ 5 83 ,737.  The Mortgage and Second Mortgage are required to be fully satisfied and paid off by the Se l lers out 
of the proceeds of the O ffering payable  to them at Closing, such that at the Closing, the Property will be owned 
by the Property Entity free  and clear of any monetary l iens, debts or  other encumbrances. The Company shal l  
withhold at Closing out of  the aggregate MIP A Purchase Price and Redemption Price payable to the Se ll ers at  
Closing the amount necessary to satisfy the Mortgage and Second Mortgage in ful l ,  which appl icable amounts 
the Company will d i rectly remit to the Lender and STC!, respectively. 

The Property Entity has investigated the fol lowing possible uses for the Property, the se lection o f  
._ which,_ if_any, _would .be .. made _b.y the .. appro.'.'al of a majority in .inter.esLoLthe_holdexs .o.Lthe _U.nits in_ the 

Company (the "Maj ority") by v irtue of the Company's  then maj ority ownership i nterest in the Property Entity 
fol lowing the Closing: ( I )  Continuing to hold the Property for investment, which may involve the development 
o f the Property into as many as one hundred s ixteen ( 1 1 6) residential lots for sale to the public e i ther  by i tself 
or  in  conj unction with others or the sale of  the Property in the future; or  (2) Granting a conservation easement 
(the "Conservation Easement") on al l  or some portion of  the Property to achieve certain business and tax 
obj ectives. 

A proposed Deed of Conservation Easement ( the "DCE") has been prepared for the Property Entity 
and reviewed by the Manager, which DCE is prel iminary and has not been adopted or approved by the 
Property Entity or  the members of  e i th er the Company or the Property Entity (as app l i cable, the " Members") .  
A copy o f  such proposed D C E  i s  ava i lable from the Manager upon request. N one  of the Property Entity, the 
Company or  the Members is under any obligation to adopt the proposed DCE or any DCE at al l .  No DCE can 
b e  adopted by the Property Entity unless recommended by the Manager and approved by a maj ori ty of the 
equity interest in the Property Entity, and consequently by the Majority of the Company . (See "Summary o f  
the Company Operating Agreement" beginning on page 2 5 ,  the Company Operating Agreement, attached to 
this O ffering Summary as Exhibit  B, the "Summary of  the Property Entity Operating Agreement" beginning on  
page  30 ,  the Property Entity Operating Agreement, attached to th i s  Offering Summary as Exhibit  J , ) .  

N either the  Property Entity nor  the  Company i s  under any  obl igation to  do any o f  the  foregoing. A 
Majority of the Members of the Property Entity, and consequently the Company, fo l lowing the Clos ing i s  
required to  approve any  s ign i ficant plans for the  Property Entity other than continuing to  ho ld  the Property for 
investment, such as granting a conservation casement on the Property or pursuing any future development of 
the Property. 

General I nformation Regarding H olding the Propertv for Investment 

The Property Entity acquired the Property for investment and continues to hold i t  for investment. The 
M anager has investigated the potential future development of  the P roperty and be l ieves that the Property could 
support the development of  the Property into as many as one hundred s ixteen ( 1 1 6 )  residential lots for sale to 
the pub l i c  e i ther by itself or  in conj unction with others. Any future development of the Property by the 
Property Entity would l i ke ly require signi ficant additional investment or borrowings by the Property Entity or 
the Company. Any decision to  develop the Property e ither by the Property Entity or  in conj unction with others 
would require the approval o f  the Maj ority o f  the Company. Alternative ly,  the Property could continue to be 
held by the Property Entity for investment. If  the Maj ority does not approve any other course of  action with 
respect to the Property, the Property Entity would l ikely  continue to hold the Property for investment and later 
sale .  
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What is a Conservation Easement? 

A conservation easement is a perpetual ,  b i l ateral contract between a land owner and a non -profit 
conservation organization (often cal led a "land trust" or "conservancy") or  governmental agency regarding a 
d i st inct tract of real property in which the land owner agrees to restrict the development activity on the 
property as well  as other  activity on the property that  m ight in terfere with i ts scenic, environmental o r  other 
value as open space ( i ncluding agricultural value where app l i ca b le) .  The restri ctions of a conservation 
easement are enforceable  by the conservation organization or  governmental agency perpetual ly, are recorded in 
the deed records of  the county court house and arc considered to  "run with the land." A conservation ca sement 
a l so gives the conservation organization or governmental agency a right of access for i nspection and 
enforcement purposes. I f  the conservation easement compl ies  with the  requirements of  Section 1 70 (h)  Code 
and Treasury Regulations. including the requirement that the restrictions accomp lish one or  more several 
specific  "conservation  purposes," the owner who donated the conservation casement wi l l  receive a federal 
i ncome tax deduction.  (See "The Conservat ion Easement" at page 4 1  ) . 

Companv Operating·Agreement 

Each Investor should read the Company Operating Agreement of the Company attached hereto as Exhibit 
�· The management of the Company is  to be conducted by a person appointed or  elected as "Manager" in 
accordance with the Company Operating Agreement. Mr. Arthur J. Goolsby, Jr., is the current Manager of the 
Company. The Manager exercises all management authority and responsibil i ty for the Company and the operation 
of the business activities of the Company. The Manager can only be removed for "Cause" as such term is  defined in 
the Company Operating Agreement. 

The Manager is granted broad authority in the Company Operating Agreement to manage the Company. 
Certain  actions, such as entering into a contract or loan agreement that would commit or obl igate the Company to 
expend more than $50,000.00 of Company funds, sell ing substantially all of the assets o f  the Company, except in 
compliance with Artic le  XIII of the Company Operating Agreement, filing bankruptcy for the Company, settl ing or 
compromising any claim of the Company in excess of $ 1 0,000.00, or confessing a judgment against the Company, 
require the consent of a Majority of the Members of the Company. Should the Manager desire to take any of such 
restricted actions, the Manager is required to notify each of the Members of such fact, and obtain the consent of a 
Majority of the Members. If any Member so notified fai ls to respond either affirmatively or negatively in writing to 
the Manager within five (5 )  calendar days of the effective date of such notice, such Member shall be deemed to have 
consented to the action proposed by the Manager. 

Within two years of the adoption of the Property Entity Operating Agreement, the Manager is required to 
make a proposal to the Members to pursue either an investment proposal (an "Investment Proposal") or a 
conservation casement proposal (a ''Conservation Proposal") with respect to the Property and notify the Members of 
such proposal deemed by the Manager to be the best course of action wi th  respect to the Property. Each of the 
Members then has the right and option (unless such right and option i s  waived by a Member in writing), at his or her 
election, immediately or at any time during the five ( 5 )  calendar days after the deemed receipt of such notice. to 
reject the Investment Proposal or the Conservation Proposal, as appmpriate. Jn the evenLthat a Majority of the 
Company has provided such a timely notice of rejection, the Company shall not pursue the rejected proposal . 

Tax Audit Reserve 

The MIP A provides for the establ ishment of a special audit reserve upon Closing in the amount of  
$ I  50,000 to be set aside during the initial five year period fol lowing the Closing for payment of  any tax audit 
expenses i ncuJTed by the Propc1iy Entity or the Company in the event that the Prope1iy Entity or the Company is 
subject to an audit by the IRS (the "Audit Reserve"). The Escrow Agent wi l l  retain, fro m  the proceeds of the 
Offering, an amount equal to the Audit Reserve in  an interest bearing account for the benefit of the Company and 
the Property Entity. In the event that the Company or the Property Entity receives notice from the IRS during the 
existence of the Audi t  Reserve indicating that one or more of its federal income tax returns are being audited, the 
Company wi l l  instruct the Escrow Agent to release a portion of the Audit Reserve to the Company; provided 
however, that the Company's members have certain l imited rights to d ispute the release of the Audit Reserve. On 
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the termination of the Audit Reserve, any remaining funds held by the Escrow Agent i n  the Audit Reserve shall be 
released to the Company for distribution to the Sellers, pro-rata on  the basis of their Purchased Interests as a 
deferred payment of the Purchase Price. (Sec the M IPA, attached to this Offering Summary as Exhibit K.) 

Cash Distributions 

Any cash available for distribution to the Members will be paid on a pro rata basis to each Member in 
accordance with the Member's  respective ownership of Units. D istributions, other than with respect to the Audit 
Reserve, which arc to be paid to the Sel lers, if  any, and any reserves to be retained by the Company or  otherwise to 
be paid to the manager of the Property Entity upon the winding up, liquidation or distribution of assets of the 
Company, wil l  be made at the discretion of the Manager. (See the Company Operating Agreement, attached hereto 
as Exhibit B . )  

THE OFFERING 

Primarv Purpose of the Offering 

This Offering is being made for the primary purpose of pro viding funds required to permit the 
Company to acquire and own the P urchased I nterests. An additional purpose of the Offering is to permit the 
Company to pay the Redemption Price to redeem a l l  of the Class A Units and up to al l  of the C lass R U ni ts 
held by the Current M embers pursuant to the Redemption Agreement.  The Redemption Agreement provides 
for the redemption by the Company o f  an aggregate minimum o f  all o f  the Class A Units in the event of  the 
Closing o f  the Minimum O ffering and.  additionally, a l l  o f  the C lass B Units in  the event of  the Closing of the 
Maximum Offering, such that upon the completion o f  the Maximum O ffering and the c losing of both the M I P  A 
and the Redemption Agreement, there wi l l  be 959 .596 Common Units i ssued and outstanding in the Company 
of  which 950 Common Units wi l l  be held by the I nvestors . Fol lowing the Closing of the M ax imum Offering, 
the Company expects to pay approximately $ 2 7 ! ,776 i n  se l l ing commissions to S FA or one or  more other 
broker-dealer firms selected by SFA , an aggregate of approximately $674,083 to the Sellers under the M I PA, 
and an aggregate o f  approximately S342,542 to the Current M embers of the Company. The remaining 
$976,398 rai sed in the Offering wi l l  be used by the Company to pay the expenses of  the Offering , pay the 
consulting and other investigative fees associated with the potential Conservation Easement, fund the 
Company's operating costs, and establish certain reserves as  described in  this Offering Summary . ( Sec 
"SOURCE AND USE OF FUNDS" at page 2 1 ) . 

I f  the Minimum Offering is reached. but no more, Mr. Pettit would continue to own 9 .596  Common 
Units and 1 2 .444 Class B Units ,  which would represent an aggregate of approximately 2.3 1 5°;.) of the total 
i ssued and outstanding equity interest in the Company. If the Maximum Offering is satisfied, Mr. Pett i t  wi l l  
own only 9 . 596 Common Units, representing approximately I %  o f  the total  issued and outstanding equity 
interests in the Company. 

Determination of Offering Price 

The Offering Price of $2.384 for each Common Unit has been arbitrari ly determined by the Manager 
in his sole d iscretion and is not a result of arm ' s  length negotiations. The Offering Price is no t based upon any 
direct relationship to asset value, net worth,  earnings, cash flow, or  any other estab l ished or measurab l e  cri teria 
of value. No outside party has estab l ished that the Offering Price i s  fair, or that the Company has used an 
accura te means to value the Common Units .  The l argest factor that the Manager of the Company considered in 
determining t�e Offering P rice was the M I P  A Purchase Price desired by the Se l lers for their Purchased 
I nterests and the Redemption Price desired by the Current Members for their Redeemed Units . We make no 
representations,  whether express or  implied, as to the value of the Common Units o ffered hereby. No 
assurances can be given that the Common U nits could be resold for the Offering Price or  for any amount. 
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Terms of Purchase 

The Common U n i ts will be sold only for cash and n o  deferred payment wi l l  b e  accepted. Payment 
must be made by wire transfer in the ful l  amount of the O ffering Price for the Common Units being purchased. 
If you desire to purchase a Common Unit ,  then you must purchase twenty whol e  Common Units, unless the 
Manager, in  his sole d i s cret ion,  waives this minimum p urchase requirement .  No fractional Common U n i ts w i l l  
be s o l d  to a n y  o f  the Investors u n l e s s  t h e  Manager, i n  his  s o l e  d iscretion, waives t h i s  restrict ion.  

Offering Period 

This O ffering c ommences on the date hereof and terminates on the earl ier o f  (i) the Termination Date, 
( i i)  the receipt of subscriptions for the Maximum O ffering, o r  ( i i i )  the decision o f  the M anager to c lose the 
O ffering prior to the Term i nation Date fol lowing the receipt by the Compan y o f  at l east the Minimum O ffering 
(the "Offering Period"). 

· Escrow of Subscription Funds·m 

Potentia l  purchasers of the Common Units must comp lete the Subscript ion Documents prior to 
acceptance by the Company. After rece ip t  of the Subscription Documents, th e Company wi l l determine, in its  
sole d iscretion, whether to accept the subscript ion i n  whole or in part. All  potential purchasers must meet the 
minimum suitab i l ity requirements set forth b e low. The Manager has the option, in  h i s  sole discret ion,  after 
review of a poten tial  purchaser's  S ubscription Documents, to reject, in whol e  or in part. the subscription of a 
proposed Investor by returning to him his  payment for the Common Units, wi thout i nterest. Subscriptions may 
be rej ected for fai lure to c onform to the requirements of this Offering or for any other reason, in the sole 
d iscretion o f  the Manager o f  the Company. 

All Subscription Funds will b e  held pursuant to the terms o f  the Escrow Agreement. the form o f  which 
i s  attached hereto as Exhibit  G ,  b y  the Escrow Agent during the O ffering Period. If subscript ions for l ess than 
the :VIinimum O ffering have b e en rece i ved and accepted pri or to the Termination Date, then the Compan y  sha l l  
terminate the Offering and refund the Subscription Funds t o  I nvestors with o u t  interest and without deduction . 
Upon the closing of the O fferin g  fol lowing the sale o f  at least the Minimum O ffering prior to the Termi nation 
Date, the  Subscription Funds wil l  b e  d e livered to the Company and deposited in the Company ' s  bank account 
and used lor the purposes discussed in this O ffering S ummary; provided however, that the Escrow Agent shall  
retain the Deferred Amount for the establ ishment o f  the Audit Reserve. The Aud it  Reserve shall  b e  retained in 
a n  i nterest bearing account and released to the Company by the Escrow Agent prior to the termination o f  the 
Audit Reserve only in the event that  the Company o r  i ts a ffi liates receives notice from the I R S  indicat i ng that 
one or more o f  the federal i ncome tax returns o f  the Company o r  its a ffi l i a te s are being audited and del ivers 
i nstructions to the Escrow Agent for release of the Audit  Reserve (the ' 'Demand Notice") .  Fol lowing the 
d e l i very o f  the Demand Notice,  the Company's  Members have certain l imited rights to d ispute the release of 
the Aud i t  Reserve to the Company. On the termination of the Audit  Reserve, the Escrow Agent wil l  release a l l  
amounts remaining i n  the Aud i t  Reserve to the Company, together w i t h  the i nterest earned on such funds,  for 
paymentto the S e llers as deferred compensation under the MIPA . .  The Escrow Agent shal l have no l i a b i l ity t o  
a n y  potential I n vestor. ( S e c  t h e  Escrow Agreement, attached to t h i s  O ffering Summary a s  Exhib i t  G . )  

How to I nvest 

For a subscriptio n to be accep ted by the Co mpany, the potent ia l I nvestor must do all of the fol lowing 
prior to the Termination Date o f  the O ffering Period: 

1 .  COMPLETE AND SIGN a l l  d ocuments i n  the Execution Documents Package. 

2 .  RETt:Ri\" T H E  ORIGINAL EXECUTION D OC UMENTS PACKAGE TO YOUR 
REGISTERED REPRESENTATIVE. 
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3 .  WIRE the Subscription Funds payabl e  to "Oakworth Capital Bank FPC P iney Cumberland 
Ho ldings ,  LLC" pursuant to the following wiring instructions: 

Receiving Bank: 
Address: 

ABA Number: 

Beneficiary Bank: 
DDA Account #: 
Address: 

Special Instructions I 

The Independent Bankers Bank 
 
 

 

Oakworth Capital Bank 
 

 
 

Beneficiary I Bank to Bank Info :  FFC Piney Cumberland Holdings, LLC 
. -· -·-·-- _ .. _ . ..  

   

For Wire Assistance: P lease contact Susan Foster at (205) 263-4 7 1 5  or 
Lindsay Ethridge at (205) 263-47 14 .  

The  Subscription Fund amount is determined by  multiplying the number of  Common Un i ts desired to be purchased 
by the Offering Price of $2.384 per Common Unit. The minimum number of Common Units that may be purchased 
by an individual investor is twenty units (or $47,680), unless the Manager. in his sole discretion, waives this 
restriction. An Investor is permitted to purchase more than twenty Common Units. 

Subscriptions may be rejected for fai lure to conform to the requirements of this Offering or for any other reason, in 
the sole discretion of the Manager of the Company. 

For further questions regarding how to invest or to confirm any receipt, please contact your registered 
representative. 
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WHO MAY INVEST 

Investor Qualifications 

THE PURCHASE OF THESE S ECURITIES INVOLVES INVESTMENT RISKS.  INVESTMENT IN 
THESE S ECURITIE S  I S  SUIT ABLE ONLY FOR PERSOJ\S WHO HAVE N O  NEED FOR AN 
IMMEDIATE CASH RETURN OR LIQUIDITY WITH RES PECT TO THEIR INVESTMENT This i s  a 
private p lacement o ffering to certain ACCREDITED INVESTORS ONLY. Each Subscriber will be required 
to  certify to the Company that he  or  she meets the foregoing requirements (see the Subscriptio n  and Sui tab i l ity 
Agreement attached as Exhibi t  E).  No publ ic market for any of  the Company's  U nits i s  expected and the sale 
or  transfer  o f  the Uni ts may not  be possible.  

Each Investor must agree to abide by al l  appl icable provisions of the Company's Art ic les of 
Organization, the Company Operating Agreement, the Company's rules and regu lations and any other 
governing documents of the Company. The Company has further adopted, as a general suitabi l i ty standard, the 

- .requirement that each Investor.represent.in .writing in the Subscription and Suitab i l i ty Agreement, among other . .  

things, that: 

(a) the I nvestor i s  acquiring the Common Units for investment only, and not with a view toward 
the resale or other distribution of the Common Units: 

(b) the Investor c an bear the economic risk of losing the Investor " s  ent ire investment: and 
(c) the Investor has adequate means of providing for the I nvestor ' s  current needs and personal 

contingenc ies  and has no  need for l iquidity of the Investor 's  i nvestment in  the Common 
Units.  

These suitab i l ity standards represent minimum requirements for I nvestors, and the sati sfaction of such 
standards does not necessarily mean that the Common Units are a suitab l e  investment for such persons.  The 
Company reserves the right, in its sole d iscretion, to rej ect any subscription even though the Investor may 
otherwise satisfy the above-described criteria .  

Potentia l  purchasers o f  the Common Units must complete the Subscrip t ion Documents. After receipt 
o f  the Subscript ion Documents, the Company wil l  determine, i n  i ts so le  discretion, whether to accep t .  i n  whole 
or  in  part, the subscription. A l l  potential purchasers must  meet the minimum sui tabi l ity requ irements set forth 
above. The Manager has the option, in his sole d iscretion, after review of a potential purchaser ' s  Subscription 
Documents, to rej ect ,  i n  whole or  in part, the subscription of  a proposed Investor by returning to him h is  
payment for the  Common Uni ts ,  without i nterest. Subscriptions may be rej ected for fai lure to co nform to the  
requirements o f  th i s  Offering or  for any other reason, in the sole d iscretion of  the Manager of  the  Company. 

Exemptions from Registration 

The Common Units wi ll not be registered for sale under the Securities Act or  under the securities Jaws 
of any state. The CQmmon Un its_ ,wiJJ.he offered for sale in rel iance on an exemption from registration under 
Federal Jaw pursuant to Rul e  506 of Regu lat ion D. The Common Units arc being offered in  certain states in 
rel iance on exemptions from registration under the securities laws of  such states. 

Restriction on Transfer 

The transferabi l ity of the Units are severely l imited by the Operating Agreement and by federal and 
state securities l aws . 

Addit ionally, the Common Units offered pursuant to this O ftering have not been registered under 
Federal or  state securities laws and, consequently, Common Units purchased pursuant to this Offering may not  
b e  transferred or  so ld  by the purchaser without the  approval o f  the  Company and an  op in ion  of  counsel 
sat isfactory to the Company that such transfer or  sale wi l l  not  contravene app licable federal and state securit ies 
l aws. Therefore, the cover page of the Company Operating Agreement and any certificates that may be issued 
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evidencing the Common Units purchased by an Investor wil l  bear a restrict ive l egend in effect s imilar to the 
fol lowing: 

THE SECURITIES REPRESENTED BY THIS CERTI FICATE (TH E "SECU R ITI ES") HAVE 
BEEN (I) ACQUIRED FOR INVESTMENT; ( I I )  ISSUED AND SOLD IN RELIANCE UPON 
T H E  E X EMPTION FROM REGI STRATION Ul\DER T H E  S ECURlTIES LAWS OF 
VARIOUS STATES; AND (III) ISSUED A:-ID SOLD IN RELIANCE UPON THE 
E XEMPTIOl'\ FROM REGISTRATION UNDER THE S ECU R I T I ES ACT OF 1 933  (THE 
"ACT") PROVIDED BY SECTION 4(2) OF THE ACT. THE SECURITIES CANNOT BE 
OFFERED FOR SALE, SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN 
EFFECTIVE REGISTRATION UNDER THE ACT OR ANY TRANSACTION WHICH I S  
OTHERWISE I N  COMPLIANCE WITH THE ACT: AND ( B )  EVI D ENCE S A T I S FACTORY 
TO T H E  COM PANY O F  COMPLIANCE W ITH THE APPLI CABLE S ECUR I T I ES LAWS OF 
ANY OTHER JURISDICTION. THE COMPANY S HALL BE ENTITLED TO RELY UPON 
AN OPINION OF COUNSEL SATISFACTORY TO I T  WITH R ES P ECT TO COMPLIANCE 
.WJIH.THEABD.YE..LAWS . .  

THE SALE O R  TRANSFER OF THE MEMBERSHIP COMMON UNITS I N  THE COMPANY 
IS SUBJECT TO THE TERMS AND CONDITIONS CONTAIN ED IN T H E  OPERATING 

AGREEMENT OF THE COMPANY, AS YlAY BE AMENDED FROM TIME TO TIME, A 
COPY OF WHICH I S  ON FILE WITH THE MANAGER OF THE COMPANY AND MAY BE 
REVIEWED UPON R EQUE ST. B Y  ACCEPTANCE O F  T H I S  CERTI FICATE, T H E  HOLDER 

HEREOF AGREES TO BE BOUND BY THE TERMS OF THE OPE IV\ TJNG AGREEMENT. 

RISK FACTORS 

An investment in the Common Units is highly speculative, involl'es a high degree o( risk and is suitable only for 
Accredited Investors, H:fzo understand and have financial resources su[Jicient to enable them w bear a number of 
risks, including but not necessarily limited to those described belo w In addition to the other information contained 
in this Offering Summmy, you should carefullv consider the following risk factors in evaluating an investment in the 
Common Units and evaluating the Company and its business plans. !/any ofthe j;JIIowing risks actually occur, the 
business, financial condition, and operating results o{ lhe Companv mav be material!)• and adverse!)! affected. 
Prospective Investors should not consider an investment in the Common Units unless !hey are willing and able to 
sustain a complete loss on their investment. The foregoing Risk Facrors rejlecr many, bu! perhaps noz all, of the 
risks incident to a purchase of the Common Unils. Each po!ential ill l 'CS!or m11Sl make an independent evaluation o( 
the risks associated with a purchase of the Common Units. 

Investment and Operating Risks 

1. Lack of Operating Historv. The Company is a Tennessee l imited liabil ity company that was 
recently formed for the purpose of acquiring equity interests in the Property Entity. The Property Entity was 
formed on May 27, 2008, to hold real estate for investment. Neither the Property Entity nor the Company has 
engaged in any material business activities since the date of  its respective formation, and neither entity has any 
operating history. The Manager cunently p lans to continue to cause the Property Entity to hold the Property for 
investment absent the approval of a Majority to take any other action with respect to the Property. I f  a Majority 
approves causing the Property Entity to grant a Conservation Easement on the Property, the Manager does not 
expect the Property Entity or the Company to have any material operat ions in the foreseeable future other than 
potentially causing the grant of such Conservation Easement. If a Majority decides that the Property should be 
developed, the Manager would need to develop a business p lan for the Property Entity's use and disposition of the 
Property, the implementation of which would require significant capital, which neither the Property Entity nor the 
Company currently has. The Property Entity or the Company would have to raise additional capital or partner with 
another party to develop the Property, and such activities would be subj ect to a l l  of the risks inherent in  a business 
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enterprise that is commencing operations. It is impossible to predict whether the Property Entity or the Company 
will be successful ,  and there can be no assurance that the Property Entity or the Company wil l  operate profitably. 

2. Primmy Pwpose May Not Be to Mcnimize Profits for Members. One of the business p lans that 
the Manager will propose to the Members for consideration fol lowing the completion of the Offering wi l l  be the 
granting of the Conservation Easement on the Property. Any such decision would be made by a Majority, which 
may not agree with your desires. Assuming a Majority approves the granting of the Conservation Easement, the 
principal asset of the Properiy Entity, the Property, would be encumbered and its future development would be 
restricted, which would diminish the value of the Property and severely hinder the abi lity of the Property Entity and 
the Company to maximize profits with respect to the Property. While the Conservation Easement may create a 
charitable  tax deduction for the Members, the Company would not be in a position to maximize the profits that 
could be generated and distributions that could be made to the \-I embers. If the Company's goal was to maximize 
profits and distributions, it could choose to cause the Property Entity to develop the Property or hold i t  for 
investment. Because of the possibility of the Property Entity granting the Conservation Easement on the Property, 
only Investors who are not focused on maximizing the potential cash return from an investment in the Common 

. -- - _ _ ___ . _ . -- -U nits...should consider p urchasing the. Common. Units. 

3. Conservation Easement Deductions. IC approved by a Majority, a significant component of the 
Company's business plan would involve causing the Property Entity to grant a Conservation Easement to a 
qualified organization as defined under Section 1 70(h)(3) of the Code ( a  "Oualif1ed Organization") during calendar 
year 20 1 2 .  The potential benefits to you arising fi·om any such Conservation Easement will be dependent upon the 
valuation of such Conservation Easement and the potential appl ication of provisions in the Code and Regulations 
which lack a substantial body of interpretive case law. There is no assurance that the Property Entity or the 
Company will be able to achieve its business and tax objectives in  connection with any Conservation Easement 
which may be granted to a Qualified Organization. 

4. Needfor Additional Capital. I f  a Conservation Easement i s  not granted and the M anager proposes 
to develop the Property, the Company and/or the Property Entity wi l l  need additional resources in the future to 
continue to operate. The proceeds of the Offering are estimated to be sufficient to allow the Property Entity to hold 
the Property for long term investment but would most l ikely not be sufficient to permit the Company to allow the 
Property Entity to attempt to develop the Property. Furthermore, the Company may be unable to sell the Property 
Entity and the Property Entity may be unable to sel l  the Property for an amount deemed reasonable to the Manager, 
or for an amount in excess of the aggregate amount of the Offering, or at al l .  Accordingly, if a Conservation 
Easement is not granted on the Property. the Company and/or the Property Entity may need additional capital to 
pen11it it to continue to operate. Neither the Company nor the Property Entity has any current commitments for 
additional financing, and the M anager has no current plans to pursue any other opportunities for additional 
financing of either entity. There can be no assurance that additional financing will be available in  the future on 
acceptable terms or at all. If  the Company or the Property Entity raises additional funds by issuing equity 
securities, the actual or beneficia l  percentage ownership of the Company's owners wil l be d i luted. Additional 
securities issued by the Company or the Property Entity in the future could have rights, preferences and privileges 
senior to those of the Common Units. 

5. Determinarion of Offering Price. The Olkring Price of S2,384 per Common Unit has been 
determined solely by the Manager based on ( I )  the MIP A Purchase Price the Sellers are wil l ing to accept for the 
Purchased Interests. (2) the Redemption Price the Cun·ent Memkrs arc wil ling to accept for the Redeemed Units, 
(3) the anticipated payment of certain fees and expenses associated with the Offering and the granting of the 
Conservation Easement, if  proposed by the Manager and approved by a Majority, and (4) certain l imited anticipated 
capital needs of the Company in the near future. ( See "SOURCE AND USE OF FUNDS" at page 2 1  ) .  Such 
Offering Price is not an indication of the value of a Common Unit or the pro rata portion of the Company or the 
Property, and no assurance is given that any of the Common Units could be resold for the Offering Price or for any 
other amount. 

6. The Redemption Agreement is Not a Negotiated Agreement. The Redemption Agreement and the 
amounts payable with respect thereto were not arrived at by a process of negotiation. There can be no assurance 
that the Redemption Amount is an appropriate amount for the redemption of the Redeemed Units. You should not 
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construe the wil l ingness o f  the Current Members to have their Redeemed Units redeemed by the Company for the 
Redemption Price as an indication that the Offering Price is objectively determined or that your investment decision 
is shared by persons unaffiliated with the Company, as the Current Members arc directly interested in  the receipt of 
funds from the O ffering. You should make your investment decision solely based upon your own evaluation of the 
merits and risk of the investment. 

7. Representation and Warranries in i'vflPA and Redernption Agreement. The Manager negotiated on 
behalf of the Company with the Sel lers for the protections contained in the MIPA and believes that the best 
agreement for the Company possible was obtained. The Redemption Agreement, however, was not a negotiated 
document. In both instances, there can be no assurance that the covenants, representations and warranties given by 
the Sellers in the MIP A or the Current Members in the Redemption Agreement are sufficient to protect the 
Investors from a l l  loss in connection with the purchase of the Purchased Interests or the redemption of the 
Redeemed Units anci l lary to the Investor's purchase of the Common Units. Each Investor is  advised to read the 
MIP A and the Redemption Agreement careful ly to make his or her own determination as to the sufficiency of the 
MIP  A and the Redemption Agreement, as applicable, for his or her own purposes. 

8. Cash Distributions. Assuming a :v!aj ority approve the granting of the Conservation Easement on 
the Property, nei ther the Property Entity nor the Company is l ikely to engage in business operations, and the 
Company would therefore not expect to realize any profits. If we do in fact cause the Property Entity to encumber 
the Property with the proposed Conservation Easement, the terms of such easement wil l  materially l imi t  our 
permitted uses or the Property and our prospects lor future income and profits. We do not expect to make any cash 
distributions to you, and if you require a cash return from the Company on your investment, you are advised against 
this investment. 

9. Jlliquidiry o/ ln vesrmenr. The Common Units have not been registered under any federal or state 
securities laws and therefore cannot be resold or otherwise transfened unless they arc subsequently registered under 
such laws, or unless an exemption t!·om such registration is available. We do not intend to register the Common 
Units with the Commission, the Tennessee Securities Division, or any other state securities agencies, and you will  
have no right to require the Company or the Manager to register the Common Units.  There is presently no public or  
other market for any of the Units. and it is  highly unlikely that such a market wi l l  develop in the future. In  addition, 
certain restrictions on transfer of the Units are contained in the Company Operating Agreement, and if the Members 
approve causing the Property Entity to encumber the Property with a Conservation Easement, such encumbrance 
will  affect the value of the Property, the Property Entity, the Company and the Units in a materially adverse 
manner. Under the circumstances. you should consider the purchase of Common Units to be an investment lacking 
l iquidity and involving substantial risk, and that, in the event the Property is ultimately encumbered by a 
Conservation Easement. you will be unable to recoup any amount of your original investment from the sale of a 
Common Unit, the Company' s  disposition of the Property Entity, the Property Entity's d isposition of the Property, 
or the liquidation of the Company. 

1 0. Absence olSecurilics Rcgislrmion and Review. The Common Units have not been nor wil l  they 
be registered under the Securit ies Act or any applicable state securities laws, and no federal, stale or other agency 
has reviewed the terms of this Offering, recommended or endorsed the purchase ofthe Cormnon Units �or passed 
upon the adequacy or accuracy of any information disclosed to prospective Investors. Accordingly, prospective 
Investors must assess the fairness of the terms of this Offering on their own. or with aid of their advisors or 
representatives. and without the benefit of any prior review by any regulatory agency. 

1 1. lvfanager 's ln volvemcnl in Other Business Acti1·ities. Neither the Manager of the Company nor the 
manager of the Property Entity are expected to devote their ful l  time to the business and affairs of the Company, 
and are involved in other business activities, including activities which may be competitive with the Company and 
the Property Entity. Both the Manager and the manager of the Property Entity CUJTently own and are the manager of 
other entities that a lso  own real estate in the vicinity of  the Property. Certain of such other real estate may a lso be 
he ld  for investment while other real estate may be  he ld  for development. Under the circumstances, the interests of 
the Manager and the manager of the Property Entity may conflict with the interests of the Company in  various 
ways. The Manager and the manager of the Property Entity can only be removed for "Cause." The Investors will 
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have to rely upon both such managers for almost a l l  decisions relating to the operation of the Company and the 
Property Entity. 

12. Limitations on Manager 's Liability. The Company Operating Agreement and the Property Entity 
Operating Agreement contain certain limitations of l iabi l i ty for the benefit of the Manager and the manager of the 
Property Entity, respectively, which are intended to have the effect of reducing the l iabil ity and obligations of the 
Manager to the Company and the manager to the Property Entity. The Company Operating Agreement and the 
Property Entity Operating Agreement also contain provisions for binding arbitration in the event of a dispute, 
controversy or  claim asserted by a M ember arising out of or relating to such respective Operating Agreement or to 
its al leged breach by its manager. In addition, the Company is required under the Company Operating Agreement 
and the Property Entity is required under the Property Entity Operating Agreement to indenmify and hold its 
respective manager and his affiliates harmless from and against certain liabil ities or damages incurred by them. 
(See "DESCRIPTION OF THE COMPANY" beginning on page 24). Accordingly, your rights and remedies as a 
M ember of the Company in connection with the actions or omissions of such managers or their affil iates may be 
more l imited than would otherwise be the case absent such provisions in the Company Operating Agreement. 

13. Limitation on Operating Expense Obligmion. The obligation of the Manager and the Members 
under the Company Operating Agreement to bear operating expenses of the Company is limited to the amount o f  
their respective contributions t o  the Company i n  the OiTering. In  the event that the Company incurs financial 
obl igations in excess of such amounts reserved in the Offering, there can be no assurance that the Company will 
have funds to meet any such excess. Simi larly, the obligation of the Manager and the Members under the Property 
Entity Operating Agreement to bear operating expenses of the Property Entity is l imited to the amount of their 
respective contributions to the Property Entity. While the Company has established certain reserves to pay for 
certain anticipated expenses of the Property Entity, in the event that the Property Entity incurs financial obligations 
in excess of such amounts reserved for in the O ffering, there can be no assurance that the Property Entity or the 
Company will have funds to meet any such excess. 

1 4. Lack of' Investor Conlrol. Unless the approval of  the Members is expressly required under the 
Company ,S)yerating Agreement or the Tennessee Revised Limited Liabil ity Company Act, the Manager has ful l  
and  complete authority, power and discretion to  manage and  control the  business and operations of  the Company. 
Simi larly, unless the approval of the Members is expressly required under the Property Entity Operating Agreement 
or the Tennessee Revised Limited Liability Company Act, the Propetiy Entity manager has ful l  and complete 
authority, power and discretion to manage and control the business and operations o f  the Property Entity. The rights 
of the Members to participate in the management and control of the Company or the Property Entity, as appl icable, 
are restricted to a limited number of specific circumstances, and the Members have no right or authority to act for 
or bind the Company or the Property Entity. Under the Company Operating Agreement and the Property Entity 
Operating Agreement. certain significant decisions may require the approval of a Majority of the M embers, 
notwithstanding the t�Kt that one or more prospective Investors may obj ec t  thereto. Moreover, a Member may be 
deemed to have approved certain actions follO\ving notice from the Manager of the need to act with respect thereto 
if such notified Member fai ls to respond either affirmatively or negatively in writing to the Manager within five (5 )  
days of the e flective date of  such notice. With regard to  any strategic proposal made by the Property Entity 
manager for use by the Property Entity or the Property for which nQtice is providc;:d _ to the ]\.1en1bers (e.g., a 
proposal to the Members to pursue an investment proposal or a conservation easement proposal with respect to the 
Property), a Member is required to reject the Manager's recommended proposal within five (5) calendar days after 
the deemed receipt of such notice or else such proposal would be deemed accepted by such Member. Accordingly. 
a prospective Investor should purchase Common Units only if  such prospect ive Investor is willing to entrust all 
aspects of Company and Property Entity management to its respective manager, or to a Majority of the Members 
which may or may not include such Investor. (See "DESCRIPTION OF THE COMPANY" beginning on page 24). 

15. Authority o{i\1anager to Sell or Dispose of Property. In  the event that a Conservation Easement is 
granted with respect to the Property and has been recorded for at least four (4) years, the manager of  the Property Entity 
has been granted the authority pursuant to Section 1 3 .8 of the Property Entity Operating Agreement to sell or otherwise 
dispose of the Property, in such manager's sole discretion, and such disposition may include, but is not l imited to, 
donating the Property to charity. 
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I6. Investment in the Property Entity and Real Estate. The Company intends to have as it sole asset 
the units of membership interest in the Property Entity, which in turn wi l l  have as its sole asset, the Property. 
Consequently, the purchase of the Common Units is essentia l ly  an investment in real estate. An investment in real 
estate i s  inherently speculative. Over the course of the l i fe of the Company, the Company will experience certain 
transactional and canying costs incident to the ownership of the Property. There is no assurance that the Property 
wil l  operate with positive cash flow or appreciate sufficiently, if at a l l .  The risks inherent in the ownership of real 
estate which may cause the Property to operate profitably or either to appreciate or depreciate are, in large part, 
beyond the control of the Company, the Property Entity or their respective managers. If the Company or the 
Property Entity have insufficient funds to pay expenses such as property taxes, then the Members would have to 
contribute additional capital, which would require unanimous consent of the Members pursuant to the Company 
Operating Agreement and the Property Entity Operating Agreement to require the contribution of additional capital, 
and/or the Company or the Property Entity may have to bon·ow additional funds, or  risk foreclosure of the Property 
resulting in a loss of the Company's investment, an event which would trigger undesirable tax consequences for the 
Investors. In addition, certain operating expenses of the Property (e.g., real estate taxes, labor costs, and insurance, 
maintenance and repair expenditures) may increase as a result of inflation or other factors. Thus, the cost of owning 
the .. Property may exceed the amount .of _the ... Company's .. _oLthe .  Property_ Entity's .a\'ailable _funds and additionaL 
funds may have to be bon·owed or invested in  order to protect the Company's investment. 

No representation or warranty is made as to future operations of the Property or as to the amount of profit, 
loss or cash flow fi·om the operation of the Property Entity business or the Company business. Although the 
respective manager wi l l  endeavor to protect the interests of the Members, a prospective Investor should not view 
the Manager as a guarantor of the financial success o f the Company, the Property Entity or the Property. The value 
of the Property is speculative and the o ffering price is not based in any way upon any appraised value of the 
Property. Pursuant to the Offering, Investors are subscribing to interests i n  the Company and not the Property 
Entity or the Property. The Purchase Price of the Common Units being offered herein is not based upon the value of 
the Property Entity or the Property. 

1 7. Uninsured Losses. While the Property Entity may carry l iability insurance for the Property. there 
are certain other types o r  catastrophic l osses that are either uninsurable or not economically insurable_ If our 
l iabi l i ties exceed the level of our insurance coverage or arise from the types of losses for which we are not insured, 
the Property Entity may be unable to fund such l iabi l i ties, which could threaten the viabil ity or the Property Entity. 

I8. Hazardous Waste and Environmental Concerns. Federal and state statutes impose l iability on 
property owners or  operators tor the c leanup of or removal of hazardous substances found on their property 
regardless of whether they had any involvement in p lacing the substance on the property. Additional ly, such 
statutes al low the government to place l iens for such liabil it ies against affected properties which l iens wil l  be senior 
in priority to other liens. State and federal laws in  this area are constantly evolving, and the Company intends to 
monitor such laws and take commercial l y  reasonable steps to protect itself from the impact thereof. However, there 
can be no assurance that the Company wi l l  be ful ly protected from the impact of such laws. While there has been 
no Phase I or other environmental study conducted on the Property, none of the Company, the Property Entity, the 
managers, or the Sel lers arc aware of any adverse environmental condition on the Property. 

19. Taking of Propertv br Emineni Domain . I t  is  possible that portions of the Property could be taken 
by governmental authority. Such a taking would resJ.l l t  in a forced sale that could have adverse consequences on 
your investment. Even though condemning au

.
thorities mus�.·�Icr. fair ��arket value for property to be condcm

,
n�d. 

such a takmg could matenally and adversely affect an mvestfn�nn the Company rf the amount the Property Entity 
receives as compensation for taking is less than the perceived value of the condemned property. 

20. Adverse General Economic Conditions. The value of real property often depends on the general 
state of the economy, and economic recessions can material ly and adversely affect the viability of investments in 
real estate. Governmental, economic and tax policies may a lso render an additional e lement of uncertainty and risk 
in rhis as well as other investments. 

21. Lack of Independent Legal Counsel. Sirote & Pennutt, P .C . ,  is legal counsel for the Company in 
connection with the Offering and is not acting as counsel for any of the prospective Investors. The use of the same 
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legal counsel may, at times, result in a lack of i ndependent review. Thus, prospective Investors should not rely on 
such legal counsel to represent and protect their respective interests. Prospective Investors arc accordingly urged to 
cow;ult with their own l egal advisors b efore investing i n  the Common U nits. 

Tax Risks 

/. General Considerations. There are signi ficant  federal and state income tax risks associated with 
the purchase and ownership of Common Units. The tax aspects of owning Common Units are complex, and are not 
free  from doubt. NEITHER THE MANAGER NOR THE COMPANY I S  OFFERING ANY PROSPECTIVE 
INVESTOR TAX ADVICE. TAX CONSEQUENCES ASSOCIATED WITH AN INVESTMENT IN THE UNITS 
WILL VARY WITH YOUR INDIVIDUAL CIRCUMSTANCES, AND YOU ARE URGED TO CONSULT 
WITH YOUR OWN TAX ADVISOR WITH RESPECT TO AN INVESTMENT IN THE UNITS AND 
VARIOUS RISK FACTORS ASSOCIATED THEREWITH. 

2. No Ruling Requests. Neither the Manager nor the Company has requested nor do they intend to 
· request any ruling or  other t,rui-dance · from-the-IRS-with--respect to any federal-income tax consequences o f  an 

investment in the Common Units, or in  connection with the Company's business and tax objectives. 

3. Potential Changes in Law. There can be no assurance that the Code or existing Treasury 
regulations thereunder (the "Regulations") wil l  not be amended in such a manner as to alter the present form of  
computing the federal income tax  l iability of  Investors, or  to  otherwise change in a materially adverse way the 
potential tax consequences from an investment in  the Common Units. 

4. Risks o( Conservation Easements. A significant component of one of the Company's 
contemplated business plans, which if approved by a Majority, involves the encumbrance of the Property with the 
Conservation Easement to a Qual ified Organization in  20 I 2. You should be aware that Conservation Easements, 
the appraisal methodologies and techniques used in establishing the value thereof, and the tax law applicable 
t hereto, h ave come u ndet· significant scrutiny and criticism by Treasury officials in recent year·s, and 
proposed legislative changes have been identified as a means of increasing the Treasury revenues which, if 
enacted, would have a matel'ial adverse effect on the tax benefits which might otherwise arise fr·om an 
investment in the Common Units. The granting of  a Conservation Easement can have a significant federal and 
state income tax impact on the M embers i f  granted. Nevertheless, this impact can vary substantially fi·om I nvestor 
to Investor depending upon the Investor's particular tax circumstances. In addition, there are substantial risks 
associated with the granting of conservation easements, including but not l imited to the valuation of the easement 
itsdf Prospective Investors arc advised that neither the Property Entity nor the Company i s  under any contractual 
obl i gation to grant a Conservation Easement. A Conservation Easement can only be granted upon a determination 
of the Manager and the approval of a Majority. Consequently, there can be no assurances that a Conservation 
Easement will be granted or that one will not be granted. Moreover, there is no assurance of the potential tax impact 
on a particular Investor in the event that such an easement is granted. 

The Company has obtained a legal opinion from counsel for the Company addressing certain tax i ssues 
with respect to the proposed grant of-the Conservation Easement by the Property Entity, a copy of which legal 
opinion is attached hereto as Exhibit H. Investors are encouraged to read the opinion, including the l imitations 
described therein. lor an explanation and appreciation of issues involved. It is important to note that such opinion 
has been is sued to the Company only and has not been issued to any I nvestor, and no Investor may rely upon such 
opinion ltlr any purpose whatsoever without the prior written consent of the opinion giver. It is  also important to 
note that op inion is not a guaranty that the tax treatment will be sustained i f  challenged. Rather, i t  only represents 
counsel ' s  opinion that it i s  more l ikely than not ( i .e . ,  a greater than 50% l ikelihood) that one or more significant 
federal tax i ssues would be resolved i n  the taxpayer's favor. PROSPECTIVE INVESTORS ARE URGED TO 
CONSULT WITH AND RELY ONLY UPON THE ADVICE OF THEIR OWN TAX ADVISORS WITH 
REGARD TO ALL TAX ASPECTS OF INVESTMENT IN THE COMPANY WITH SPECIFIC REFERENCE 
TO THEIR OWN TAX SITUATION.  

5. Charitable Contribution Limits. Current tax law l imits the available charitable contribution 
deduction for calendar year 20 I 2 relating to conservation casements to 3 0% of such i ndividual ' s  contribution base 
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or I 0% of a corporation 's  taxable i ncome (subject to certain adj ustments) for such year. Such l imitation wil l  be 
applied to an Investor's aggregate charitable contributions, including an Investor's allocable share of any 
Contribution Deduction claimed by the Company.  Accordingly, your abil ity to util ize the potential Contribution 
Deduction wi l l  depend on your individual income, other charitable contlibutions, and other particular 
circumstances. Current tax l aw during 2 0 1 2  al lows any unused charitable contribution deduction relating to 
conservation easements to be carried forward for up to five (5) years. If  you are unable to ful l y  uti l ize your 
allocable share of any Contribution Deduction for the year in which the Company claims such deduction, you 
should consider the possibi lity that future tax law changes may l imit or otherwise affect your abil ity to carry 
forward and utilize any unused pmiion of such deduction in future years. 

6. Increased Risk ofA udit Due to Associated Persons. Continuing recent scrutiny of Conservation 
Easement transactions, as wel l  as recent and proposed changes to IRS forms and reporting requirements for such 
transactions, discussed beginning at page 4 1  of this Offering Summary, may i ncrease the l ikelihood that the 
Company's return might be reviewed for possible audit. Moreover, the Property was originally acquired by the 
Property Entity from STG, which is  an affiliate of the Sel lers, on March 1 8 , 2 0 1 0. Sellers and STG have various 
other real estate holdings. thaL could subject thenuo .. an.increased risk of audit, which could resultin an increased 
risk of audit for the Property Entity or the Company. 

Additionally, the past and continui ng activities of other persons associated with the Property Entity or the 
Company may increase the l ikelihood that the Company's  return would be reviewed for possible audit. for 
example, the appraiser selected by the Company has previously del ivered numerous conservation easement 
appraisals for other cl ients, the tax returns of some of which have subsequently been audited by the IRS.  A 
significant p01iion of the business of such appraiser consists of performing appraisals for s imilarly situated persons. 
S imilarly, legal counsel for the Company, the broker-dealer firm selected by the Company, the land trust selected 
by the Property Entity, and various consultants to the Property Entity or the Company and their employees and 
contractors have all assisted other persons and entities who have subsequently imposed conservation easements on 
land owned. directly or indirectly, by such other persons and entities. Many of these persons are expected to 
continue to be associated with other persons who wil l  l ikel y el ect to impose conservation easements on land owned, 
directly or indirectly, by such other persons. 

The tax returns of several of the other persons and entities associated with the above group have previously 
been selected for audit by the IRS and others may continue to be selected for audit by the IRS in the future. The 
continuing audi t  or new audit by the IRS of any one of such prior or future tax returns could result in a decision o f  
the I R S  to audit the return o f  the Property Entity or the Company in the event that a conservation casement is  
subsequently imposed by the Property Entity o n  the Property. The existence of any o f  such other conservation 
casements may increase the l ike l ihood that the Company's return would be reviewed for possible audit as wel l .  

In  addition, i f  the Company o r  the Property Entity i s  audited, the Company o r  the Property Entity may not 
possess sufficient resources i n  order to successfully defend an audit. Although the SOURCE Al\"D USE OF 
FUNDS section of this Offering Summary describes that money may be set aside for an Audit Reserve, there can be 
no assurance that such funds wi l l  be available or sufficient in order to defend an audit and any l i tigation resulting 
there hom. For instance, even though the Audit Reserve is  required to be maintained for the benefit of  the Comp(lny .. 
and its anilialcs for the period within which an audit  of any of them can generally be legal ly commenced in the 
event the Members approve the grant by the Property Entity of a Conservation Easement within a certain period of 
time fol lowing the Closing, there are several events which could cause the statutory time period for assessing tax 
against the Members to be extended beyond the existence of the Audit Reserve, including, but not l imited to, the 
fol lowing: ( I )  the fil ing of a fraudulent tax return by a Member, regardless of whether the fraudulent position is 
related to the Company. (2) a Member claiming the deductions attributable to a Conservation Easement contribution 
on an untimely filed retum, and (3) a Member claiming the deductions attributable to a Conservation Easement 
contribution in a year subsequent to the year of the Closing. If the statutory time period for assessing tax against a 
Member has not expired for any reason, the IRS may be able to commence an audit of the Member through a 
partnership-level proceeding against the Company or the Property Entity. 

Moreover, neither the Company Operating Agreement nor the Property Entity Operating Agreement 
requires additional capital contributions from its Members. The value of the Property after the granting of a 
Conservation Easement, if approved by a Majority and granted by the Property Entity, may also be insufficient to 
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permit the Property Entity or the Company to borrow against such Property. Accordingly, neither the Property 
Entity nor the Company may have sufficient funds or resources to allow it to provide an adequate defense to any 
such audit or l itigation. In order to protect their interests in any such audit or litigation, each Member o r  Investor 
may determine that they need to use their own resources to protect their interests in the case of an audit or litigation. 

CONSEQUENTLY, IF  YOU ARE ADVERSE TO AN AUDIT BY THE IRS, YOU MAY NOT WANT TO 
INVEST IN THE COMPANY. FURTHERMORE, YOU SHOULD CONSULT WITH YOUR OWN TAX 
ADVISOR CONCERNING WHETHER THE POTENTIAL CONTRIBUTION DEDUCTION, THE POTENTIAL 
TAX SHELTER REGISTRATION WITH RESPECT TO THE COMPANY, OR OTHER FEATURES OF THE 
COMPANY'S BUSINESS PLAN AND TAX OBJECTIVES MAY INVOLVE AN "L"NACCEPT ABLE RISK OF 
AUDIT OR MAY OTHERWISE CAUSE AN INVESTMENT IN THE COMPANY TO BE INAPPROPRIATE 
GIVEN A PARTICULAR PROSPECTIVE INVESTOR'S INDIVIDUAL CIRCUMSTANCES. 

7. Potential Limitation of the Charitable Deduction if the Property Does not Constitute Long-Term 
Capital Ciain Property. In general, i f  a taxpayer makes a charitable contribution of property ( i nc luding a 
conservation easement), the-amount of-the charitable-deduction is the fair market .value-ofthe-contrihuted pmperty-,--- 
However, if the property being contributed constitutes property held primarily tor sale to customers in the course of 
a taxpayer's business ( i .e . ,  dealer or inventory property) or has a holding period of  less than one year, the charitable 
deduction generally will be limited to the lesser of the value of the property or the taxpayer's adjusted basis  of the 
property. The Company believes that the Property constitutes long-term capital gain property in  the hands of the 
Property Entity, as the Propeny Entity acquired the Property on March 1 8 , 20 l 0, and has not been associated with 
any development activities. A lthough the Manager of the Company and the manager of the Property Entity believe 
that the Property constitutes long-term capital gain property in the hands of the Property Entity, there is a risk that 
the IRS could take a contrary position, even though such a position by the IRS would be inconsistent with the intent 
of the Property Entity in acquiring the Property and other relevant evidence relating thereto which the Property 
Entity and the Company believes supports capital gain treatment. 

8. Partnership Anti-Abuse Rule and Common Lall' Tax Doctrines. The IRS is  authorized pursuant to 
regulations promulgated by the U.S .  Department of Treasury ("Anti-Abuse Regs") to recast a partnership 
transaction, or one or more aspects of a partnership transaction, if the transaction has a principal purpose of 
substantially reducing the partners' federal income tax l iabi lity in a manner inconsistent with the intent of 
subchapter K .  The Anti-Abuse Regs are very broad and provide little guidance about determining whether a 
transaction violates them. They do provide, hovvever, that a substantial reduction in partners' federal income tax 
l iabi l ity, standing alone, wil l  not trigger application of the regulations. The IRS may only recast a transaction if the 
substantial reduction in tax liabil ity is also contrary to the intent of subchapter K .  The Anti-Abuse Regs also 
authorize the IRS to recast the form of a partnership transaction i f  the transaction i s  pa1i of a larger series of 
transactions in order for the larger series of transactions to be recast i n  accordance with their substance. In 
addition, the IRS may uti l ize common law tax doctrines such as the substance-over fom1 doctrine, the step 
transaction doctrine, the economic substance doctrine, and other similar principles to recharacterizc the form of a 
transaction lor federal income tax purposes ("Common Law Tax Doctrines''). The Manager, based upon the Tax 
Opinion, does not believe that the appl ication of the Anti-Abuse Regs or the Common Law Tax Doctrines is 
appropriate in  this situation, and theJv!anager is  unaware of any circumstances where the IRS has rnac!e �his  
argument i n  a similar lact situation. There can be no assurance. however, that the IRS wi l l  not make any of these 
potential arguments, and if made, there can be no assurance that the IRS will not prevai l .  

The case of Historic Boardwalk Ball, LLC v .  Commissioner, 1 36 T.C.  No.  1 (20 1 1  ), which was 
subsequently reversed by the United States Court of Appeals for the Third Circuit, demonstrates some potential 
arguments the IRS might make regarding the partnership anti -abuse rules in a context analogous, in some respects, 
to the transaction and potential transactions described in this Offering Summary (the "Subject Transactions"). 

In  H i storic Boardwalk Hall,  LLC, a partnership was formed tor the purpose of allowing an investor to 
util ize tax credits generated by a partnership which were attributable to historic rehabi l i tation development 
activities undertaken by the paiinership. The IRS argued that the allocation of the tax credits to the investor should 
be disallowed on  three alternative grounds relating to the partnership anti -abuse rules: ( l )  the transaction, in 
substance, was akin to a sel l ing of the tax credits to the investor; (2) the partnership was a "sham" and that the 
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investor, who only j oined the partnership to obtain the tax credits, was never a "true" partner for federal income tax 
purposes, and (3) the property giving rise to the tax credits was never substantively transferred to the partnership. 

The Tax Court rejected the IRS's argument in  Historic Boardwalk Hall ,  LLC, finding that the partnership 
structure uti lized by the parties to al locate the tax credits to the investor was appropriate based, in large part, on the 
legislative history applicable to the tax credit provision. Specifical ly, the Tax Court found that the lack of a 
significant pre-tax profit potential for the investor was not determinative of the legitimacy of the partnership 
structure because Congress intended the tax credit at issue to encourage investors to participate in transactions 
which would, absent the tax credit, lack profit potential. Accordingly, the Tax Court determined that using a 
partnership structure for the purpose of transferring tax credits to an investor was not, under the facts, 
impermissible. 

The IRS appealed the Tax Court's decision in Historic Boardwalk HalL LLC to the Court of Appeals for 
the Third Circuit. The Third Circuit reversed the Tax Court's decis ion, determining that the investor in the 
transaction was not a bona fide partner in Historic Boardv.·alk, LLC. As a result, the i nvestor was not a llowed to 

.. utilize.the tax c�edits allocated to it under the partnership agreement. 

Although the facts of Historic Boardwalk Hall ,  LLC arc distinguishable from the Subject Transactions, the 
decision of the Tax Court and the Third Circuit's reversal of that decision provide some insight into how the courts 
might analyze the Subject Transactions. First, the Tax Court's decision provides some support that the Subj ect 
Transactions do not violate the partnership anti -abuse regulations. Specifically, although Historic Boardwalk Hall ,  
LLC involved a type of  tax credit which was described by the Tax Court as intended by Congress to faci litate such 
i nvestment activity (whereas the S ubject Transactions involve the al location of charitable deductions), the Tax 
Court's recognition that the legitimacy of a partnership structure does not depend on the presence of a pre-tax profit 
motivation is supportive of the Subject Transactions. For instance, if it is ultimately determined by a court that the 
Investors are participating in the Subject Transactions for the sole purpose of obtaining the charitable deduction 
attributable to the Conservation Easement (in the event a Majority of the Members approve the Company granting 
the Conservation Easement), the lack of a pre-tax profit motivation for the Investors wi ll not necessarily violate the 
partnership anti-abuse regulations under the rationale provided by the Tax Court in Historic Boardwalk HalL. LLC. 

Under the "Golsen Rule," which was established in the Tax Court decision Golsen v. Commissioner, 54 TC 
742 ( 1 970), the Tax Court wil l  follow a decision of the Circuit Court of Appeals to which the case could be 
appealed. Therefore, the Third Circuit's opinion in H i storic Boardwalk, LLC will  be  followed by all courts, 
including the Tax Court, when an appeal would be to the Court of Appeals to the Third Circuit. Moreover, an 
appellate court ' s  decision to reverse the Tax Court's decision might, in certain instances, inlorm the analysis 
appl ied by the Tax Court even in  future cases not governed by the Golscn Rule. Accordingly, the Third Circuit 's  
decision has some relevance to the Subject Transactions. The Third Circuit determined that the investor in Historic 
Boardwalk, LLC should not be treated as a bona fide partner because the investor did not have a "meaningful stake 
in the success or fai lure of the partnership." In so holding, the Third Ci rcuit focused primarily on the following 
f�lcts: 

For a yariety of rcasons, i ncluding a "tax benefit guaranty," the court determined the investor had i1() 
meaningful downside risk in the partnership and that the investor was '·for al l  intents and purposes, certain to 
recoup the contributions i t  had made" to the partnership. 

The investor lacked meaningful upside potential in the profits of the partnership because the investor would 
only participate in partnership profits in the unl ikely event certain primary payments were made by the partnership, 
leaving l i ttle potential for investor profit. 

Unlike the fl1cts in Historic Boardwalk, LLC, the Subject Transactions do not involve any type of tax 
benefit guaranty assuring the Investors that they wil l  receive the tax benefits attributable to a conservation easement 
donation on the Property. Moreover, should the Member's decide to develop the Company Property, the Investors 
would each recognize their proportional share of the profits (or losses) attributable to such development activity, 
with no l imitation on the upside (or downside) potential to an Investor. 
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9. Cod(fied Economic Substance Doctrine. In 20 I 0 Congress enacted Section 770 I ( o) of the Code 
codifying the economic substance doctrine (the ''Statutory Economic Substance Doctrine"). The IRS could attempt 
to use the Statutory Economic Substance Doctrine to recast the purchase of the Common Units as a direct purchase 
of the Property, which, if the IRS was successful, would substantially reduce the amount of Conservation Easement 
deduction if the Conservation Easement is granted prior to one year and one day after the Closing. While counsel 
for the Company does not believe such a position by the IRS would succeed, if  the IRS does take this position and 
prevails, the amount of the Conservation Easement deduction wil l  be l imited at most to the lesser of the value of the 
property or the purchase price paid for the Common Units. 

Under Code Section 770 I ( o ), "certain transactions to which the doctrine applies" must satisfy both an 
objective and subjective test in  order for the transactions to be respected for tax purposes. Under Code Section 
6662(b)(6) a strict l iability penalty equal to 20% of the amount of  understated tax will be applied to a transaction 
which is found to lack economic substance. Under Code Section 6662(i), the penalty i s  increased to 40% of the 
underpayment if  there is  a nondisclosure of a noneconomic substance transaction. There is  no reasonable cause 
exception to the penalties imposed under Code Sections 6662(b)(6) and 6662(i), so reliance on a tax opinion wil l  

..... · ··- � -not.provide.a.taxpayer.with a defense to the penaltiesimposed b y  the statutes. - ·  

In order for a transaction to be subject to the requirements of Section 770 l (o), the transaction must be the 
type of "transaction to which the economic substance doctrine applies." In the case of an individual, this means the 
transaction must be entered into in connection with a "trade or business or an activity engaged in for the production 
of income." However, when making the determination as to whether a transaction is subject to Section 770 1 ,  the 
term "transaction" includes a series of transactions. 

If a transaction is subject to the economic substance analysis, the transaction wil l  only be deemed to have 
economic substance if  the transaction (or series of transactions when viewed together) satisfy a two-prong test: ( I )  
the transaction changes the taxpayer's economic position i n  a meaningfu l  way (apart from federal income tax 
effects) and (2) the taxpayer has a substantial purpose (apart from federal income tax effects) for entering into the 
transaction. For purposes of the Code, the term "economic substance doctrine" means the common law economic 
substance doctrine, and prior common law guidance is control li ng. 

The Manager, based upon the Tax Opinion, does not believe that the Statutory Economic Substance 
Doctrine is  appropriate in  this simation because the Manager does not believe any of the potential transactions that 
the M anager may propose is a "transaction to which the doctrine applies" and the Manager believes that, should the 
transaction constitute a transaction to which the doctrine applies, the transaction would satisfy the two part test set 
forth in Section 770 I ( o ) . However, there is very little guidance as ro the application of Section 770 I ( o ) ,  and there 
can be no assurance that the IRS will  not make any of these potential arguments, and if made, there can be no 
assurance that the IRS wil l  not prevail .  (Sec "FEDERAL INCOME TAX CONSIDERATIONS The 
Conservation Easement · The Company's Holding Period" beginning on page 45.)  

1 0. Suhstantial Valuation A1i.l·swtement Penalty. Section 6662 of the Code provides general ly for a 
penalty of 20% of an underpayment of tax attributable to a substantial valuation misstatement, where such 
undcrpayrnent oftax exceeds S5 ,000 for individual taxpayers. A substantialvaluation misstatement exists wh�r� the 
reported value is 1 50% or more of the amount determined to be the correct amount. A 40% penalty applies where 
the reported value is 200% or more of the amount determined to be the correct amount. If all or a portion of the 
charitable deduction for the Conservation Easement is disallowed based on an overstatement of the value of the 
Conservation Easement, this penalty may be applicable. 

There can be no assurance that the IRS will recognize the Conservation Easement as qualified real property 
interests or, if it does, that it will accept the amount of the claimed charitable deductions. Neither the Property 
Entity nor the Company has obtained {and neither plans to obtain) a letter ruling fi·om the IRS that it wil l  recognize 
the Conservation Easement for purposes of charitable deduction. It is  highly unlikely that a letter ruling would be 
issued even if the Property Entity or Company were to seek one. Given the magnitude of the charitable 
contribution that the Property Entity would likely claim, there is a risk that the IRS could audit the Property Entity's 
information return on which such contribution deduction is claimed. A successful challenge by the IRS could result 
in the disallowance of some or all of the charitable deductions taken by the Property Entity and the Company, with 
the result that the Members could owe additional tax a nd interest and possibly  a penalty. In addition, there arc 
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significant changes in the federal tax laws governing conservation easements that in recent years have been under 
discussion in Congress that, if enacted, coul d  significantly reduce or e l iminate the expected tax benefi t  of a 
conservation easement. In the event that the Conservation Easement is granted, there can be no assurance that such 
new tax laws adversely affecting the Property Entity and the Company wi l l  not be enacted with an effective date 
prior to the date of such grants. 

Because neither the Property Entity nor the Company can verify that the Conservation Easement wil l  be 
detennined by a court to have the value set forth in  the Appraisal, there can be no assurance that the value of the 
Conservation Easement wil l  be determined by a court not to result in valuation penalties. Although Section 6664(c) 
provides a reasonable cause exception for the penalties imposed under Section 6662, in the case of a valuation 
penalty, the reasonable cause exception will only apply if  the court finds that (1) the value of the claimed deduction 
for the Conservation Easement was based on a qualified appraisal made by a qual i fied appraiser, and (2) the 
Property Entity made a good faith investigation of the value of the Conservation Easement. The detern1ination of 
whether an appraisal or an appraiser arc "qualified" for purposes of the Code and whether the Property Entity made 
a good faith investigation of the value of the Conservation Easement involve subjective determinations which pose 

.. risks ..to_theJ>roperty.Entity�amLthe .Company and the ability oLthe�P.roperty Entit.y .. a nd�thc .. Company to. avoid. the 
potential application of valuation penalties. Moreover, there is no reasonable cause exception avai lable with 
respect to the 40% penalty. Accordingly, there can be no assurance that a valuation penalty will not be applied to 
an investor in  connection with any valuation adj ustment that may be made by the IRS against the Properly Entity 
and the Company. 

1 1 . Assessmem of' Penaltv Against Qualified Appraiser. The qualified appraiser selected by the 
Manager to assist the Property Entity and the Company in preparing a qualified appraisal for the Property Entity in 
the event that a Majority elects to cause the Property Entity to grant the Conservation Easement on the Property 
fol lowing the Closing has received notice from the IRS that it intends to recommend the assessment of a penalty 
against him pursuant to Section 6695A for substantial valuation misstatement under Section 6662(e) for an 
appraisal rendered by him on an unrelated project completed in  December of 2007 which i s  currently the subject of 
audit Further discussion of the role of the qual ified appraiser and the relevant penalty provisions can be found on 
pages 4 1 -44. The assessment of such a penalty against the appraiser should not, by itself, result in any material 
adverse effect on the Property Entity or the Company or any appraisal prepared on behalf of the Property Entity or 
the Company in the event that a Majority e lects to cause the Prope1iy Entity to pursue the Conservation Easement 
following Closing. However, because such a penalty is assessed before an appraiser is  afforded the opportunity to 
final ly challenge such penalty assessment, such penalty assessment could have other effects, such as making the 
IRS more l i kely to audit the tax returns of the Property Entity or the Company and its Members claiming a 
Conservation Easement deduction, prejudicing the trier of fact as to the accuracy of the qualified appraisal 
submitted by the Property Entity, or increasing the costs to the Property Entity and/or the Company and/or its 
Members of any IRS audit defense. 

We have been informed by such appraiser that he has engaged legal counsel to advise and assist 
him in challenging such assessment and that he docs intend to challenge such assessment. However, there can be 
no assurance that he will be successful in  such challenge or that the imposition of such assessment will not have a 
negative impact upon any subsequent audit  that may be performed by the IRS l)l1 ar1y .C::Qnst;rvation Easement that 
may be granted by the Property Entity. There can also be no assurance that such assessment wi l l  not lead to further 
enforcement action against him. such as suspension or disqual i fication, both of which could have a material adverse 
eflect on the abil ity of the Members of the Property Entity and the Company to claim a conservation casement 
deduction as contemplated at the time of the grant of any such Conservation Easement. \Vhile we do not believe 
that the assessment of such penalty will have a material adverse effect on the ability or  right of the Property Entity 
and the Company to claim any such conservation easement deduction, there can be no assurance that such belief is 
correct. It is  the Manager's belief that the abilities, qual i fications, reputation,  and background of such appraiser 
continues to make him the best person for the job in spite of such assessment, and the Manager intends to continue 
to engage and, if  the Conservation Easement is approved by the Members, rely upon the appraisal prepared by such 
appraiser. 

1 2. Further Assessments Against Qual(fied Appraiser. The assessment by the IRS of penalties under § 
6695A and § 670 I arc typical ly confidential pursuant to federal law and not subject to disclosure pending the 
suspension or disqualification of such appraiser. Consequently, the Company and its Members are unlikely to learn 
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of the outcome of the current penalty assessment or any further penalty assessment against this or any other 
appraiser absent the consent of such appraiser. The appraiser currently engaged by the Property Entity has 
consented (without being under any obl igation to do so) to permit the d isclosure o f  the existence of such current 
penalty assessment to the Investors in this Offering Summary. However, such appraiser is under no obl igation to 
update the Company or its Members as to the status of such assessment or to otherwise make any disclosures of any 
other assessment that may be made in  the future, if any. Consequently, in the event of  the grant of  the Conservation 
Easement by the Prope11y Entity, the Members wil l  have to trust that any penalty assessment that may be imposed 
upon the Property Entity's chosen appraiser will not result in any material adverse harm to the conservation 
easement deduction claimed in the event of any subsequent audit thereof by the IRS. 

[Remainder of Page Left Intentionally Blank] 
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SOURCE AND USE OF FU!\"DS 

This is a "Minimum-Maximum Offering." Therefore, we must sel l  a minimum of 930 of the Common 
Units prior to the Tennination Date before we can close the Offering and accept any subscriptions from Investors. 
We estimate that the net proceeds to the Company from the sale of the Minimum Offering wil l  be approximately 
$238,495, after deducting the applicable initial net MIPA Purchase Price of $66 1 ,792, the applicable initial net 
Redemption Price of $3 1 2,876, and the estimated Offering expenses and other amounts to be paid at Closing out of 
the offering proceeds of approximately $ 1 ,003 ,957 .  We estimate that the net proceeds to the Company from the sale 
of the Maximum Offering wil l  be approximately $238,495 ,  after deducting the appl icable net MIPA Purchase Price 
of $674,083, the applicable initial net Redemption Price of $342,542, and the estimated Offering expenses and other 
amounts to be paid at Closing out of the offering proceeds of approximately $ 1 ,009,680. Both of the foregoing 
estimated net proceeds includes the $ 1 50,000 Audit Reserve deposit that is payable to the Sellers upon the 
termination of the Audit Reserve to the extent not otherwise used by the Company to pay any actual costs incurred 
by the Company or the Property Entity in defense of any IRS audit that may be initiated during such period. 
Following the Closing, the remaining portion of the Offering Amount will be used t(Jr working capital, to establish 
reserves to cover the expected operating_expenses ofthe_Compan_)Lorthe.I'roperty Entity.Jor.at.least one year and to 
fund the costs of granting the Conservation Easement by the Properly Entity i f  approved by a Majority. 

The fol lowing table i l lustrates our estimated use of proceeds from this Offering. It is emphasized that such 
estimated usc of proceeds is subject to change based on actual costs and expenses incuned, changes in the p lans of 
the Company or the Property Entity for the Property, and other factors. 

Proceeds l.Jsed For 

MIP A Purchase Price 131 
RcclemJ:ltion Price 141 

Estimated Sales Commissions Li 
Project Manallement /Consulting 1 '1 
Legal Fees 1 1> 

1-T�·ust fees lSI 

2ppraisal 191 
-

Survey 001 
Other Estimated Closing Costs 1 1 
Mineral Rights Purchase' 21 
Escrow Agcnt 1 ' -'1 
Property Taxes Due 1 1 4 1  
Liabi l i ty Insurance' " 
Accounting1 '' 1 
Working Capital1 1 1  
T OTAL 

· Reimbursement to the Sellers 1 1 0 1  ... 

Minimum Offering 1 ' I Maximum Offering1-1 

- -- -

66 1 ,792 
3 1 2,876 
266,054 
547,944 

96,434 
20,500 
1 0,000 

1 ,306 
5 ,200 

43,986 
2,500 
1 ,748 

786 I 
7,500 

238.495 
$ z,211,121l I 

I I 
9 ,717 

I 
I 

I I I 

674,083 
342.542 
27 1 ,776 I 
547,944 I 

96,434 -l 20,500 
1 0,000 J 

1 ,306 I 
5 ,200 

43 ,986 
2,500 I 
1 ,748 I 

71\6 I, 

7,500 i 
238,495 

_$_2_,2M_Jill.!)_ ! 
I 

9 ,71 7 i 

Assumes the sale of 930 Common Units in the Minimum Offering for a purchase price of 
$2,384 per Unit for aggregate gross proceeds to the Company fi·om the Offering of 
$2,2 1 7 , 1 20 .  
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Assumes the sale of 950 Common Units in the Maximum Offering for a purchase price of 
$2,384 per Unit for aggregate gross proceeds to the Company from the Offering of 
$2,264,800. 

The aggregate net MIP A Purchase Price is  based upon the M inimum Purchase at the 
Minimum OtTering and the Maximum Purchase at the Maximum Offering, which 
purchase price for the M inimum Purchase is subject to upward adjustment upon the 
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termination or expiration of the Audit Reserve to the extent of  any unused portion of the 
Deferred Amount. 

The aggregate net Redemption Price is based upon the purchase of all 3 1 2,876 Class A 
Units contemporaneously with the Closing of the Minimum Offering for the payment of 
$ 1 .00 per Class A Uni t  and the  purchase of a l l  1 2 .444 Class B Units contemporaneously 
with the Closing of the Maximum Offering for the payment of$2,384 per Class B Unit. 

The Company has entered into a Solic iting Dealer Agreement with The Strategic 
Financial Alliance, Inc. ("SF A") pursuant to which the Company has agreed to pay SF A 
and one or more other firms that may execute similar agreements certain compensation to 
effect offers and sales of the Common Units on a non-exclusive "best efforts" basis .  SFA 
or such firms will receive compensation in  the following amounts: (i) a sales commission 
of seven percent (7.0%) of the purchase price of Common Units placed through such 
person; ( i i)  a non-accountable marketing allowance of two percent (2 .0%) of the purchase 
price of Common Units placed through such person; and ( i ii) a non-accountabl e  due 
diligence allowance of three percent (3.0%) of the purchase price of Common Units 

--placed U!Yougll�si.lcn lJeYson, in�eaclfcase, payable by the Company eonCtiJ1'eritly with 
release of the Offering proceeds funds from escrow or otherwise upon acceptance of the 
Offering proceeds and issuance of the Common Units to the Investors. The compensation 
calculated above reflects the application of the fees paid and due and payable based upon 
the application of the respective minimum and maximum Offering amount, unless 
otherwise indicated. 

The Company has entered into a Consulting Agreement vvith EcoVest for the 
performance of consulting services, pursuant to which Eco Vest i s  expected to be paid an 
aggregate of $480,000 for certain consulting services. The Company has also entered into 
a Consulting Agreement with John Hetzler, pursuant to which Mr. Hetzler is expected to 
be paid an aggregate of $67,944 for certain consulting services for land planning with 
respect to the Property. 

The Company is expected to pay approximately $53 ,000 in the aggregate to S i rote & 
Permutt, P .C., for Offering related legal expenses, such as the costs of preparing the 
M I PA for the purchase of the Purchased Interests, the Redemption Agreement for the 
purchase of the Redeemed Units, drafting the Company Operating Agreement, 
representing the Company in the Ot1ering, issuing a legal tax opinion with respect to the 
certain issues involving the proposed Conservation Easement, negotiation and preparing 
the M ineral Rights Option Agreement. management of certain required fi l ings in  
connection with the Offering and related fees, and the estimated legal costs of exploring 
the feas ibil ity of, negotiating the terms of  and implementing the Conservation Easement, 
to be paid at Closing. The Company is  also expected to pay approx i ma te l y  $35,000 to 
Looney, Looney & Chadwe l l ,  PLLC for real estate and t it le work. and approximately 
$8,434 to Mark Jendrek, P .C. ,  the legal counsel for Foothi l l s  Land Conservancy C'ELC'"), 
the proposed land trust to receive the Conservation Easement, for legal work performed 
by him in connection with the investigation and potential closing of the Conservation 

- Easemei1CoYwhich $4,7 1 7  has been paid to date and is subj ect to reimbursement to the 
Property Entity manager at Closing with $3,7 1 7  estimated to be remaining outstanding to 
be paid upon grant of the Conservation Easement, if applicab le.  I f  the Majority does not 
elect to pursue a Conservation Easement, the Company wil l  not be obligated to pay all of 
the additional approximately $3,7 1 7, which wi l l  be available for use by the Company as 
additional working capital. 

The total cost to grant the Conservation Easement to FLC is approximately S20,500, of 
which $2,500 has already been paid by the Propeny Entity manager and i s  due to be 
reimbursed by the Company out of the proceeds from the Offering at the Clos ing. The 
total commitment of $20,500 includes all stewardship donations & associated fees that 
would be expected to be paid to FLC in connection with the imposition o f  the 
Conservation Easement and assumes that a Majority elects to pursue a Conservation 
Easement. If the Majority does not elect to pursue a Conservation Easement, the 
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I I  

1 2  

Company wil l  not b e  obligated to pay approximately $ I 5,000, which wil l  b e  available for 
usc by the Company as additional working capital. 

The Company has obtained an initial appraisal from Claud Clark, lii, with Clark - Davis, 
PC, Real Estate Appraisers at a cost of $ 1 0,000, which includes the work necessary to 
complete the Conservation Easement, if  e lected by the Maj ority, of which $2,500 has 
already been paid by the Property Entity manager and is due to be reimbursed by the 
Company out of the proceeds from the Offering at the Closing. 

The Company has engaged Vick Surveying, LLC, to perform surveying services on  the 
Property at the total cost of approximately $ 1  ,306, to be paid out of the proceeds of the 
Offering. 

The Company expects to incur approximately $5,200 in fi l ing fees related to state and 
federal securities fi l ings and document production and mailing expense related to the 
Offering. 

The Company and the current owner of the mineral rights on the Property have entered 
�-- -�- ... ..into .. an.agreementfoLthe Company to. acquire the mineral rights .on. the . .  Property, such 

1 3  

14 

1 5  

1 6  

1 7  

I S  
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that at the Closing the Company wi l l  be the sole owner of the mineral rights o n  the 
Property. The Company expects that the purchase wil l  be complete prior to or shortly 
a fter the c losing of the Offering. The Manager or the Property Entity manager may 
advance the funds necessary to consummate the purchase of the mineral rights and would 
be reimbursed by the Company out of the proceeds of the Offering at the Closing. 

Oakworth Capital Bank, Birmingham, Alabama is expected to be paid a total of 
approximately $2,500 for serving as the Escrow Agent for the Company in connection 
with the Offering and the administration of the Audit Reserve Escrow. 

Property taxes due include $ 8 3 0  for 20 1 2, and unpaid 20 1 1  property taxes, penalties and 
interest of $ 9 1 8,  if paid by October 3 1 ,  20 1 2. If paid after such date, an additional 
incremental amount wil l  also be due that will be paid out of working capital at Closing. 

The Manager has obtained a quote from Auto Owners Liabil ity Company t(Jr commercial 
general l i ab i lity insurance with a total premium for the year beginning 20 1 3  in the 
amount of $786.  

The Manager expects to pay approximately $ 7,500 for accounting fees for the year 
ending 20 I 2 for accounting related fees. 

Following the payment by the Company o f  the other expenses stated above, the Company 
will retain approximately S23 8,495 out of the proceeds of the Offering at the Closing that 
the Company has budgeted and reserved for use during the term of the Company as 
fol lows, assuming that a Majority approves the grant of a Conservation Easement after 
Closing: (i) $4,565 as a reserve for future property taxes of the Company; ( i i)  $ 30,000 as 
a reserve for future accounting fees; ( i i i )  $ 3 ,930 as a reserve for future l iabil i ty insurance; 
(iv) $ 1 50,000 as the Audit Reserve; and (v) $50,000 as a reserve lor potential Company 
management expenses and working capital. 

The Property Entity manager has or will have paid approximately $9,7 1 7  of the expenses 
of the Offering that are due to be reimbursed from the Company out of the proceeds of 
the Offering at the Closing. In particular, the Property Entity manager has paid. or wil l  
have paid by the Closing: ( i)  $4,7 1 7  to Mark Jendrek, P.C.  in connection with i ts 
investigation of the Conservation Easement: ( i i) $2,500 to FLC for Conservati o n  
Easement investigation services; (iii) 2,500 to Clark � Davis. PC for appraisal services. 
This amount is included for c larity in  the above expense amounts but such amount i s  not 
included in  the Total of al l  expenses paid as a result of the previous inclusion of such 
total in other categories of expenses. The Manager or the Property Entity manager may 
advance for convenience after the date hereof other expenses outlined above for which it 
would be due to be reimbursed from the Company out of the proceeds of the Offeri ng at 
the Closing. 
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DESCRIPTION OF THE COMPANY 

General Overview 

The Company is a Manager-managed l imited liability company that was organized on October 8, 20 1 2, in  
the state of Tennessee to acquire the units o f  membership interest in the Property Entity. A copy of the Artic les of 
Organization is attached as Exhibit A to this Offering Summary. A copy of the Operating Agreement of the 
Company, the Company's governing document, is attached hereto as Exhibit B (the " Companv Operating 
Agreement"),  and divides the equity interests of the Company into units of membership interest that represent a pro 
rata ownership interest in  the assets, profits, losses and distributions of the Company, consisting of Common Units, 
Class A Units and Class B Units. 

There arc currently (i) 1 ,000 Common Units authorized for issuance by the Company, of which 9 . 5 9 6  
Common Units are ctmently issued and outstanding; ( i i )  3 1 2,876 C lass A Units authorized for issuance by  the 
Company, of which al l  3 1 2,876  Class A Units  are issued and outstanding; and (ii i) I 2 .444 Class B Units 

- �uthorized for-issuance by the Company,�oJ:which all 12 .444 Class B Units are issued and-outstanding.--AII- o fthe - - - - - -· ---· - -� -- 

Class A Units sha l l  be p urchased pursuant to  the  R edemption Agreement at the  Closing o f  the  M in imum 
Offering for the payment of the Class A Redemption Price of  $ 1 . 0 0 .  A portion of all amounts received from 
the Offeri ng i n  excess o f  the M i nimum Offering sha l l  be used to redeem a portion of  the C lass B Un i ts,  up to 
all o f  the issued and outstanding Class B Units at the M aximum Offering, for the payment o f  the Class B 
Redemption Price of $2,384 pe r  Class B Unit, such that at the Maximum Offering amount, only the 9 . 596 
Common Uni ts currently issued and outstand ing wi l l  remain i ssued and outstanding in addition to the 9 5 0  
Common Uni ts to be i ssued t o  Investors pursuant t o  t h e  0 ffering. 

The Current Members o f  the Company arc ( i) EPC. which owns 1 40 ,794 Class A Units and 5.600 Class B 
Units and (ii) Mr. Pettit, who owns 1 72,082 Class A Units, 6 .844 Class B Uni ts, and 9.596 Common Units. Mr. 
Goolsby currently serves as the Manager of the Company. 

The current owners of the Company have entered into the Redemption Agreement attached hereto as 
Exhibit C pursuant to which they have agreed to the redemption by the Company on a pro rata basis o f  an a.igregate 
minimum of al l  Class A Units owned by them upon the Closing of the :Vlinimum Offering and a"l1• 

additional 
aggregate maximum of all  Class B Units owned by them upon the C losing of the Maximum Offering, such that upon 
the completion of the M inimum Offering and the closing of the Redemption Agreement there will be 9 . 5 9 6  
Common Units and 1 2 .444 Class B Units issued and outstanding in  addition t o  the Common Units t o  b e  i ssued 
by the Company to the Investors pursuant to the Offering. U pon the completion of the Maximum Offering and 
the closing of the Redemption Agreement there will only be 9 . 596 Common Units issued and outstand ing in 
addition to the Common Units to be issued by the Company to the Investors pursuant to the Offering. At the 
Clos ing o f  the M i nimum Offering, the Current Members wi l l  own approximate ly  2 . 3 1 5 %  o f  the Comp any, and 
at the Closing of the M aximum OtTering, the C urrent Members will own approximately 1 .000% o f  the 
Company. 

1\,t the CJqsi11g, the C_gmpJlt1)' �haJJ also simultaneously close the MIPA to acquire the Purchased Interests 
with a portion of the Offering proceeds, such that the Company 's principal asset immediately following the Closing 
will  be the Property Entity, which will in turn own the Property consisting of approximately 439.86 acres of 
unimproved real estate located in Van Buren County, Tennessee as further described on the Survey and property 
description map attached hereto as Exhibit D. ))either the Company nor the Property Entity has any other material 
asset or interest in  any other property or business interest. 

The principal o ffice of the Company is currently 577 Mulberry Street, Suite I I  00, Macon, GA 3 1 20 I .  The 
telephone number of the Company is (47R) 746-942 1 .  

Objects and Purposes 

The primary purpose of the O ffering is to raise funds to permit the Co mpany to acquire and own the 
Purchased Interests, thus acquiring a maj ority ownership interest in the Property Entity , and to  cause the 
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Property Entity to continue to hold the Property for investment. The M ajority may elect to continue to cause 
the Property Entity to hold the Property for investment or approve the taking of any other action with respect 
to the Property, i ncluding, without l imitat ion, seeking to c ause the Property E ntity to preserve the Property in  
i ts natural state and  promoting the  conservation of the  Property through a grant o f  the  Conservation Easement 
to a Qualified Organization or developing the Property. Under the Company Operating Agreement the 
Company is authorized to engage in any l awful act or activity which the Manager sha l l  deem appropri ate, 
subject to the restrictiQnS set forth in the Company Operating Agreement. (See "Summary of the Company 
Operating Agreement" beginning on page 25 and the Company Operating Agreement, attached to this Offering 
S ummary as  Exhibit  B)) .  

WHILE THE MANAGER ANTICIPATES THAT THE MAJORITY WILL WANT TO CAUSE 
THE PROPERTY ENTITY TO ENCUMBER THE PROPERTY WITH THE CONSERVATION 
EASEMENT AT SOME POINT IN THE FUTURE, IT IS IMPORT ANT TO NOTE THAT NEITHER THE 
M EMBERS, THE COMPANY O R  THE PROPERTY ENTITY ARE UNDER ANY LEGAL OBLIGATION 
TO SO ENCUMBER THE PROPERTY, AND THE PROPERTY ENTITY MAY HOLD THE PROPERTY 

-·-- ··£0R_LONG. TERM --INVESTMENT, .. JJEVELOP (OR . M AKE . . . ARRANGEMENTS. EOR) �IHE .. -
DEVELOPMENT OF THE PROPERTY, OR TAKE ANY OTHER LEGALLY PER:VIITTED ACTIONS AS 
DEEMED APPROPRIATE BY THE MANAGER ll\ THE EVENT THAT A MAJORITY OF THE 
M EMBERS D O  NOT ELECT TO CAUSE THE PROPERTY ENTITY TO SO GRANT THE 
CONSERVATION EASEMENT. (SEE "RISK FACTORS" BEGINNING O N  PAGE 9). 

Summary of the Company Operating Agreement 

I. Importance of Operaling Agreement. The Company i s  govcmcd by the Tennessee Revised 
Limited Liabi lity Company Act, Tennessee Code Section 48-249- l 0 l ,  et seq. (the "LLC Act"), and all amendments 
to the LLC Act, and by provisions contained in its Operating Agreement ( the " Companv Operating Agreement"), a 
copy of which is attached hereto as Exhibit B ,  includ ing provisions dea l ing with capital co ntributions, management, 
al location of profits and losses, distributions. trans fers of Un its. dissolution and other matters. Each Investor will be 
required to execute the Subscripti on and Suitabil ity Agreement in  the form attached hereto as Exhibit E as a 
condition of investment, which Subscription and Suitabi l ity Agreement contains the agreement of the Investor to be 
bound by the terms and conditions of the Company Operating Agreement as a Member o f  the Company. The 
fol lowing is  a summary of certain provisions of the Company Operating Agreement. This summary does not purport 
to be a complete description of the terms and conditions o(the Company Operating Agreemelll and is qual(fied in its 
entirety by express reference to the Company Operating Agreemenl included in the Exh ibits to this Offering 
Summary. You should carefid!v review the enlir(' Company Operating Agreemenl, and consult your advisor as to its 
terms and provisions, before deciding to invest in the Company. 

2. lviember ·s Unils. The owners of  the Company arc cal led Members. The equity interests in the 
Company arc d ivided into and represented by Units .  The Units arc currently divided into three c lasses, consisting of 
Conunon Units, Class A Units and Class B Units and, except as otherwise provided in the Company Operating 
Agreement, have identical voting and economic rights. A Member ' s  interest in voting and in the profits, losses, 

... gains,. deductions, d istributions and otherattributes of ownership of the Company will be determined hy the number. 
of a l l  Units owned by such Member d ivided by the total number of al l  issued and outstanding Units (the Member's 
"Ownership Interest"). There arc currently ( i )  I ,000 Common Units authorized for issuance by the Company, of 
wh ich 9 .596 Common Units are currently issued and outstanding; ( i i )  3 1 2.876 Class A U nits authorized for issuance 
hy the Company, of which all 3 1 2 ,R76 Class A U n its are issued and outstand ing ; and ( i i i )  1 2 .444 Class B Un i ts 
authorized for issuance by the Company, of which all 1 2 .444 Class B Units are issued and outstanding. Al l  of the 
Class A Units shall be purchased pursuant to the Redemption Agreement at the Closing of the Minimum Offering 
for the payment of $ 1 .00 per Class A Unit. A portion of all amounts received from the Offering in excess of the 
M inimum OtTering shall be used to redeem a portion of the Class B Units, up to all of the issued and outstanding 
Class B Units at the Maximum Offering, for the payment of $2,384 per Class B Unit, such that at the Maximum 
OtTering amount, only the 9.596 Common Units cmTcntly issued and outstanding wil l  remain issued and outstanding 
in addition to the 950 Common Units to be issued to Investors pursuant to the Offering. Following the redemption 
of Class A Units and Class B Units, such Units will be cancelled and not avai lable for fm1her issuance by the 
Company absent the consent of the Manager and all of the M embers of the Company. 
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3. Term. The term of the Property Entity is perpetual, subj ect to the earlier termination or dissolution 
in  accordance with the terms of the Property Entity Operating Agreement or applicable law. 

4. Management. The Company Operating Agreement provides for centralized management, in the 
fo1m of  one or more Managers. As of the date hereof, there is currently one Manager, Mr. Goolsby. Unless the 
approval of the Members is expressly required by the Company Operating Agreement or the LLC Act, the Manager 
has ful l  and complete authority, power and discretion to manage and control the business operations of the 
Company, to make al l  decisions regarding those matters and to perform any and al l  other acts and activit ies 
customary or incident to the management of the Company's  business operations. The Manager can only be removed 
for "Cause" as such term is defined in the Company Operating Agreement. 

5. Member Participarion in Management. The right of the Members to panicipate in the management 
and control of the Company' s  business operations is l imi ted to a very smal l  number of significant circumstances i n  
which the ability of the Manager to  take certain actions without the consent of a Majority i s  restricted, such as: 

(i) Enterinto a contract ortoan agreement which would commit or obligate-the-Companyto � -
expend more than $50,000.00 of Company funds: 

(ii) The sale of substantially al l  of the assets of the Company, except in compliance with 
Anicle XIII of the Company Operating Agreement; 

( i i i )  F i le  bankruptcy for the Company. settle or compromise any claim of the Company in  
excess of $ 1 0,000.00, or confess a judgment against the  Company: 

( iv) Make any loans of Company funds: 

(v) Cause the Company to be a party to a merger. or an exchange or acquisition of the type 
""/- described in section §48-249-702 and 48-249-705 of the LLC Act: 

(v i )  Take any action which would be l ikely to have an adverse effect on the Property or any 
other real property of the Company: 

(vii) Authorize the Property Entity to sell, assign. convey, exchange, dispose, grant or 
otherwise transfer the Property or any other property of the Property, except in compliance with Article XII I  of the 
Company Operating Agreement: 

(vi i i )  Authorize the Property Entity to mongage, pledge, encumber, grant a security in terest in, 
lease or sel l  the Property or any other real property of the Property Entity, except in compliance with Ariicle XII I  of 
the Company Operating Agreement: 

( ix )  Cause the Company to engage in any business activities or l ines of business other than 
-pursuant to its purpose described in Section 3 :0 I of the Company Operating Agreement; 

· "  

( x )  Take any action in  derogation o f  the decision o f  the Members under Article XII I  o f  the 
Company Operating Agreement; or 

(xi) The undertaking, generally, to do any act which is in contravention of the Company 
Operating Agreement or which would make i t  impossible to carry on the ordinary business of the Company. 

Should the Manager desire to take any of such restricted actions, the Manager is required to notify each of the 
Members of such fact, and if any Member so notified fails to respond either aftinnatively or negatively in writing to 
the Manager within five (5) days of the effective elate of such notice, such Member shall be deemed to have 
consented to the action proposed by the Manager. A Member has no right or authority to act as an agent tor or to 
bind the Company, unless that Member is also a Manager. Accordingly, a prospective Investor should purchase 
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Common Units in the Company only if such prospective Investor is wil l ing to relinquish control over the 
management of the Company. 

6. Investment or Conservation Proposal. The Manager is required to pass through to the Members 
of the Company any proposal to the Members of the Prope1iy Entity to pursue an investment proposal (an 
"Investment Proposal") or a conservation easement proposal (a "Conservation Proposal") with respect to the 
Property and notify the Members of the Company of such proposal deemed by the Manager to be the best course of 
action with respect to the Prope1iy. Each of the Members of the Company then has the right and option (unless such 
right and option is waived by a Member in writing), at his or her e lection, immediately or at any time during the five 
(5) calendar days after the deemed receipt of  such notice, in which he or she may reject the Investment Proposal or 
the Conservation Proposal, as appropriate, representing the beneficial ownership in the Property Entity that such 
Member of the Company has by virtue of his, her or its ownership of Common Units in the Company. In the event 
that a Majority has provided such a timely notice of rejection. the Company sha l l  not consent to the pursuant by the 
Property Entity of the rejected proposal .  

·· 7. Manager's Fees and Obligations. Thc Managcr·is not·entitled-·to· any· managemcnt fce ·gcnerally: · 
The Manager is however entitled to be reimbursed tor all reasonable expenses incurred in managing the Company 
and canying out his duties as Manager. 

8. Additional Capiwl Contributions. No Member wi l l  be obl igated to make any Capital 
Contributions to the Company other than as initially made in this Offering. 

9. A llocation Among Members. Any profits and losses of the Company will be al located among the 
M embers based upon their relative Unit ownership .  Any Contribution Deduction will be  a l located to the Members in 
accordance with their relative lJnit ownership, as separately stated items under Section 702 of the Internal Revenue 
Code. The Manager may make distributions in the amounts and at the times he determines. After repayment of any 
loans advanced by the Manager or the manager of the Property Entity, any net cash flow (minus any reserves to be 
retained by the Company or otherwise to be paid to the Manager upon dissolution of the Company) wil l  be 
distributed to the Members so as to discharge positive capital accounts, and then in accordance with the ir  relative 
Unit ownership. Because the Company wi l l  be taxed as a partnership for federa l and state tax purposes, profi t s  and 
losses will be al located to the Members regardl ess of whether any distributions are made. 

1 0. Admission olAdditional Members. The consent of a Maj ority of the Members is required to admit 
an additional Member into the Company. 

1 1 . Permitted Transfers. A Member is generally permitted, subject to compliance with applicable 
securities laws, to transfer a Unit to : (i) a revocable trust of which the transferring Member is the grantor, trustee and 
primary bene ficiary, (ii) the estate of a Member who is a natural person upon such Member's death, or ( i i i )  an cmity 
wholly-owned by the M�mb�r ( �:ach. a ··Permillcd Transfer"). Provided, however, that upon the transler of said 
Units, said the assignee of such Units shall continue to be bound by al l  o f  the terms and conditions of the Company 
Operating Agreement as it  applied to the transll:rring Member and the assignee of such Units sha l l  execute such 

· documents as arc deemed reasonably necessary by the attorneys for the Company to bind said assignee to the 
provisions of the Company Operating Agreement. 

12. Transfer of' Units. Other than a Permitted Transfer, a Member may not voluntarily sel l .  assign, 
transfer, gift, p ledge or otherwis� dispose of such Member's Units without the consent of the Manager. 

13 .  Withdrawul ji-om Compwn·. A Member may not voluntarily withdraw from the Company without 
the consent of the Manager or without the occurrence of certain specified events such as cl�ath of an individual 
M ember, dissolution of an entity Member. or a bankruptcy event. A Member is not entitled to a return of such 
M ember's  capital .  

14. Books and Records. The Manager i s  required to ke�p the books and records of account of the 
Company, which books and records shall be avai lable for inspection by the Members. 
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15. Dissolution. The Company is to be dissolved upon the first to occur of ( i )  the unanimous written 
agreement of all of the Members to dissolve the Company; ( i i )  there is an administrative or judicial decree of 
dissolution; ( i i i )  the sa le  o f  al l  o f  the assets of the Company; ( iv) the disposition o f  all of the Property by the 
Property Entity; or (v) the expiration of the term of the Company. Upon dissolution of the Company in  accordance 
with the Company Operating Agreement, or by law, the Managers shall undertake to liquidate the Company' s  assets 
as promptly as practicable. After satisfaction of the claims of third parties, if any, the proceeds from such 
l iquidation, together with the assets distributed in kind, shall be distributed to the members as provided in the 
Company Operating Agreement. 

1 6. Waiver o(Trial by Jwy. Al l  Members wil l  have waived their right to a trial by jury with respect to 
any disputes under the Company Operating Agreement. 

[Remainder of Page Intentional ly Left B lank) 
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DESCRIPTION OF THE PROPERTY ENTITY 

General Overview 

The Property Entity is a manager-managed l imited liabil i ty company that was organized on May 27,  2008, 
in the state of  Tennessee. The Property Entity was original ly  wholly-owned by Mr. Pettit. On March 5 'h, 20 1 0, Mr. 
Pettit transferred 5% of the ownership interest i n  the Property Entity to Mrs. Pettit, his wife. A copy of the Articles 
of Organization of the Property Entity is attached as Exhibit I to this Offering Summary. A copy of the Amended 
and Restated Operating Agreement of the Property Entity, the Property Entity's governing document, is  attached 
hereto as Exhibit J (the "Operating Agreement"), and divides the equity interests of the Property Entity into units 
that represent a pro rata ownership interest in the assets, profits, losses and distributions of the Property Entity. 
There are currently I 00 units authorized for issuance by the Property Entity, currently owed as fol lows: (i) Mr. Pettit 
currently owns 95% of the issued and outstanding units in  the Property Entity and (ii) Mrs. Pettit currently owns 5% 
of the units in the Property Entity. Mr. Pettit currently serves as the manager of the Prope11y Entity. Mr. Goolsby 
currently serves as  Manager of the Company. 

The current owners of the Property Entity have entered into the MJPA attached hereto as Exhibit K 
pursuant to which they have agreed to acquisit ion by the Company on a pro rata basis of units constituting an 
aggregate minimum o f  a 95.204040% percentage ownership interest and a maximum of  a 95 .959596% percentage 
ownership interest, which amount of units to be purchased by the Company wil l  correspond to the number of  
Common Units sold b y  the Company pursuant t o  the Offering such that upon the comp letion of the Offering and the 
closing of the MIPA and the Redemption Agreement, the I nvestors wi l l  acquire a 93% beneficial ownership interest 
in the Property Entity associated with thei r  ownership of 930 Common Units and a 95% beneficial ownership 
interest in the Property Entity associated with their ownership of 950 Common Units in the Company. Pursuant to 
the MIPA. upon Completion of the O ffering Mrs. Pettit will sel l  her entire outstanding interest in the Property Ent i ty 
to the Company and the remaining percentage interests purchased will be acquired from .Mr. Pettit. 

The Property Entity's principal asset i s  the Property, approximately 439.86 acres of unimproved real estate 
located in Van Buren County, Tennessee as  further described on the Survey and property description map attached 
hereto as Exhibit D. The Properly Entity does not have any other material asset or interest in any other property or 
business interest. 

The principal office of the Property Entity i s  currently 8 1 7  College Street, Spencer, TN 38585 .  The 
telephone number of the Company is currently (93 1 )  946-5263. 

Objects and Purposes 

The principal object and purpose of the Property Entity is to hold t he Property for investment. The 
l\1ajority of the Properly Entity, which approval wi l l  be determined with respect to the Company by the Members o f  
the Company based upon their beneficial ownership interest in the Property Entity, may elect to continue t o  hold the 
Property for investment or approve the taking of any other action with respect to the Property, including. without 
l imitation, seeking to preserve the Property in its natural state and. promoting the conservation of the Property 
through a grant of the Conservation Easement to a Qual ified Organization or developing the Property. Under the 
Property Entity Operating Agreement the Property Entity is authorized to engage in any l awfu l  act or activity which 
the manager u f  the Property Entity shall deem appropriate, subject to the restrictions set forth in  the Property Ent i ty 
Operating Agreement. ( Sec "Summary o f  the Property Entity Operating Agreement" beginning on page 25 and the 
Property Entity Operating Agreement, attached to this Ofiering Summary as Exhibit J)) .  

WHILE THE M AJ\"AGER ANTICIPATES THAT THE MAJORITY W ILL WA�T TO 
ENCU:VI B E R  THE PROPERTY WITH THE CONSERVATION EASEMENT AT SOME POIN T  IN 
T H E  FUTLRE, I T  IS I M P O RT ANT TO N OTE THAT ::-/EITHER T H E  MEMBERS ::-/OR THE 
P RO PERTY ENTITY ARE UNDER ANY LEGAL OBLIGATION T O  S O  ENCUMBER THE 
P RO PERTY, AND MAY H OL D  THE PROPERTY FOR LONG TERM INVESTMENT, D EVELOP (OR 
M A KE ARRANGE:VI ENTS FOR) THE DEVELOPMENT O F  THE P RO PERTY, OR TAKE ANY 
OTHER LEGALLY P E RM ITTED ACTIONS AS DEE:VI E D  A P P ROPRIATE B Y  THE M ANAGER I N  
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T H E  EVENT THAT A MAJORITY OF THE M E M BERS DO NOT ELECT TO SO GRANT THE 
CONSERVATIOl'\ EASEMENT. (SEE "RISK FACTORS" BEGINNING ON P A G E  9). 

Summary of the Property Entity Operating Agreement 

1. Importance of Operating Agreement. The Property Entity is  governed by the Tennessee Revised 
Limited Liabi lity Company Act, Tennessee Code Section 48-249- 1 0 1 ,  et seq. (the "LLC Act"). and all  amendments 
to the LLC Act, and by provisions contained in its Operating Agreement (the "Property Entity Operating 
Agreement"), a copy of which is attached hereto as Exhibit J, including provisions dealing with capital 
contributions, management, allocation of profits and losses, distributions, transfers o f  units, dissolution and other 
matters . The Company, l ike all other Members of the Property Entity wil l  be required to execute and agree to be 
bound by the terms and conditions of the Property Entity Operating Agreement as a Member of the Company as a 
condition of the acquisition of units of membership interest in the Property Entity. The fol lowing is a summary o f  
certain  provisions of the Property Entity Operating Agreement. This summary does n o t  purport t o  b e  a complete 
description of the terms and conditions of the Property Entity Operating Agreement and is qualified in its entirety by 
express re/erence· to -the Proper(v Entity-Operating-Agreement included--in -the- Exhibits -to · th is Property ·Entity 
Offering Summmy You should carefitllv review the entire Property Entity Operating Agreement, and consult your 
advisor as to its terms and provisions, before deciding to invest in the Company. 

2. Memher 's Units. The owners of the Property Entity are called Members. The equity interests in 
the Property Entity are divided into and represented hy units. The units currently consist of only one c lass and. 
except as otherwise provided i n  the Property Entity Operating Agreement, have identical voting and economic 
rights. A Member's i nterest in voting and i n  the profits, losses, gai ns, deductions, distributions and other attributes 
of ownership of the Property Entity wil l  be determined by the number of a l l  units owned by such Member divided 
hy the total number o f  al l  issued and ou tstanding units (the Member's "Ownership Interest''). There are current ly 
1 00 units authorized for issuance by the Prope1ty Entity, a l l  of which are currently issued and outstanding to the 
Sellers. 

3. Tenn. The term of the Property Entity is perpetual, subject to the earlier termination o r  dissolution 
in accordance with the terms of the Property Entity Operating Agreement or applicable law. 

4. i'vlanagemem. The Property Entity Operating Agreement provides for central ized management in 
the form of one or more managers. As of the date hereof, there is currently one manager. Mr. Pettit. Unless the 
approval of the M embers is  expressly required by the Property Entity Operating Agreement or the LLC Act, the 
manager has ful l  and complete authority, power and discretion to manage and control the business operations of the 
Property Entity, to make all decisions regarding those matters and to perform any and all other acts and activities 
customary or incident to the management of the Property Entity's business operations. The manager can only be 
removed for ··cause'' as such term i s  defined in the Property Entity Operating Agreement. 

5. J\!Jember ParticipaTion in Management. The right of  the Members of the Property Entity to 
participate in the management and control of the Property Entity's business operations is l imited to a very small 
number of significant c ircumstances in- which the�abil ity�of the manager to take certain actions without the consent 
of a Maj ority of the Property Entity is restricted, such as : 

( i) Enter into a contract or loan agreement which would commit or obligate the Property 
Entity to expend more than SSO,OOO.OO of Property Entity funds; 

(ii) The sale of substantial ly all of the assets o f  the Property Entity, except in compl iance 
with Article XII I  of the Property Entity Operating Agreement; 

(i i i ) File bankmptcy for the Property Entity, settle or compromise any claim of the Property 
Entity in excess of $ 1 0,000.00, or confess a judgment against the Property Entity; 

(iv) Make any loans of Property Entity funds; 
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(v) Cause the Property Entity to be a party to a merger, or an exchange or acquisition of the 
type described in section §48-249-702 and 48-249-705 of the LLC Act; 

(vi) Take any action which woul d  be likely to have an adverse effect on  the Property or any 
other property of  the Property Entity; 

(vii) Sell, assign, convey, exchange, dispose, grant or otherwise transfer the Property or any 
other property of the Property Entity, except in compliance with Article XIII  of the Property Entity Operating 
Agreement; 

(vi i i )  Mortgage, p ledge, encumber, grant a security interest in, lease or sel l  the Property or any 
other real property of the Property Entity, except in compliance with Article XI I I  of the Property Entity Operating 
AgreemenC 

(ix) Cause the Property Entity to engage in any business activities or l ines of business other 
than pursuant to its purpose desuibcd in-Section 3.0 I of the Property -Entity OpeF<lting Agreement; 

(x) Take any action in derogation of the decision o f  the Members under Articlc XIfi of the 
Property Entity Operating Agreement; or 

(xi) The undertaking, general ly, to do any act which is in contravention of the Property Entity 
Operating Agreement or  which would make it impossible to carry on the ordinary business of the Property Entity. 

Should the manager desire to take any of  such restricted actions, the manager is required to notify each of  the 
Members of  such fact, and if any Member so notified fails to respond either affirmatively or negatively  in writi ng to 
the manager within five (5) days of  the effective date of such notice, such Member shall be deemed to have 
consented to the action proposed by the manager. A Member has no right or authority to act as an agent for or to 
bind the Property Entity. unless that Member i s  also a manager. Accordingly. a prospective Investor should purchase 
Common Units in the Company only if such prospective Investor is wi l l ing to rel inquish control over the 
management of the Property Entity. 

6. Investment or Conservation Proposal. The manager is required to make a proposal to the 
Members o f  the Property Entity to pursue an investment proposal ( an ''Investment Proposal") or a conservation 
easement proposal (a "Conservation Proposal") with respect to the Property and notify the Members of such 
proposal deemed by the manager to be the best course of  action with respect to the Property. Each of the Members 
then has the right and option (unless such right and option is waived by a Member in writing), at his or her election,  
immediately or  at any time during the five (5) calendar days after the deemed receipt of such notice, in  which he or 
she may rej ect the Investment Proposal or  the Conservation Proposal, as appropriate. Jn the event that a Majority has 
provided such a timely notice of rej ection, the Company shall not pursue the rejected proposal. 

7. lvfanager's Fees and Obligations. The manager is not entitled to any management fcc generally. 
However, upon any wi nding up, liquidation or distribution of assets of the Company; the manager of the Property 
Enti ty is entitled to receive any funds remaining i n  the operating reserve of the Company, i f  any, as a "guaranteed 
payment" for services rendered as the manager of the Property Entity and in safeguarding the Property. Such 
operating reserve is expected to contain a maximum of $50,000. consisting of the unal located general working 
capital of the Company if no funds are required to be spent out of such reserves. The manager is a lso entitled to be 
reimbursed for all reasonable expenses incurred in managing the Property Entity and carrying out h is duties as 
manager, which would reduce the operating reserve to the extent paid by the Company. 

8. Additional Capital Contributions. No Member will be obl igated to make any Capital 
Contributions to the Prope11y Entity, however, the Company is required pursuant to the MIP A to make certain 
capital contributions to the Property Entity in the event that a Majority e lects to cause the Property Entity to impose 
a Conservation Easement to cover the expected costs of  such action. The Company has established reserves that the 
Manager believes sufficient to permit the Company to satisfy such capi tal contribution ob l igations . 
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9. Allocation Among Members. Any profits and losses of the Property Entity wil l  be a llocated among 
the Members of the Property Entity based upon their relative unit ownership . Any Contribution Deduction wi l l  be 
al located to the Members i n  accordance with their relative unit ownership, as separately stated items under Section 
702 of the Internal Revenue Code. The manager may make distributions in the amounts and at the times he 
determines. After repayment of any loans advanced by the manager, any net cash flow (minus a reserve) will be 
distributed to the Members so as to discharge positive capital accounts, and then in  accordance with their relative 
unit ownership. Because the Property Entity wil l  be taxed as a partnership for federal and state tax purposes, profits 
and losses wil l  be  allocated to the Members of the Property Entity and thereafter passed through to the Members of  
the Company regardless o f  whether any distributions are made. 

10. A dmission a/Additional Members. The consent of a Majority of the Members is required to admit 
an additional M ember into the Property Enti ty . 

I I . Permitted Transfers. A Member is genera l l y  permitted . subject to compl iance with applicabl e 
securities laws, to transfer a unit to : (i ) a revocable trust of which the transfetTing Member is the grantor, trustee and 
primary·benefici:ary; (ii:rthe·estate ·ofa·Memberwho-is a natural person upon such-Member's-death,-or ( iii) an entity-- 
whol ly-owned by the Member. (!ach, a "Permitted Transfer") . Provided, however, that upon the transfer of said 
units, said the assignee of  such units shall continue to be bound by all of the terms and cond itions of the Property 
Entity Operating Agreement as it appl ied to the transferring Member and the assignee of such units shall execute 
such documents as are deemed reasonably necessary by the attorneys for the Property Entity to bind said assignee to 
the provisions of the Property Entity Operating Agreement . 

12. Transfer of Units. Other than a Permitted Transfer, a Member may not voluntarily sel l ,  assi gn, 

transfer. gift, p ledge or otherwise dispose of such Member's units without the consent of the manager. 

13. FVithdrmval fimn Company. A Member may not voluntari ly withdraw fi·om the Property Entity 
without the consent of the manager or without the occmTence of certain specifi ed events such as death of an 
individual Member, dissolution of an entity Member, or a bankruptcy event. A Member is not entitled to a return o f  
such Member 's cap ital. 

1 4. Books and Records. The manager is required to keep the books and records of account of the 
Prope11y Entity, which books and records shall be available for inspection by the Members. 

15. Dissolution. The Property Entity is to be dissolved upon the first to occur of ( i )  the unanimous 
written agreement of all of the Members to dissolve the Property Entity; ( i i )  there is an administrative or judicial 
decree of dissolution; ( i i i )  the sale of all of the assets of the Property Entity; or (iv) the disposition of al l  of the 
Property. Upon dissolution of the Property Entity in accordance with the Property Entity Operating Agreement, or 
by law, the managers sha l l  undenake to l iquidate the Property Entity 's  assets as promptly as practicable .  A11er 
satisfaction of the claims of third parties. if any, the proceeds from such liquidation, together with the assets 
distributed in kind, shall be distributed to the members as provided in the Property Ent i ty Operating Agreement. 

I 6: Waiver dfTaaTh.v Jury. All Members wi l l  have waived their i·ight to a it:ialby jury with res!x!cfio · 

any d isputes under the Property Entity Operating Agreement. 

[Remainder of Page Intentional ly  Left Blank] 
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DESCRIPTION OF THE MIPA 

General Description 

The Company and the Se l lers have entered into a Membership I nterest Purchase Agreement (" MIP A") 
a copy o f  which i s  attached hereto as  Exhibit K. Pursuant to  the MIP A,  at C losing the Company would 
purchase from the Se l lers a M in imum Purchase of 9 5 .204040% of the membership interests in the Property and 
a M aximum Purchase o f  9 5 .959596% o f  the membership interests of the Property Entity, in each case 
acquiring all of the membership i nterests held by Mrs. Pettit with the remainder being acquired fro m  Mr. P ettit .  
The membership interests in the Property Ent i ty being purchased by the Company under the MIP A are referred 
to as the ".Purchased Interests." Pursuant to the MIPA, the Company has the right to acqu i re the M in imum 
Purchase for the payment of an aggregate o f  $661  ,792 ( the "Minimum MIP  A Amount"), which shall be subject  
to upward adjustment by a pro rata portion of any amount remaining ( the "Deferred Amount") in  a special 
audit reserve escrow account to be estab l ished by the Company at the C losing o f  the Offering with an in itial 
contl;bution of $ 1 50,000 to be used to pay the cost of any audits that may be in i t iated by the IRS as d iscussed 

· ·herein, -The Dcfcrred Amount-shall- be subjcct to -rcduction to thc cxtem -ofany actual· costs incurred b)Hhe --- - · 

Company or its affi li ates in defense o f  any I RS audit that may be ini t iated during the period of the Audit 
Reserve, and the remainder of which will be payable to the Sel lers fol lowing the termination or expiration of 
the Audit Reserve. 

Representation and Warranties 

Under the MIP  i\, the Sel lers are making certain representations and warranties concerning the 
Purchased Interests, the Property Entity and the Property. For example, the Sel l ers are making representatio ns 
and warranties to the Company that: ( i )  the Property Entity has been duly formed and is in good stand ing, ( i i )  
the  :YIIP  A does  not  confl ic t  wi th  any agreements, laws or orders to  which the  Sel lers, the  Property Entity or the 
Property arc subject or bound; (i i i)  the Se l lers own a l l  of the membership interests in the Property Entity and 
have marketable title to the Purchased Interests; (iv) the only asset of the Property Entity is the Property; (v) 
the Property Entity has good and marketab le  t i t le to the Property subject only to  those matters set forth in  the 
Tit le Report; (vi) the Property has a more than one year holding period in  the Property for income tax 
purposes; (v i i )  the Property has been reported by the Prop erty Entity and its predecessor in t i t le STG as being a 
capita l  asset for federal i ncome tax purposes; (v i i i )  the Property E nt i ty is not a p arty to any undisclosed 
agreements; (ix) to the kno\vledge of the Se l lers, there arc no adverse environmental condit ions affect ing the 
Property. Under the MIP i\, the Company is a lso making usual and customary representations and warranties 
to  the Sel lers regarding the Company and its authority to enter into the MIP i\. The MIP i\ also provides for 
usual and c ustomary terms related to indemnification by a party in  t he event o f  default or breach by another 
party. 

Closing Conditions 

The closing of the M I P  A is  subject to certain c los ing condit ions, such as the Company raising 
sufficient funds in an amount equal to or greater than the M in i mum Offering Amount of $2,2 l 7-,l-20�on or
before the Termination Date. 

rRemainder of Page Intentional ly Left Blankl 
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DESCRIPTION OF THE PROPERTY 

General Description 

The P roperty Entity ' s  principal asset i s  approximately 439 .86 acres o f  unimproved rea l  estate (the 
"Property") located in Van Buren County, Tennessee, as shown on the Survey as further identified on the 
survey and property description  map attached hereto as attach ed hereto as Exhibit  D .  The Property Entity 
obtained the Property by Quitclaim Deed fro m  STG on M arch 1 8 ,  20 1 0  (the "Quitc la im Deed").  The Property 
is currently encumbered by the Mortgage and Second Mortgage, each of which w i l l  be  ful l y  sat isfied at the 
C los ing by the Se l lers out of the aggregate MIPA Purchase Price and Redemption Price payabl e  to them. The 
Manager obtained a copy of a recent Attorney's Prel iminary Report on  Tit le  with respect to the Property that 
was prepared by the Jaw firm of Looney, Looney & Chadwe l l ,  PLLC, in  Crossvi l le, Tennessee (the "Title 
Report"). A copy of the Quitcla im Deed and Tit le  R eport are avai lable from the Manager upon request. 

The Property i s  s ituated in  the Tennessee Cumberland P l ateau in Van Buren County, Tennessee, and 
.. within�two .. miles oLthe .Northeastem.edge .oLthe Property i s  Fali -Creek Fa!.ls .State- Park, .a. popular-area for 

tourists from throughout the southeast. Southern Living Magazine ranked Fa l l  Creek Fa l l s  State Park as the 
best state park in the Southeast, and is  one of the most visited Natural -Scientific Areas in  Tennessee. Fa l l  
Creek Fa l l s  was  i dentified by the  Tennessee Department of  Environment and  Conservation as a C l ass I I  
N atural-Scientific State N atural Area. T h e  Park i tse lf  is  nearly 20,000 acres, a n d  includes 3 4  m i les  o f  h iking 
tra i ls ,  228 campsites, and 345-acre Fal l  Creek Falls  Lake.  The Property is  visible fro m  the Park. 

The forests in the Property are dominated by oaks and wo uld be best c lassified as Southern Interior 
Low P lateau Dry-Mesic Oak community type. The Property contains a branch of P iney Creek and associated 
tributaries of  Cane Creek, which flows into nearby Fall Creek Fa l l s  State Park and supports Cane Creek Fa l l s ,  
a popular destination in  the park .  

T h e  Property is  n o t  hampered b y  historic d istrict  guide l ines. T h e  Manager bel ieves that the Property 
w i l l  successful ly  support the construction of at least one hundred sixteen ( 1 1 6) separate home sites.  

Mineral rights have been severed from the Property and arc not currently owned by the Company. 
However, the Company has obtained the right to acquire such mineral rights from their current owner for $ 1 00 per 
acre and the Company plans to acquire such mineral rights out of the Offering proceeds at Closing. 

No hazardous materials or environmental problems arc known to exist on or about the Property. Neither the 
Property Entity nor the Company has not commissioned or obtained any environmental site assessment or other 
third party report with respect to such matters. 

The Property consists of one parcel for tax purposes, reported at 439.86 acres. The ad valorem taxes for the 
20 1 2  tax year for such entire parcel are assessed at approximately $830.00.  Ad valorem taxes are past due tor the 
2009-20 1 1 tax years but arc due to be paid out of the procc.::ds of the OlTcring. 

Potential Uses of the Propertv 

The Property Entity has i nvestigated several possibi l i ti es for the Property, i nc luding a l l  of the 
fol l owing, the selection o f  which, if any other than continuing to hold the Property for investment, would 
require the approval o f  a majority in  interest o f  the holders o f  the Units fol lowing the Closing (the "Majoritv"): 

( I )  Continuine to Hold  the Propertv For I nvestment . The Propeny E ntity could cont inue to hold the 
Property for i nvestment p urposes. I f  a maj ority of  the M embers o f  the Company fol lowing the Closing do not 
approve causing the Property Entity to grant a Conservation Easement on  the Property, pursuing the future 
deve l op ment of  the Property, or  taking some other s ignificant action with respect to the Property requiring the 
approval o f  the M embers, the Property Entity would continue to hold the Property for investment. 
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Residential development has occurred i n  proximity to the Property. The Property Entity has 
investigated the feasibi l ity of  the fu ture development of the Property i nto as many as one hundred sixteen 
( 1 1 6)  residential lots for sale to the publ ic e ither by itse lf  or in conjunc tion with others. The Property is 
located in Van Buren County, Tennessee, with a s ign ificant portion of the surrounding real property 
perpetual ly preserved in  i ts natural state as part of  the 20,000 acre Fall Creek Fa l l s  S tate Park. The M anager 
be l ieves that the prox imity of the Property to other residential  developments and preserved natural habitats 
could support the development and sale of the Property in this fashion. However, the development of the 
Property in this fashion would like ly  require the Property Entity and/or the Company to incur signifi cant 
indebtedness that would l i ke ly  need to be guaranteed by some or al l  of the members or the members of the 
Company to make significant additional capital contributions to the Company. The Property Entity wi l l  not 
pursue the future development of  the Property without the approval of  a maj ority of the Members of  the 
Company fol lowing the C losing. No Member is required to guarantee any i ndebtedness of the Company or the 
Property Entity or  otherwise make any addit ional capital contributions to the Company or  the Property Entity.  

(2 )  Granting a Conservation Easement on a Portion of the Property. The Property Entity has 
.investigated _the .feasibility of granting a conservation easemenL(the _ _  " Cons.entation EasemenC)_on_ the Prop_erty 
to achieve certain business and tax obj ectives. Whi le  ne ither the Company nor the Property Enti ty is under any 
l egal obl igation to pursue the Conservation  Easeme n t, the Property Entity has prel iminarily negotiated with 
Foothi l l s  Land Conservancy ( "FLC") ,  a Qual i fied Organ iza t ion, to accept the Conservation Easement in 
accordance with appl i cable  law to permit  the Property Entity to receive a charitab le  contribution deduction 
p ursuant to Section 1 70 (h )  of the Code as described in  this Offering Summary. 

Based upon the prel iminary appraisal rece ived by the Property Entity, the Manager expects that the 
grant of  the Conservation E asement would generate a charitabl e  cont ribution easement deduction in  the 
approximate amount of Ten \'l i l l ion,  One Hundred Thirty Two and 00/ 1 00 Dol lars ($ 1 0, 1 32,000) ,  which would 
inure to the M embers based upon their relative ownership percentage in  the Company. H owever. there can be 
no  assurance  that th is  or  any amount wi l l  u l timately be avai lable to the M embers as a charitable contribution 
easement deduction. (See  "RISK FACTORS" beginning on page 9 and "THE PROPOSED CONSERVATION 
EASEMENT" beginning on page 4 1  ) .  

Under the Property Entity Operating Agreement and the Company Operating Agreement, the approval 
of  the M ajority of the M embers of the Company is required to cause the Property Entity to grant any 
conservation easement on the Property, which approval may be deemed to have been given by any particular 
Member to the extent that such Member. once notified, fai l s  to respond either affirmatively or negatively in 
writ ing to the Manager within five (5)  calendar days of  the effective date of  such notice .  

Conservation Purposes 

Preliminary studies have been undertaken by FLC to indicate that the Property will satisfy one or more o f  
the "conservation purposes" defined under Treasury Regulations Section 1 . 1 70A- 1 4(d) .  A copy of  such basel ine 
study is available for inspection from the Manager upon request. Among other things, the Property is located within 
The Cumberland Plateau, wh ich cuts a broad, diagonaL 450-mile�Iong swath through Tennessee between Nashville 
and Knoxville, and is the world's longest hardwood-forested plateau .  Tile Property is In close proximity to Fall 
Creek Fal ls State Park. 

FLC has further informed the Property Entity that the Property ( i )  protects a branch of Piney Creek and 
associated tributaries, ( i i )  helps to protect l and associated with rare species, including a population of worthy shield 
l ichen with Federal Species of  Concern status, ( i i i )  supports a fish-free aquatic habitat valuable !t)f amphibian 
reproduct ion, (iv) prov ides habitat for a total of at least one hundred twenty-one plant species, and (v) is proximal to 
to Fall Creek Fal ls State Park and therefore has the potential to contribute to the ecological viabil ity of this popular 
natural area . 
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Title Encumbrances 

The Company is in possession of a Attorney's Preliminary Report on Title (the "Title Report") on the 
Property dated as of August 28, 20 1 2  performed by the law firm of Looney, Looney & Chadwell, PLLC, in 
Crossville, Tennessee, which discloses that the Property is subject to a first position Trust Deed (the "MorlQage") 
owing to Citizens Tri-County Bank, successor in interest to Citizens Bank of Spencer (the " Lender"). The Lender 
has agreed to release such Mortgage with respect to the Property in  consideration of the payment o f $ 1 50,208 .  The 
Property is additionally currently encumbered by a second position Second Trust Deed (the "Second Mortgage") 
owing to STG. The Second Mortgage relates to a Promissory Note from the Property Entity in favor of STG 
executed in connection with the acquisition of the Property. STG has agreed to release such Second Mortgage with 
respect to the Property in consideration of the payment of $583,737. The Mortgage and Second Mortgage are 
required to be ful ly satisfied and paid off by the Sel lers out of the proceeds of the Offering payable to them at 
Closing. such that at the Closing. the Property will be owned by the Company free and clear of any monetary l iens . 
The Title Rep011 further discloses that the Property is subject to certain other recorded instruments that should not 
materially affect or impair the value of the Property or its potential development. 

The Appraisal 

The Company has reviewed a copy of a preliminary summary appraisal report for the Property prepared by 
Claud Clark, III . with Clark - Davis, PC, Real Estate Appraisers, estimating the market value of the fee simple 
interest of the Property as of August 28, 20 1 2, and before the Property is encumbered by any Conservation 
Easement, at S I 0,352, 1 65 ,  which appraisal is preliminary and stated as being subject to all of the assumptions, 
l imitations, qualifications and other terms and provisions set forth therein. A copy of such appraisal report is 
available from the Manager upon request. The Manager has not reviewed or commissioned any other appraisal of 
the Property and does not intend to do so prior to Closing. Such appraisal would have to be updated prior to any 
grant of a Conservation Easement, \Vhich the Manager would expect to occur within 60 days of any such grant. 

The Manager has reviewed such summary appraisal in connection with the Company's i nvestigat ion of the 
feasibil ity o f  causing a Conservation Easement to be imposed on the Property. HOWEVER, NO!\E OF THE 
PROPERTY El\TITY. THE COMPANY, OR THE COMPANY' S  COUNSEL EXPRESS ANY OPINION 
WHATSOEVER CONCERNING THE VALUE OF THE PROPERTY FOR ANY PURPOSE, INCLUDING, 
WITHOUT LIMITATION, THE VALUE OF THE PROPERTY FOR PURPOSES OF COMPUTING ANY 
CONTRIBUTION DEDUCTIO� WHICH MAY BE AVAILABLE TO THE MEMBERS OF THE COMPANY IN 
THE EVENT THAT A CONSERVATION EASEMENT IS GRANTED TO A QUALIFIED ORGANIZATION 
WITH R ESPECT TO THE PROPERTY . 

MAJ\'AGEMENT 

The management of the Company will be conducted by Mr. Goolsby, who is a business associate of Mr. 
Pettit. The Manager will have exclusive authority to manage the business o f  the Company subject to the l imitations 
set forth in the Company Operating Agreement. Investors will have to entrust all aspects of the management of the 
Company's business to the Manager. The Company Operating�Agreementattached hereto and detai Is the powers o f  
the Manager and the few l imitations on his authority. Each Investor i s  strongly encouraged t o  read the Company 
Operating Agreement in detail as it controls the management and operation of the Company. 

Arthur J. ("Jimmy") Goolsby, .Jr., age 69, was employed in the kaolin industry for several years working 
in General Refractories and U.S.  Borax. In the late 1 960s and early 1 970s he was employed by the State 
Environmental Division and Reynolds Aluminum. He has been self-employed in the land and timber business since 
the late 1 970s. Mr. Goolsby is the beneficial owner or principal o f  several other entities that own. lease, manage or 
othenvise have an interest in real estate, including Penmain Head, LLC, Water Tower Investments, LLC, Baker 
Mountain, LLC, Jones Central, LLC, James Emory, I nc. ,  Coastal States, LLC, Young Cane, LLC IRU, LLC and 
Dry Branch, LLC. 

from 2002 to 20 I 0, Mr. Goolsby served as a member of the Board of Directors of Piedmont Community 
Bank Group, Inc., a bank holding company, and Piedmont Community Bank, a Georgia state chartered banking 
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institution in Gray, Georgia that was wholly-owned by Piedmont Community Bank Group, Inc. During a portion of 
such time, Mr.  Goolsby served on the Audit Committee of the bank, as well  as  other committees of the Board of 
Directors of both entities. Mr.  Goolsby resigned as  a member of the Board of D irectors of both entities in 20 I 0 for 
family health problems. Fol lowing Mr. Goolsby ' s resignation, i n  October 20 1 1 ,  Piedmont Community Bank was 
closed by the Georgia Dep artment o f  Banking and Fi nance, and the Federal Deposit Insurance Corporation ( the 
"FDlC") was named as the receiver. All deposit accounts, including brokered deposits, were subsequently 
transferred to State Bank and Trust Company , M acon, GA, in a government assisted merger, and all fonner 
P iedmont Community B ank locations were reopened as branches of State Bank and Trust Company. Mr. Goolsby ' s 
ownership interest in P iedmont Community Bank Group, Inc. at the time of such bank se izure was in excess of 5%. 
To the knowledge of Mr. Goolsby, no litigation is pending or threatened against him in  connection with his  prior 
service as a director of either entity. 

Mr. Goolsby or one or more of the entities in which he has a beneficial interest or is a principal are 
involved from time to time i n  litigation and i n  some cases governmental action relating to the col lection of taxes due 
on real estate owned, leased or managed by them. Mr. Goolsby docs not believe that any such actions are material 
in nature, and . they .are . . . handled. by .ML.Goolsby ... Dr-one..of..the.entities in which he has .an interest in  the ordinary . 
course of business or are otherwise addressed by them as promp tly as they are brought to their attention. 

Mr. Goolsby attended Middle Georgia Co l lege (junior col lege) in  Cochran, Georgia where he received a 
BA in 1 962, and then the University of Georgia where he earned his  B achelor of Sc ience degree in Geo logy in 1 965.  
Mr. Goolsby is active in the Lion's Club of Jones County and is a member of Old Clinton Methodist Church. Mr. 
Goolsby currently resides in  Gray, Georgia. 

The fol lowing prov ides certain biographi ca l information on Mr. Pettit, the manager of the Property Entity. 
who wi l l oversee the Property : 

Jeffrey Alan Pettit, age 3 1 ,  started work with his father in i t ia l ly at Pettit Construction Company, a 
masonry construction company, shortly after graduation from h igh school. In 1 998, Mr. Pettit went to work for 
Covenant Resources, Inc . , a land development company, as a salesman and later as i ts sales manager. In 2003. Mr. 
Pettit started Piney Creek Properties, a land development company, a company that he continues to own. Mr. Pettit 
has also owned A&H Express Trucking, which was formed in 2008 and sold earlier this year. Mr. Pet t i t  is also 
currently a member o f  Southeastern Timberland Group, LLC, a land ownership company that has other real estate 
interests in the state of Tennessee. Mr. Pettit is  a member of Mountain Lodge Masonic Lodge and the Church of 
Christ at Bethlehem, both in Spencer, Tennessee. He has been married to his wife, Mrs. Pettit. since 1 997. and they 
l ive in Spencer. Tennessee with their two children, ages 1 3  and 1 8 . 

MANAGER'S INVOLVEMENT IN OTHER PROJECTS 

The Property was origina l ly  acquired by the Property Ent ity on March 1 8, 20 l 0 fi·om STG, an affil iate of 
the Sel lers. Messrs. Goolsby and Pettit and STG are also members of, or have financial  interests in, various other 
legal ent i ti es that own other real property both within and outside of the state of Tennessee, some of which have 
been held for investment and some of which have b.e_cri held for development . The Manager is also the manager of 
Meadow Creek Holdings, LLC.  a Tennessee l imited l iab i l ity company ("MC I:l.Qldings"'), which has been formed for 
the purpose of acquiring a majority interest in Meadow Creek Investments, LLC ("Meadovd,.'.�:.::.�k'') ,  which retains 
approximately 466.40 acres of real property located in  Van Buren and B ledsoe Counties in Tennessee contiguous 
with the Property. Mr. Pettit is also the manager of Meadow Creek. MC Ho ld ings intends to conduct an offering 
substantially s imi lar to the Offering for the purpose of acquiring such interests in Meadow Creek and redeeming a 
portion o f the ownership i nterests of the Sellers and others in M C  Ho ldings . Mr. Goolsby is expected to remai n  the 
manager of MC Ho ld ings as we l l  fol lowi ng the c losing of such offering, and Mr. Pettit is expected to remain the 
manager of Meadow Creek fol lowing the closing of such offering. 

[Remainder of Page Left Intent ional ly Blank] 
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FEDERAL INCOME TAX CONSIDERATIONS 

You are urged to consult with your personal tax advisor regarding the federal, state and local tax 
considerations and reporting consequences of the purchase of a Common Unit. 

This section i s  provided for general information only and is a summary of certain federal income tax 
considerations of an investment in the Company and is based upon the Code and the Regulations, published rulings 
and practices of the IRS and court decisions. The tax risks and summary are not intended to be an exhaustive l ist of 
the general or specific tax risks and rules relating to ownership of Common Units. This summary i s  based upon 
cutTent authorities, and there can be no assurance that future legislative or administrative changes or  court decisions 
wil l  not significantly modi fy the law regarding the matters described herein. Further amendments to the Code are 
l ikely in the future. Prospective Members should recognize that it is possible that the present federal income tax 
treatment of investments in l imited l iabi lity companies may be modified by legislative, judicial or administrative 
action at any time, and such action may be appl ied retroactively or prospectively or otherwise in a manner which 
may .advexsely.affecLin.v.e.stments .. an.d.commiJments .. previoJisly.made. 

In addition to the federal income tax considerations discussed below, ownership of Common Units may 
subject a Member to state, local, estate, inheritance or intangibles taxes that may be imposed by various 
jurisdictions. Except as specifically i ndicated below, the fol lowing discussion does not address the various tax 
implications of an investment in the Company by any corporations. partnerships, tax-exempt entities, trusts, and 
other non-individual taxpayers. All references herein to the tax return of the Company or the tax treatment of the 
Company should be read to refer to the tax return of the Property Entity or the tax treatment of the Property Entity, 
as applicable, as wel l .  

THE COMPANY H A S  SOUGHT A N  OPINION OF COUNSEL O N  FED ERAL 1 :'\COME TAX 
CONSEQUENCES OF A N  INVESTMENT IN THE COMPANY WHICH IS ATTACHED HERETO AS 
EXHIBIT H. However, this tax opinion is not a guaranty of any particular tax treatment. Accordingly, you may 
wish to seek and rely on your own pro fessional tax advisor in evaluating the lax consequences of an i nvestment in 
the Company. 

The Company will make a number of decisions with respect to the tax treatment of particular transactions 
on the Company's  tax return. There can be no assurance that all of the posit i ons taken by the Company will be 
accepted by the IRS. Such non-acceptance could adversely affect the Members. 

YOU SHOULD ASSUME THAT THE IRS WILL AUDIT THE COMPANY'S TAX RETURN, AND 
THAT SUCH AN AUDIT COULD RESULT Il\" THE LOSS OF SOME OR ALL O F  THE TAX BENEFITS 
A.'ITICIPATED TO BE DERIVED FROM A N  INVESTYIENT I:\" THE COMPANY. YOU SHOULD 
ASSUME THAT THE IRS WILL AUDIT THE PROPERTY ENTITY'S TAX RETURN AS \VELL. 
YlOREOVER, THE POTENTIAL TAX BENEFITS TO YOU ARIS I N G  OUT O F  ANY 
CONTRIBUTIOl\" D E DUCTION WILL DEPEND U PO.'I YOUR I N D I V I D UA L  TAX 
CIRCUMSTANCES, INCLUDING YOUR EFFECTIVE MARGINAL TAX B RACKET A N D  OTHER 
CHARTTABLECONTRIBUTIONS MADE BY YOU OR AVAILABLE TO BE CARRIED FORWARD 

FROM PRIOR YEARS. ACCORDINGLY, VOL' SHOULD REVIEW CAREFULLY THE TAX RISKS 
DESCRIBED I N  THIS OFFERING SUMMARY AND YOU ARE URGED TO CO!'\SUL T WITH AND 
RELY UPON YOUR OWN PERSONAL TAX ADVISORS WITH RESPECT TO THE TAX 
CONSEQUENCES ARISING FROM THE PURCHASE OF THE COMMON UNITS BEFORE M A K I N G  
A D E C I S I O N  TO I N V E S T  I N  T H E  C O M P A N Y. 
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General 

Taxation as a Partnership 

The Members wil l  realize certain tax advantages from owning Units only if the Company is treated as a 
partnership for federal income tax purposes, and is not treated as an association which is taxable as a corporation. 
So long as the Company does not affirmatively e lect to be taxed as a corporation, the Company wil l  be  considered a 
partnership for federal income tax purposes. As a parmership for federal income tax purposes, the Company wil l  
not be  subject t o  any federal income tax, and each Member wil l  b e  required to take into account his a llocable share 
of the Company's taxable income, gains, losses and deductions in computing his federal income tax l i abi l i ty. 

Member's Basis in Units 

Your basis in your Unit is  determined initial ly  by the adjusted basis of property and the amount of cash you 
have contributed to the Company. This basis wi l l  be increased by (i) additional capital contributions; (ii) your 

· allocable· share ·of the- Company's liabilities; and (iii)· your ·distributive share of the Company ' s  taxable ·income ... 
Your basis in Units is decreased by (a )  the amount of cash or the basis of any property distributed to you and (b) 
your a llocable share o f  the Company's taxable losses and nondeductible expenditures. Likewise, the Company's  
adjusted basis i n  i t s  interests in  the Property Entity wi l l  be  determined in  a similar manner. 

-: 

Neither the Company nor the Property Entity presently intends to incur significant indebtedness. However, 
if the Company docs incur significant indebtedness later, such indebtedness could have an effect on a Member' s  
basis in h i s  or  her  Units . Different rules apply depending upon whether such indebtedness wil l  be considered 
recourse or nonrecourse indebtedness. 

A l location of Company Profits and Losses 

Your distributive share of the Company's  income, gain, loss and deduction wi l l  be determined by the 
Operating Agreement, unless an a l location is determined not to have "substantial economic effect" or is not in 
accordance with the ''partners' interests in the partnership.'' both of which are determined under Section 704(b) of 
the Code and the Regulations thereunder (the "Allocation Regulations'') . The Al location Regulations contain 
complex provisions which deal with numerous issues that should not be a problem for the Company. All items of 
income, gain, loss and deduction wil l  be  al located among the Members in accordance with their relative Unit 
ownership. Likewise, the Propetty Entity's distributive share of income, gain, loss and deduction will be determined 
in a simi lar manner. 

Limitations on Losses 

Your abil ity to c laim any losses attributable to the Company is subject to various l imitations relating to 
your adjusted basis in the Company, passive activity losses. and at-risk l imitation in the Company. 1f your 
clistributiye share .oLCompany lossesjs gre;Jter than your available adj usted basis, the excess loss can't be claimed in 
that year but must instead be carried forward unti l  you once again have adjusted basis avai lable to offset the loss. 

Neither the Company nor the Property Entity expects to generate any significant losses. The Contribution 
Deduction, discussed below, is a separately stated item, which would be passed through fi·om the Property Entity to 
the Company and ultimately to you as a Member of the Company and i s  not considered an expense at either the 
Property Entity or the Company l evel for purposes of calculating income or loss. 
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Cash Distributions 

Cash distributions by the Company will be taxable to  Members only to the extent such distributions or 
amounts received exceed a Member's adjusted tax basis in his Units. Similarly, in the case of distributions other 
than pursuant to a complete l iquidation of a Member's Units, the Member's adjusted tax basis in his Units will be 
reduced by the amount of the cash distribution. 

Sale or  Disposition of Units 

Upon a sale of Units, the gain or loss recognized for federal income tax purposes by the sell ing Member 
will be, in general, equal to the difference between the adjusted tax basis in  such Member's Units and the amount 
realized by him on such sale. For purposes of computing such gain or  loss, the amount realized on the sale includes 
not only the cash and the value of any other property received but also the sell ing Member's share (if any) of 
Company liabilities included in the basis of his Units . If a Member's basis in his Units has been reduced below his 
share of Company l iabi lities (by, for example, the a llocation of losses), the amount of his taxable gain (and possibly 

�·�-··· · - .-.e-ven tax-liabil ity) onthe disposition may exceed the amount of  cash .that is received. In addition to the .recognition ... ... 
of gain or loss from the disposition, any Company losses of the selling Member that had been suspended pursuant to 
the l imitations on "passive losses" may also be used upon certain dispositions of Units. 

There are special rules with respect to a Member's share of the potential "depreciation recapture", 
"unrealized receivables" or "substantially appreciated inventory items" of the Company, as defined in section 75 l (c) 
and (d)  of the Code. A Member will realize ordinary income as a result of the deemed disposition of such items. In 
the case of the Company, however, so long as the Company does not authorize the Property Entity to pursue the 
Investment Proposal substantially a l l  the assets of the Company arc expected to consist of the Purchased Interests in 
the Property Entity. Substantial ly all of the Property Entity's assets, in tum, arc expected to consist of real property, 
which is not depreciable. Accordingly, so long as the Company does not cause the Property Entity to pursue the 
Investment Proposal depreciation recapture is not l ikely to occur as a result of the sale or exchange of the 
Company's  assets. 

Dissolution or Liquidation of the Companv 

Upon the dissolution and liquidation of the Company, a Member wil l  recognize gain only to the extent that 
a l iquidating distribution of money exceeds his adjusted tax basis in  his Units immediately before the distribution. 
Section 73 l ( a) of the Code. No gain will be recognized to a recipient Member as a result of a distribution of 
property other than money (which term includes marketable securities), and the Member's basis for the distributed 
property will be the same as his basis in his Units, reduced hy the amount of any money distributed to him in 
liquidation. Section 732(b) of the Code. Furihermore, gain will be recognized to a recipient Member only to the 
extent that any money distributed exceeds the adjusted basis of such Member's  interest in  the Company immediately 
before the distribution and loss will be recognized in a l iquidating distribution only if such distribution is l imited to 
money, unrealized receivables and substantial ly appreciated inventory items, and the amount of money plus the 
Member's  basis in the unrealized receivables and substantially appreciated inventory items is less than his adjusted 
tax basis for his Units. Section 73 1 (a)(2) of the Code. Such gain or loss will  be considered gain or loss arising from 
the sale or  exchange ofllnits. Section 73 1 (a) o f  the Code. 

Tax Shelter Disclosure 

Treasury Regulations promulgated under Section 60 1 I of the Code require every taxpayer (defined to 
include any corporation, partnership, individual or trust) that has partic ipated in a "reportable transaction" and who 
is required to file a tax return, to file with its tax return a disclosure on From R886.  A "reportable transaction'' is  any 
transaction described in any one of six categories set forth in the Treasury Regulations. 

At the present time, we do not believe that any of the transactions contemplated involving the Company 
constitute reportable transactions under existing Treasury Regulations and admin istrative rulings. However, we 
cannot predict with certainty whether any such transaction will constitute a reportable transaction in the future as a 
result o f  (i) publ ished guidance designating the same or similar transaction as a listed transaction, ( i i )  satisfaction o f  
the thresholds for a loss transaction, o r  ( i i i) new legislation or differing interpretations o f  existing law resulting in 
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the classification of any transaction as a rep01iable transaction. Each prospective Member should consult with his or 
her own tax advisor regarding the disclosure requirements resulting from an investment in the Company. 

Investors are urged to consult with their tax advisors regarding the tax consequences of purchasing Units 
prior to making an investment 

The Conservation Easement 

Current Intention 

The Manager intends to propose to the Members that they consider causing the Property Entity to 
encumber the Property by conveying a Conservation Easement to a Qual ified Organization at some point in the 
future. However, the Manager may determine the Investment Proposal is the best a lternative for the Property Entity 
and/or the Company. Further, neither the Company nor the Property Entity i s  under any legal obligation to 
encumber or otherwise cause the encumbrance of the Property with a Conservation Easement, and the Members are 
under no legal obligation to approve-the encumbrance ofthe Property with a Conservation Easement · 

Specific Requirements Under Code and Regulations 

The charitable contribution deduction al lowed under Section 1 70(h) of the Code represents a particular and 
spec ific type of the charitable contributions for which deductions are more general ly al lowed. In the case-of; 
Conservation Easement, the Property Entity. as the grantor. is permitted to retain and reserve certain rights that arc 
not inconsistent with the conservation purposes which such a Conservation Easement is intended to serve. As such, 
the federal tax deduction for a qua l ified conservation casement constitutes a l imited exception to the more general 
mle restricting charitable contributions of partial interests in property. I t  is important for prospective Members to be 
aware that the Prope11y Entity's  proposed Conservation Easement with respect to the Property must meet the 
specific requirements outlined in the Code and Regulations in order for the Property Entity, and ultimately the 
Company, to successfully claim and sustain any Contribution Deduction. 

Nature of Restrictions 

Any Conservation Easement would impose substantial restrictions granted in perpetuity on the uses which 
may be made of the Property. Such restJictions would be enforceable under the terms of the Tennessee Conservation 
Easement Act of 1 9!l l ,  T.C.A §§ 66-9-30 1  to 66-9-309. 

The fol lowing covenants and restrictions arc among the l imitations which l ikely would be applicable to the 
Property i n  perpetuity in  the event that the Property Entity encumbers it with a Conservation Easement: ( I )  the 
Property could not be used for any residence or for any commerciaL institutionaL or industrial purpose or purposes; 
( 2 )  the nature of any structures wh ich may he built on the Property would be severely l imited; (3 )  the cutting, 
removal or destruction of l iving trees would be restricted but not prohibited; ( 4) signage, bil lboards or outdoor 
advertising structures would be l imited: ( 5) fi l ling. excavation, surface mining, dri l l ing, dumping and materia l  
changes i n  the topography wcmld be precluded; (6) generally no  l ivestock grazing on the I'roperty would pe  al lgwed, 
but some small scale agricultural use would be permitted, and; (7) any other usc or activity, not expressly reserved 
under the Conservation Easement, which would be inconsistent with or materially threaten the conservation 
puq)oscs would be prohibited. While certain rights would be reserved to the Property Entity under the Conservation 
Easement which are considered to be consistent with the conservation puq)oses, the Property Entity, or future 
owners of the Property, would be required to notify the Qual i t1ed Organization as defined below in writing before 
exercising any such rights, and the Qual ified Organization must be satisfied that the proposed use or activity wil l  
have no material adverse effect on the conservation purposes or on the significant environmental features of the 
Property established under the reports, plans, photographs, documentation and exhibits assembled by the Qual ified 
Organization which describe the Property' s  present s ignificant ecological and scenic features. 
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Qualified Organization 

The l ikely Qualified Organization under any Conservation Easement with respect to the Property would be 
FLC, a Tennessee non-profit corporation. FLC was founded in 1985 as a public charity with the mission to protect 
and preserve the natural landscape of East Tennessee. The Property Entity i s  aware that FLC has received a 
determination from the IRS of its status as a publicly supported organization under Code § 5 0 l (c)(3) as described in 
Sections 509(a)( l )  and 1 70(b)( l )(A)(vi) of the Code. FLC will be required to represent to the Property Entity in  any 
such Conservation Easement, if and when it is executed, delivered and fi led, that FLC constitutes a "qualified 
organization" under Section 1 70(h)(3) of the Code, which is one of the Property Entity's  prerequisites to claim and 
maintain any Contribution Deduction. 

Conservation Purposes 

Any qualitl.cd conservation contribution must be exclusively for conservation purposes. The recognized 
conservation purposes are l imited to the following: ( I )  preservation of land areas for outdoor recreation by, or the 

-- --educatiDn -D.f, the general public; (2) protection of a relatively naturaLhabitat-offish� .wil d!.ife,--Df-plants, or similar-- 
ecosystem; (3 )  the preservation of open space for the scenic enj oyment of the general public or pursuant to a clearly 
delineated federal, state or local governmental conservation policy, yielding a significant public benefit; or (4) the 
preservation of an historically important land area or a certified historical strucrure. 

The conservation purposes which are expected to be served if a Conservation Easement is granted with 
respect to the Property would include ( I )  Preservat ion of the viewshed from the Fal l  Creek Falls State Park for the 
scenic enjoyment of the general public. which will yield a significant public benefit; (2) Protection of a relatively 
natural habitat for fish, wildl i fe, plants, and the ecosystems in which they function which will yield a significant 
public benefit; (3) Preservation of open space (including farm land and forest land) for the scenic and other 
enj oyment, and for the education of the general public, pursuant to c learly delineated government conservation 
policies which provide a significant public benefit_ 

Because each tract of land possesses a unique mix of conservation values, the determination of whether a 
particular contribution satisfies a specific conservation purpose can be subject to some uncertainty. Therefore, i t  
would b e  important that the Property Entity attempt t o  ensure that the Property and any such proposed Conservation 
Easement will satisfy one or more of the required conservation purposes. 

Treatment of Charitable Contributions 

Section 1 70(a)( 1 )  of the Code allows a deduction with respect to a contribution or gift to or for the use of a 
corporation, trust, community chest. fund or foundation organized and operated exclusively for charitable or 
educational purposes. For individual taxpayers. charitabl e  deductions are l imited under § 1 70(b)( 1 )  to certain 
percentages of the contribution base ( defined to mean adjusted gross income computed without regard to any net 
operating loss carry back). Such percentages vary depending upon the type o f  charitable organization to which the 
gift or contribution is made and the type of property which is the subject of the gift or contribution. 

A charitable contribution of property general ly entitles a donor to a dedtJction in an amount equal to the fair 
market value of the property contributed. lf the contributed property is not a capital asset held for more than one 
year by the donor, then the amount of the deduction is l imited to the lesser of the value of  the property or the 
adjusted basis in the property contributed. The Property was acquired by the Property Entity from STG on March 
1 8, 20 1 0. Accordingly, the Manager believes that the Property constitutes a capital asset held for more than one year 
in  the hands of the Property Entity. 

Current tax l aw limits the available charitable contribution deduction for calendar year 20 I 2 relating to 
conservation easements to 30% of an individual 's contribution base or I 0% of a corporation's taxable income 
(subj ect to certain adjustments) for such year. Such l imitation wil l  be applied to an Investor's aggregate charitable 
contributions, including an Investor' s al locable share of any Contribution Deduction claimed by the Property Entity. 
Accordingly, your abi l ity to utilize the potential Contribution Deduction wil l  depend on your individual income, 
other charitable contributions, and other particular circumstances. Current tax law during 20 1 2  al lows any unused 
charitable contribution deduction relating to conservation easements to be carried forward for up to five (5 )  years. I f  

DOCSBHM\ 1 889852\9 42 

Confidential Treatment Requested by SF A SFA000 1 858 



you are unable to f'i.tlly util ize your a llocable share of any Contribution Deduction for the year in which the Property 
Entity claims such deduction, you should consider the possibility that future tax law changes may l imit or otherwise 
affect your abi lity to carry forward and utilize any unused portion of such deduction in future years. 

Under Code § l 70(t)(3 )(A), a donor may take a charitable deduction for a contribution of land only if the 
donor conveys the entire interest in the land to a qualified organization.  However, a deduction i s  permitted in the 
case of a contribution of a "partial" interest in very l imited circumstances; namely, (i) a remainder interest in a 
personal residence or farm; ( i i }  an undivided portion of the taxpayer's entire interest in the property; ( i i i )  a partial 
interest transferred to certain trusts; and ( iv) a qual i fied conservation easement. 

The Contribution Deduction 

In the event that the Property Entity does in fact encumber some or all of the Property with a Conservation 
Easement, the Property Entity will claim a Conservation Deduction on account thereof on its federal tax return for 
the year in which such Conservation Easement is granted that would flow through and be similarly claimed by the 

. Company. on its federal tax return . .Under. Section 702(a)(4) .. oLthe_Code, .each . .Member-.wilLtake .into. acco.unt 
;;eparately his, her or i ts di�lribulive share (determined in  accordance with their percentage interests) of the 
Company's share of the Property Entity ' s  Contribution Deduction. The amount of the Contribution Deduction wil l  
be determined in  accordance with an appraisal that would be obtained by the Property Entity valuing the Properly 
for these purposes. 

Substantiation or Value oi' Conservation Easement 

Under Section l . l 70A- 1 4(h) of the Regulations, where no substantial record of marketplace sales o f  
comparable casement rights i s  avai lab le, the fair  market value of a perpetual conservation restriction ( i .e . ,  the 
a llowable amount of the Contribution Deduction) is equal to the difference between the fair  market value of the 
property i t  encumbers before the granting of the restriction the "Before Value") and the fair  market value of the 
encumbered property after the granting of the restriction (the "After Value"). Under Section 1 . 1 70A- 1 4(h)(3 )(i i )  
such "before-and-<J fter'' valu<Jtion must take into <Jccount not  only the current use of the property i n  question, but 
also <Jn objective assessment of how immediate or remote the likel ihood is that such property, absent the restriction. 
would in  fact be developed, as well as any effect from zoning, co

-
nservation or historic preservation laws that already 

restrict the property's potential highest and best use. 

If the amount claimed or reported as a charitable contribution deduction exceeds S5,000, the deduction 
must be substantiated through a "qualified appraisal" by a "qualified appraiser" under Section 1 . 1 70A- 1 3 ( c) of the 
Regulations. Prior to the grant of any such casement, the Property Entity would obtain a supportable qualified 
appraisal to estimate the difference between the fair  market value of the Property before the Conservation Easement 
would be granted and the fair  market value of the Property afterwards. PROSPECTIVE MEMBERS SHOULD 
RECOGNIZE THAT THE VALUATION OF CONSERVATION EASEMENTS MAY BE CONSIDERED 
ESPECIALLY PROBLEMATIC AND HIGHLY SPECULATIVE, CONSIDERING THAT IN GENERAL THERE 
IS Lil'viiTED MARKET OR COMPARABLE SALES DATA TO SUPPORT SUCH VALUATIONS. SO THAT 
THE VALUATION ANALYSIS IS DEPENDENT UPON ASSUMPTIONS MADE BY THE APPRl\ISER. 
Qual ified appraisals arc not to be construed as a guaranty of value, or as an assurance that the value could be 
maintained on any audit by the IRS.  

The valuation of a qualified conservation easement or  other charitable gift of real  estate has been contested 
in at least 49 reported decisions which have come to the attention of the Property Entity's legal counse l .  As the 
fol lowing table indicates, the results have been highly variable, ranging from court approval of deductions great<::r 
than the taxpayer' s deduction as claimed, to a complete d isallowance of the contribution as claimed. (The 
percentage figure shown in column 3 represents the difference hetween columns I and 2, divided by the amount in  
column I .  The percentage figure shown i n  column 5 represents the d ifference between columns 1 and 4, divided by 
the amount in column 1 . ) 
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CASE 
Foster v. CIR (2012) 
Wall v. CIR (2012) 
Cm71enter v. CJR (20 12) 
Cohan v. CIR (2012) 
Esgar Corp. v. CIR (2012) 
Butler v. CJR (2012) 
Mitchell v. CIR (20 I 2) 
Bruce v_ CIR (20 1 1) 
1 982 East LLC v. CIR (201 1) 
Boltar LLC v. CJR (201 1) 
Kaufinan v. CIR (20 1 1) 
Schrimsher v. CIR (201 1) 
Trout Rmlch LLC v. CJR (2010) 
Evans v. CIR (2010) 
Lord v. CIR (2010) 
Scheidelman v. CIR (20IO; 
Herman v. C1R (2009} 
Kiva Dunes v. CJR (2009) 
Hughes v. CIR (2009) 
Simmons v. CIR (2009) 
FVhite!wuse Hote! 1·. CJR (2008) 
Turner v. CJR (2006) 
Glass v. CJR (2005 ) 
Strashurr; v. Cl'3__(_ZOOO) 
Strasburg v. CJR (2) (2000) 
Johnston v. CJR ( 1 997) 

_ Browni�z_g____1·. CJR ( 1 997 )  ___ 

Schwab v. C!R ( 1 994) 
Mdvfurray v. CJR ( 1 993 )  
Dennis v. U. S. ( 1 992) 
Cll'mens v. CIR ( 1 992 ) 
McLennan v. U. S. ( 1 99 1 )  
Schapiro v. CJR ( 1 99 1 )  
Dorsev ,._ CJR ( 1 990)  
Higgins , _  CIR ( 1 990) 
Griffin ,·. CIR ( 1 989) 
Nicoladis \-'_ CIR ( 1 988) 
Richmrmd v .  U.S (1 98il) -----c:------- . 
Losch i'. CJR ( 1 988)  
Stotler 1 .  CJR ( 1 9il7 )  

·-·----

I 
I 

I 
I 

' 

I I ! 
I 
I 

I 
I 

I 
I 

I 
I 

i 
I 
i ·----�-·-------·-------r 

Tidier ,._ CJR ( 1 987) 
Akas v.  CIR ( 1 986 )  I 

(1) 

TAXPAYER 
$98,500 

$400,000 
$2,784,34 1 
$2,068,245 
$2,274,500 
$5 ,486,000 

$504,000 
$ 1 ,870,000 
$6,570,000 
$3,245,000 

S 1 03,377 
705,000 

$2)79,8-f9' i 
$ 1 54,350 
$242,500 
$ 1 1 5 ,000 

S2 1 ,850,000 
$30,588,235 

3 , 1 00,000 
2,095,000 

s7,445,ooo I 
$342,78 1 
$340,800 

S J ,mW,OOO 
S29o,ooo 1 
$960,000 
$254,000 
$900,000 

S 1 ,4 t 7,5oo 1 
$50,6 1 0  

$9 1 0,000 
$430,600 
$595,03 1 
$245,000 
S 1  I 0,000 
S 1 9s,ooo I 
S35o,ooo 1 
S 1 50,000 
$235,000 

$ 1 ,065,000 
s2,267,ooo I 

s789,ooo I 
Fannon v. CIR ( 1 986) I $236 ,752 

. Garrison v. CIR ( 1 986)·-·-----r----$290,750 
Sranle1· Works v. CIR ( 1 986)  s 1 2,000,000 
Svmimz;ton v. CJR ( 1 986) $ 1 50,000 
Todd v. CIR ( 1 985)  $353,000 
Great Norrhcm Nekoosa v. u.s s 1 ,000,000 I ( 1 983 ) 
ThaFer v. C!R ( 1 977)  S 1 46,000 
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(2) (3) 
ASSERTED 

IRS REDUCTION 
$0 1 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 
$0 1 00.0% 
so 1 00.0% 
$0 1 00.0% 
$0 1 00.0% 

$42,400 98% 
$0 1 00.0% 
so ! 00.0% 

- $0 - IOo:o% 
so 1 00.0% 
so 100.0% 
$0 1 00.0% 
so ! 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 
so 1 00.0% 

$275,000 74.5% 
so 1 00.0% 

S407,000 57.6% 
so 1 00.0% 
so 1 oo.o% I 

$64,450 95 .5% 
$7,700 84.8% 

S l ! O,OOO 87.9% I 
$70,000 R3 .7% 

S3R8,000 23 . 1 %  
S46,000 8 1 .2% 
S50, ! 50 54.4% ' 
$35 ,000 82. 1 %  I 
S86,000 75.4% 
S59,000 60 :7% 
$70,000 70.2'% 

$427,500 59.9% 
so 1 00.0% 

S 1 1 4,000 85.6% 
so 1 00.0% 

S 1 7,000 94.2% 
so 1 oo.o% I 
so 1 00.0% 

$3 1 ,000 9 1 .2% 
$26,240 97.4% 

so 1 00.0% 

44 

(4) 

COURT 
$0 
$0 
$0 
$0 

$99,276 
3,950,400 

$0 
$0 
$0 

s42,4oo I 
$0 
so 

$560,000 
$0 
$0 
so I 
$0 

$28,656,004 I 
$ 1 ,992,375 

$98,500 
$ 1 ,792,30 1 

so 
$340,800 
$ROO,OOO 
S290,000 

$ 1 , 1 3 1 ,438 
$209,000 
s544,ooo I 
$64,450 
$50,6 1 0  

$703 ,000 I 
$233,260 i 
$595,03 1 
$ 1 5 3,422 
$ 1 03 ,ooo I 
s7o,ooo I 

S 1 68,7oo I 
$59,000 

$ 1 30,000 
s 1 ,o65 ,ooo 1 

so I 
$ 1 1 4,000 
s9o,956 1 
s 1 1.ooo I 

s4,97o,ooo I 
$92,3 70 
$3 1 ,000 
$26,240 

$ 1 1 3 ,000 

(5) 
FINAL 

REDUCTION 
1 00% 
1 00% 
1 00% 
1 00% 
96% 
28% 

1 00% 
1 00% 
1 00% 
98% 

1 00% 
! 00% 

74.3%" 
1 00% 
1 00% 
1 00% 
1 00% 
6 .3% 

35 .7% 
95.3% 

75% 
! 00 .0% 

-0-
30.0% 

-0-
-0-

1 7 .7% 
39.6% 
95.5% 

-0-
22.7% 
45.il% 

-0-
3 7.4% 
6.4% 

64. 1 %  
5 1 .8'Yo 
60.7% 
44.7% 

-0-----
1 00.0% 
85.6% 
6 1 .6% . -------
94.2% 
58.6% 
3 8.4% 
9 1 .2% 
97.4% 

22.6% 
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The foregoing table is background information submitted for i llustrative purposes only. The resolution of 
each valuation issue would depend entirely on the characteristics and conditions of the property under consideration 
in the particular reported case. In addition, the foregoing summary of reported decisions may not be representative 
of the manner in which any valuation disputes concerning qual ified conservation easements may have been resolved 
through settlement or administrative proceedings. 

In  the maj ority of the cases involving the most substant ia l  court-ordered reductions of a taxpayer's c laim, 
the ''highest and best use" c i ted in  support of the taxpayer's value was found to be not feasible or viable, was subject 
to a development moratorium or even prohibited. (See Tidier, Great Northern Nekoosa, McMurray, Garrison. Todd, 
Akers and Stanley Worh.) Substantial reductions also have arisen in the valuation o f  "facade" easements. (See 
Griffin, Richmond and Nicoladis). 

Under Section 1 . 1 70A- 1 3(c)(3),  the qual ified appraisal substantiating any Conservation Easement by the 
Property Entity must be made no earlier than sixty (60) days prior to the date of contribution. BECAUSE 
NEITHER THE PROPERTY El'\TITY !'\OR THE COMPAI'\Y WILL LIKELY OBTAIN A FINAL 
QUALlFJED. APPRAISAL UNUL CLOSERTQ_IHKDAIKOEANYCONIRIBUTTON, THE AMOUNI _ _  

OF ANY FINAL APPRAISAL I S  NOT KNOWN AT THE CURRENT TIME. THERE CAl'\ BE NO 
ASSURANCE THAT THE AMOUNT OF ANY SUCH CONTRIBUTION DEDUCTION WOULD N OT B E  
REDUCED ON AUDIT BASED O N  I R S  EXPERT APPRAISAL REPORTS A N D  TESTIMONY 
I NVOLVING EVEN MORE CONSERVATIVE ASSUMPTIONS. 

Enhancement Issues 

Under Regulation § 1 . 1 70A- 1 4(h}(3)( i )  if the Property Entity's grant of a Conservation Easement has the 
ctTcct of i ncreasing the value of any other property owned by the Property Entity or a related person, the amount of 
the Contribution Deduction must be reduced by the amount of the increase in  the value of the other property, 
whether or not such property is contiguous. In the event that the Property is contiguous with any real property 
owned by the members or Manager, the amount of any Contribution Deduction may be reduced by the amount o f  
the increase i n  the value o f  such continuous property. YOU ARE ENCOURAGED T O  CONSlJLT YOUR 
O W N  TAX ADVISOR WITH REGARD TO SUCH :VIATTERS B EFORE MAKI:'IIG A DECISION TO 
1:'1/VEST I N  THE COMPANY. 

The Property_E_!lli1y's  Holding Period 

Under Section I 70( c)( I )(A) of the Code, the amount of any charitable contribution of property otherwise 
taken into account i s  to be reduced by the amount of any gain which would not have been long-term capital gain if 
the property contributed had been sold by the taxpayer at its fair market value (determined at the time of such 
contribution). As a consequence, if  the Property Entity were to grant the Conservation Easement be tore the Property 
Entity · s holding period in the property exceeded one ( I )  year, any Contribution Deduction would in general be 
l imited to the lesser of the value of the property or the taxpayer's adjusted basis of the Property. notwithstanding the 
D1ct t hat the value established under any Jlnal appraisal might substantially exceed such amount. 

The Property was acquired by the Propcrty El1ti ty from STG on March 1 8 , 20 1 0. Accordingly. the Property 
Ent ity should be deemed to have held the Property for in excess of one ( 1 )  year. 

Section 70l:\(b )( I )(B) of the Code provides that the taxable year of a partnership shall terminate if with in  a 
1 2-month period there is a sale or exchange of 50 percent or more of the total interest in pminership capital and 
profits. Under the proposed and withdrawn Section 1 .707 Regulations, Section 708(b )(  1 )(B) would apply to 
disguised sales of partnership i nterests. When a partnership i s  terminated pursuant to section 70l:\(b)( l )(B), there is a 
deemed transfer of the assets from the "old" partnership to the "new" partnership, fol lowed by a transfer of the 
interests in  the new partnership to the partners of the old partnership ( an "assets-over" transaction). There is 
normal ly no recognition of gain  or loss on the deemed contribution and distribution under this provision . This 
deemed contribution and d istribution results in a transferred basis and tacked holding period in  the assets of the 
"new·· partnersh ip, and there is no revaluation of capital accounts. Upon the occurrence of a termination of a 
partnership pursuant to section 708(b )( I ){B), the partnership 's  taxable year c loses with respect to a l l  partners on the 
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date the partnership terminates, and separate partnership returns would be required for the periods before and after 
termination under section 708(b )( I )(B). 

Therefore, the holding period, adjusted basis and character of the assets of the Property Entity (including 
the Property) should be unaffected as a result of this termination of the Property Entity pursuant to section 
708(b )( 1 )(B) of the Code. Because the Conservation Easement, if approved by the Members, would be granted to 
FLC after the termination o f the Property Entity under section 708(b)(l )(B), the charitable deduction attributable to 
the Conservation Easement would appear on the short-year partnership tax return (Form 1 065) for that portion o f  
20 1 2  fol lowing the Closing. See Tax Opinion included a t  Exhibit H .  See Treas. Reg. § 1 .708- J (b)(3) and (4) ; 
Notice 200 1 -5, 200 1 - 1 C.B.  327 (both terminating and new partnership file short period returns; both use the same 
employer identification number); see also FSA 200 1 32009. Because the Company is buying the Purchased Interests 
from the Sellers, the holding period of the Property by the Property Entity should not be affected and the amount of 
any charitable contribution attributable to the Conservation Easement should not be reduced under Section 
l 70(c)( l )(A) of the Code. 

Charitable Contributions by Partnexsh ips .. _ 

Under Section 702(a)(4) o f  the Code, i n  determining his, her or its income tax l iability for a year a qualified 
contribution easement is granted by the Property Entity, each Member of the Property Entity wi l l  take into account 
separately a distributive share of the Properly Entity 's  charitable contributions, based on the respective beneJicial 
ownership interest of the Members of the Company in  the Property Entity. Assuming that the Maximum Offering 
o f  950 Common Units is sold in the O ffering, the Investors are expected to receive at Closing a beneficial ownership 
interest in the Property Entity of approximately 95%. S ince charitable contributions arc excluded from the 
computation of partnership income or loss under Section 703(a)(2)(C) of the Code. and arc taken into account 
separately by the Members, it is  l ikely that the Company's allocable share of the Contribution Deduction will not be 
l imited to the Company's adjusted basis in the Purchased Interests and that a prospective M ember's allocable share 
of any Contribution Deduction wil l  not be l imited to that Member's adjusted basis of his  Units. Stated differently, 
subJect to the conservation purpose, valuation, and other issues described in this Offering Summary, a Member's 
al locable share of any Contribution Deduction would not be l imited to the amount of such Member's investment in 
the Property Entity. See PLR 8405084 ( 1 1  /3/83) .  

Ordinary Income Property 

Property which is held by the donor primarily for sale to customers in the ordinary course of his trade or 
business constitutes '·ordinary income property." All  charitable contributions of "ordinary income property," 
regardless of the charitable donees identity, arc required to be reduced by the amount of ordinary income which 
would have resulted had the contributed property been sold at its fair market value as determined at the time of 
contribution. In effect, the charitable contribution deduction for the donation of ordinary income property is l imited 
to the donor's tax basis in such property. The determination of whether property is held by the donor primarily for 
sale to customers in the ordinary course of his trade or business ( i .e . ,  ordinary income property) is based on a 
number o r  factors including number, frequency and continuity or sales , duration of ownership, and purpose for 
acquisition. 

Property that has been held by the Property Entity for less than one year can be deemed to be ordinary 
income property. Furthermore, to the extent that it is determined that the Property Ent i ty 's development and other 
activities with respect to the Property arc significant enough to characterize the Property Entity as a "dealer" of 
subdivided real estate parcels, the Property would be considered ordinary income property. In either such case, the 
charitable contribution for a Conservation Easement would be l imited to the Property Entity ' s  basis in the 

Conservation Easement with respect to that property. Additionally, any gain or loss realized by the Property Entity 
on the sale of such property would be treated as ordinary income or loss for federal income tax purposes. Currently, 
it is  not anticipated that the basis l imi tations applicable to ordinary income property treatment wil l  have a material 
adverse effect on the amount of any Contribution Deduction. 
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Basis Reduction 

Follo\ving the contribution of the Conservation Easement, i f  approved by the Members, the Property 
Entity 's  tax basis in the Property must be reduced by that part of the total basis that is allocable to the Conservation 
Easement. The amount of the basis that is a llocable to the Conservation Easement bears the same ratio to the total 
basis of the Property as the value o f  the Conservation Easement bears to the fai r  market value of the Property before 
the granting o f  the Conservation Easement. Additionally, the Company's basis i n  its Purchased Interests i s  decreased 
(but not b e low zero) by the Company's al locable share of the Property Entity' s  basis in the Conservation Easement. 
As a result, each Member's basis in the Units shall ultimately decreased (but not below zero) by the Member's 
allocable share of the Company's reduced basis. I t  is  not anticipated that such basis reductions will  have a material 
adverse effect on a Member's abi lity to take a charitable contribution deduction for his or her allocable share o f  any 
Cons<:rvation Easement granted. 

IRS Scrutiny and Criticism of Conservation Easements 

A "census of progress'.'.released. on.l\:ovembei: .1.6, 201 1 by the Land Trust AJiiance.(�'LTA''), a. nationaL . . . . .  . 

association representing land trusts since 1 9 82, ret1ects a dramatic growth i n  land trusts and acres protected under 
private conservation initiatives dming recent years. As o f  December 3 1 ,  20 I 0, some 4 7 mill ion acres were protected 
through arrangements with state, local and national land trusts, an increase of about I 0 mill ion acres since 2005 and 
23 mill ion acres since 2000, which represents an aggregate acreage more than twice the size of all the national parks 
in the contiguous United States combined. According to the L T A census, the number of local and regional land 
trusts i n  operation increased from 1 ,2 1 3  in 1 998  to 1 ,723 at the end of 20 1 0, 1 ,699 state and local groups and 24 
organizations categorized as national land tmsts. 

One main reason for this growth is the increased public awareness of the tax benefits associated with the 
grant of qualified conservation easements. With the potential for tax benefits o f  the magnintde frequently associated 
conservation easement deductions necessarily comes the possibility o f  abuse. Published reports and statements o f  
persons both within and outside o f  the I R S  in the past have been very critical o f  the practices, stmcture and 
technique in certain "abusive" conservation casement transactions. While such transactions are bel ieved to represent 
a small percentage of the overall number of conservation easements which are established each year, the IRS 
nevertheless carefully scrutinizes claimed conservation easement deductions in the event o f  any audit. Furthermore, 
the IRS has appeared to be fairly critical of such deductions in the past based upon their experience with those who 
have chosen to abuse such transactions. The I RS has repeatedly stated that it intends to disallow charitable 
contribution deductions for transfers o f  certain easements on real property to charitable organizations that i t  deems 
improper, and that, i n  appropriate cases, it may impose applicable penalties and excise taxes. 

The IRS has a long history o f  auditing returns claiming charitable contribution deductions and has 
developed specific procedures based upon its extensive experience to educate and guide its auditors, appraisers and 
others in their examination o f  such returns and the valuation o f  any such claimed deductions. The development of 
such procedures has necessarily resulted in an increase in the knowledge and sophistication o f  the individuals 
participating on behalf of the IRS in the review o f  such returns and claimed deductions. For example, on J anuary 3, 
20 1 2, the I RS further revised its Co11servation Eas_�ment Audit Technique Guide (ATG), which provides extensive 
insight into the statutory requirements for quali fied conservation contributions, valuation issues, IRS examination 
procedures, penalties, and state tax credits associated with such contributions. While the ATG i s  not an o fficial  
pronouncement o f  the law o r  position o f  the I RS and cannot be used, c i ted, or relied upon as such, it is useful in 
better understand i ng some o f  the various issues involved i n  the IRS review o f  any claimed conservation easement 
deduction and some of the issues t!·equently cited in rej ecting any such c lai med deduction. The i\ TG identities a 
number of issues frequently associated with deficient conservation easement contribution c laims, including the 
fol lowing: ... fai lure to meet charitable contribution rules; . , .  noncompliance with substantiation requirements; . . .  
inadequate documentation or lack of conservation purpose; . . .  fai lure t o  provide the donee organization with a right 
to proceeds in the event o f  termination; ... use o f  improper appraisal methodologies and overvalued conservation 
easements; and ... fai lure to report income from the sale o f  state tax credits. A copy of such ATG can b e  found 
onl ine at http :i/www. i rs.gov /B usincsscs/Snwl l :  Busincsscs-&-Scl t� E mp loy_ed; C :onscrvat ion: EascmcJ1t :J.:\,Il_cliJ: 
Techniques-Guide. A copy is  also available upon request o f  the Manager. 
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The A TG makes it c lear that IRS scrutiny of audited returns claiming a conservation easement deduction 
involves an in-depth development of facts to ensure that such claimed deduction meets all statutory and regulatory 
requirements, including specific substantiation requirements . An IRS audit of a return c laiming a conservation 
easement deduction wi l l  l ikely involve specific scrutiny to ensure such compliance. Each return filed claim ing such 
a deduction is required to be identified by the fi l ing of a Form 8283 .  All donors of conservation easements are 
required to complete Fonn 8283 and file it with their tax return for each appl icable year in which a c haritable 
deduction in excess of $500 is claimed on noncash contributed property. Form 8283 requires each donor to attach a 
statement that :  ( I )  identifies the conservation purposes furthered by such donation, (2) shows, if before and after 
valuation is used, the fair market value of the underlying property before and after the gift; (3) states whether the 
donor made the donation in order to get a permit or other approval from a local or other governing authority and 
whether the donation was required by a contract, and (4) if the donor or a related person has any interest in other 
property nearby, and describes that interest. The Property Entity wi l l  be required to complete this form in fil ing its 
tax return in the year in which a contribution easement of the Property is made , and each investor should attach i t  to 
his or her individual income tax return in which such a deduction is c laimed. Consequently, a return claiming a 
conservation easement deduction that is selected for audit could be readily identifi ed and is l ikely to be very 
carefully .scrutinized_bytheJRS..for. compliance.wit!La!l such. statutory or.regulato.ry.requirements .. 

The discovery by the IRS of a defic iency on a Form 8283 tiled by another taxpayer or any other issue 
deemed to exist by the IRS on the return of such taxpayer for which a person associated with the Company was 
associated, could resul t  in the increased l i kel ihood of audit of the return o f  the Company or any of its members in  
the future. Various persons associated with the Company have previous and/or cont inuing association with other 
taxpayers who have already or who may in the future grant a conservation easement on property owned by them that 
could come to the attention of the IRS. For example, the appraiser selected by the Company has previ ous ly 
delivered numerous conservat ion casement appraisals tor other cl ients, the tax returns of some of which have 
subsequently been selected for audit by the IRS. A significant portion of the business of such appraiser consists of 
performing appraisals for s imilarly situated persons. S imilarly, l egal counsel for the  Company, the  broker-dealer 
firm selected by the Company, the land trus t  selected by the Company, and various consultants to the Company and 
their employees and contractors have all assisted other persons and entit ies who have subsequently imposed 
conservation easements on land owned, directly or indi rectly, by such other persons and entities. Many of these 
persons are expected to continue to be associated with other persons who wil l  l ikely elect to impose conservation 
easements on land owned, directly or indirectly, by such other persons . 

The tax reh1rns of several of the other persons and entit ies associated with one or more of the above persons 
have previously been se lected for audit by the IRS, and others may continue to be selected tor audit by the IRS in 
the fi.lturc. The continuing audit or new audit by the IRS of any one of such prior or future tax returns could result  i n  
a decision of the  IRS to audit the return of the Company or the Property Entity in  the event that a conservation 
easement is subsequently imposed by the Property Entity on the Property. The existence of any of such other 
conservation easements may increase the likel ihood that the Company ' s or the Property Ent ity 's tax return would be 
reviewed for possib le audit as well .  

Potential Legislative Changes 

In recent years, a number of potential legislative changes affecting qual ified conservation casements have 
been proposed or discussed which could materially affect the Company and prospective Members. PROSPECTIVE 
MEMBERS SHOULD RECOGNIZE THE RISK THAT LEGISLATIVE CHANGES OCCURRING 
SUBSEQUENT TO THE PURCHASE BUT PRIOR TO THE GRANT OF ANY CONSERVATION EASEMENT 
COULD HAVE A MATERIAL ADVERSE AFFECT ON THE COM PANY AND PROSPECTIVE YIEMBERS. 

Partnership Anti-Abuse Rule and Common Law Tax Doctr ines . 

The IRS is authorized pursuant to regulations promulgated by the U.S.  Department o f  Treasury ("Anti
Abuse Regs") to recast a partnership transaction, or one or more aspects of a partnership transaction, if  the 
transaction has a principal purpose of substantial ly reducing the partners ' federal income tax liabil ity in a manner 
inconsistent with the intent of subchapter K. The Anti-Abuse Regs arc very broad and provide l itt le guidance about 
detennining whether a transaction violates them. They do provide, however, that a substantial reduct ion in partners ' 

federal income tax l iabil ity, standing alone, wi l l  not trigger appl ication of the regulat ions . The IRS may only recast a 
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transaction if the substantial reduction in tax liability is also contrary to the intent of subchapter K. The Anti -Abuse 
Regs also authorize the IRS to recast the form of a partnership transaction i f  the transaction is part of a larger series 
of transactions in order for the larger series of transactions to be recast in accordance with their substance. In 
addition, the IRS may utilize common law tax doctrines such as the substance-over fom1 doctrine, the step 
transaction doctrine, the economic substance doctrine, and other similar principles to recharacterize the form of a 
transaction for federal income tax purposes ("Common Law Tax Doctrines") . The Manager, based upon the Tax 
Opinion, does not believe that the application of the Anti-Abuse Regs or the Common Law Tax Doctrines i s  
appropriate i n  this situation, and the Manager is unaware of any circumstances where the IRS  has  made this 
argument in a s imilar fact situation. There can be no assurance, however, that the IRS will not make any of these 
potential arguments, and if made, there can be no assurance that the IRS wil l  not prevai l .  

Codified Economic Substance Doctrine. 

In 20 1 0  Congress enacted Section 770 l (o) of the Code codifying the economic substance doctrine (the 
"Statutory Economic Substance Doctrine"). The IRS could attempt to usc the Statutmy Economic Substance 

_ _  Doctrine. to recast the_purc.hase_ofthe Vnits as a direct purchase of the.Pr.op_erty,_w.hic.h, .. iLthe _ _  lRS ___ was.successful, 
would substantial ly reduce the amount of Conservation Easement deduction i f  the Conservation Easement i s  granted 
prior to one year and one day after the C losing. While the Manager, based upon the Tax Opinion, does not bel ieve 
such a position by the IRS would succeed, if  the IRS does take this position and prevails, the amount of the 
Conservation Easement deduction will be limited at most to the lesser of the value of the property or the purchase 
price paid for the Units. 

Additional ly , under Code Section 770 l ( o ), "certain transactions to which the doctrine applies" must satisfy 
both an objective and subjective test in order for the transactions to be respected for tax purposes. Under Code 
Section 6662(b ) (  6) a strict l iabi lity penalty equal to 20% of the amount of understated tax wi l l  be appl ied to a 
transaction that is found to lack economic substance. Under Code Section 6662(i) the penalty is increased to 40% o f  
the underpayment i f  there is a nondisclosure of a noneconomic substance transaction. There is no reasonable cause 
exception to the penalties imposed under Code Sections 6662(b )(6) and 6662(i), so reliance on a tax opinion will not 
provide a taxpayer with a defense to the penalties imposed by the statutes. 

In order for a transaction to be subj ect to the requirements of Section 770 l (o), the transaction must be the 
type of "transaction to which the economic substance doctrine appl ies ."  In the case of an individual, this means the 
transaction must be entered into in connection with a "trade or business or an activity engaged in for the production 
of income." However, when making the determination as to whether a transaction is subject to Section 770 I ,  the 
term ''transaction" i ncludes a series of transactions . 

I f  a transaction is subject to the economic substance analysis. the transaction  will  only be deemed to have 
economic substance if the transaction (or series of transactions when viewed together) satisfy a two-prong test: ( I )  
the transaction changes the taxpayer' s  economic position i n  a meaningful way (apart from federal income tax 
effects) and (2) the taxpayer has a substantial purpose (apart 11-mn federal income tax effects) for entering into the 
transaction. For purposes of the Code, the term "economic substance doctrine" means the common law economic 
substance doctrine, and prior common law guidance i s  control l ing. 

The Manager, based upon the Tax Opinion, does not believe that the Common Law Tax Doctrines or the 
Statutory Economic Substance Doctrine is appropriate in this situation because the Manager does not believe the 
s ituation i s  a "transaction to which the doctrine applies" and the Manager believes that, should the transaction 
constitute a transaction to which the doctrine applies, the transaction would satisfy the two part test set f011h in 
Section 770 1 ( o ) .  However, there is very little guidance as to the app l i cation of Section 770 I ( o ), and there can be no 
assurance that the IRS will not make any of these potential arguments. and if made, there can be no assurance that 
the I RS will not prevail . (See "FEDERAL INCOME TAX CONSIDERATIONS The Conservation Easement -
The Property Entity' s  Holding Period" beginning on page 45). 

Substantial Valuation Misstatement Penaltv. 

Section 6662 of the Code provides generally for a penalty of 20% of an underpayment o f tax attributable to 
a substantial valuation misstatement, where such underpayment of tax exceeds $5,000 for individual taxpayers. A 
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substantial valuation misstatement exists where the reported value is 1 50% or more of the amount determined to be 
the  correct amount. A 40% penalty appl ies where the reported value i s  200% or more of the amount determined to 
be the correct amount. If a l l  or a portion of the charitable deduction for the Conservation Easement is disallowed 
based on an overstatement of the value of the Conservation Easement, this penalty may be appl icable. 

There can be no assurance that the IRS wil l  recognize the Conservation Easement as qual i fied real property 
interests or, if it does, that it wi l l  accept the amount of the c laimed charitable deductions. Neither the Property Entity 
nor the Company has obtained (and does not plan to obtain) a letter ruling from the IRS that i t  wi l l  recognize the 
Conservation Easement for purposes of charitable deduction. It is  highly unlikely that a letter ruling would be issued 
even if the Property Entity were to seek one. Given the magnitude of the charitable contribution that the Property 
Entity would l ikely c laim, there is a risk that the IRS could audit the Property Entity's information return on which 
such contribution deduction is c laimed. A successful challenge by the IRS could result in the disallowance of some 
or all of the charitable deductions taken by the Property Entity, with the result that the M embers could owe 
additional tax and interest and possibly a penalty. In addition, there are significant changes in the federal tax l aws 
governing conservation easements that in recent years have been under discussion in Congress that, if enacted, could 

.
. .. s ignificantly. re.duce .... or . . eliminate. the expec.ted . .tax .benefiLof .a . . c.onseLvation . easement._liL.the_.ev.enLthaLthe .. 

Conservation Easement is granted, there can be no assurance that such new tax laws adversely affecting the Property 
Entity wi l l  not be enacted with an efTective date prior to the date of such grants. 

Because the Property Entity cannot verify that the Conservation Easement wi l l  be determined by a com1 to 
have the value set forth in the Appraisal, there can be no assurance that the value of the Conservation Easement wi l l  
be  determined by  a court no t  to  result in valuation penalties. Although Section 6662A provides a reasonable cause 
exception for the penalties imposed under Section 6662, in the case of a valuation penalty, the reasonable cause 
exception wil l  only apply if the court finds that ( l )  the value of the claimed deduction for the Conservation 
Easement was based on qualified appraisal made by a qual ified appraiser, and (2) the Property Entity made a good 
faith investigation of the value of the Conservation Easement. The determination of whether an appraisal or an 
appraiser are "qualified" for purposes of the Code and whether the Property Entity made a good faith investigation 
of the value of the Conservation Easement involve subjective determinations which pose risks to the Property Entity 
and the abi lity of the Property Entity to avoid the potential application of valuation penalties; accordingly, there can 
be no assurances that a valuation penalty wil l  not be applied against the Company. Moreover, Section 6662A does 
not provide a reasonable cause exception for a Gross Valuation Statement under Section 6662. 

D iscussion of the Role of a Qualified Appraiser 

Code Section 1 70 (f)( 1 1  )(C) requires every donor of a conservation easement to obtain a qual ified appraisal 
for contributions of prope11y for which a deduction of more than $5,000 is claimed. Section l 70(f)(  1 1  )(E) of the 
Code defines "qualified appraisal" in part as an appraisal prepared by a qualified appraiser. A qualified appraiser is 
an appraiser that has received an "appraiser designation from a recognized professional appraiser organization ( i .e . ,  
a licensed appraiser) and an individual that regularly performs appraisals for compensation. Section 
1 70(i)( l l ) (E)( i i )( III) of the Code authorizes the Secretary to prescribe other requirements in the regu lations that an 
appraiser must meet to be deemed a "qual ified appraiser." 

IRS Norice 2006-96, 2006-2 C.B. 902 and Treas. Reg. 1 . 1 70A- 1 3(c)(5) expound on the requirements of a 
qual i fied appraiser. The qualified appraiser must include, in an appraisal summary, that the individual holds himsel f 
or herself out to the public as a practicing appraiser, that the appraiser's qualifications make the appraiser a 
"qualified appraiser,'' that the appraiser is not an "excluded appraiser" ( e.g., a party to the transaction giving rise to 
the c laimed deduction or related to such party), and a statement that the appraiser understands that an intentionally 
false or fraudulent overstatement of value may subj ect the appraiser to civil penalties under Section 670 I of the 
Code. 

Treasury Regulation § 1 . 1 70A- l 3(c)(3)(i i) requires a qual ified appraisal to contain several specific pieces 
of information, including, among others, (i) the date (or expected date) of contribution to the donee; (ii) the terms of 
any agreement or understanding entered into (or expected to be entered into) by or o n  behalf of the donor or donee 
that relates to the use, sale, or other disposition of the property contributed; ( i i i )  the date (or dates) on which the 
property was appraised; (iv) the appraised fair market value (within the meaning of § 1 . 1 70A-l (c)(2)), of the 
property on the date (or expected date) of contribution; (v) the method of valuation used to determine the fair market 
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value, such as the income approach, the market-data approach, and the replacement-cost-less-depreciation approach; 
and (vi) the specific basis for the valuation, such as specific comparable sales transactions or statistical sampling, 
including a justification for using samp l ing and an explanation of the sampling procedure employed. I n  addition, the 
qualified appraisal must be made no earlier than 60 days before the contribution and no later than the due date of the 
tax retum. The qualified appraiser must sign and date the appraisal, and the appraiser must not have received a 
prohibited appraisal fee, which is a fee based on a percentage of the appraised value of the property. See Treas. Reg. 
§ 1 . 1 70A- 1 3(c)(3)( i) ; Treas. Reg. § 1. 1 70A- 1 3(c)(6)(i). 

There are several Tax Court cases where the appraisal was found not to b e  a qual ified appraisal. Such a 
finding may lead not only to the taxpayer being denied a deduction, but may also lead to the IRS assessing penalties 
against the appraiser. I n  Lord v. Commissioner, T.C. Memo 20 1 0- 1 96 (20 1 0), the court held that the taxpayer's 
appraisal was not a qualified appraisal because the appraisal did not include significant information required by the 
Treasury regulations, including the contribution date, the date the appraisal was performed, and the appraised fair 
market value of the casement contribution o n  the contribution date. 

- In Scheidelman v. Commissioner, . T.C. .  Memo 20-10-.15.1- (20 10),-the taxpayers fai le d  to obtain a qualified 
appraisal for a contributed fa.;;ade easement. The appraiser purported to usc the "before and after" method as 
sanctioned by the regulations and the courts. However, the appraiser mechanically applied an 1 1 .33% deduction to 
the "before" value based solely on the I R S 's acceptance of similar figures in prior controversies. The appraisal was 
found _unrel iable because it contained an unrecognized methodology in valuing architectural fa.;;ade easements. 
Other a�pects of the appraisal failed to satisfy certain requirements of Treas. Reg . § l. l 70A - 1 3( c)(3 )(ii), such as the 
lack of a description of the contributed property, the lack of the terms of the easement deed, and the lack of a 
statement that the appraisal was prepared for income tax purposes. 1 

In a very recent Tax Court case, Boltar, L .L. C. v. Comm issioner, 1 36 T.C.  No.  1 4  (20 I I ) , the 
taxpayer's expert report ( i . e  . .  the taxpayer' s  appraisal) was ruled inadmissible  into evidence. The court found 
the appraisal to b e  unrel iable because of the "pecul iar  methodology" used instead of the before and after 

methodology. The court exp lained that "there may be cases in which the before and after methodology is  
neither feasible nor appropriate, [but)  pet i t ioner has not provided any persuasive reason for not applying it in 
this case." Jd. at 4.  As mentioned above, the defective appraisals in Lord, Scheidleman, and Bolhn·, as wel l  as 
a n  a l leged overvaluation of the property, may cause the I R S  to assess penalties against the appraiser and the 
taxpayer. The fai lure of a taxpayer to obtain a qual i fied appraisal or the fai l ure of a quali fied appraisal  to be 
admissible  i n  connection with any audit of a return o f  a taxpayer associated with the grant o f  a conservation 
casement could have a material adverse effect  o n  the grant o f  any such conservation easement for the reasons 
spec i fied below. 

Discussion of Certain Pcnaltv Provisions Appli cable to Qualified Appraisers 

The Code contains two notable penalty provisions that are applicable to Qualified Appraisers: the § 6695A penalty 
and the 9 670 I penalty. 

A. Section 6695A. Section 6695A is directly applicable to qualified appraisers. The Section 6695A 
penalty was added by Section 1 2 1 9  of the Pcnslon Protectiol1 Act of 2006, Pub. L. No. 1 09 -280, 1 20 Stat. 780 
(2006) (the "PPA") and applies to all appraisals prepared for returns or submissions filed after August 1 7. 2006 and 
i mposes a penalty against an appraiser if  such appraiser knows or reasonably should have known that the appraisal 
p repared by him would be used in connection with a return or a claim for refund and the c laimed value of the 
property on such return or claim for refund which is based on such appraisal results in a "substantial valuation 
misstatement" or a '·gross valuation misstatement" with respect to such property. The penalty amount is the lesser 
of ( 1 )  the greater of l 0% of the amount of the underpayment or $ 1 ,000, or (2 ) 1 25% of the gross income received by 
the appraiser in exchange for preparing the appraisal. l .R.C.  § 6695A(b). The penalty does not apply i f  the appraiser 
establishes that the value estab lished in the appraisal "was more l ikely than not the proper value." I . R.C.  § 6695A( c).  

1 T h e  Tax Coun decision in Schcidelman was subsequently reversed and remanded b y  the Second Circuit Court of Appeals. See Schcidclman , .. 
Commissioner, 6X2 F.3d I X'l (2d C:ir. 20 1 2). The case is currently before the Tax Court for Jllll]lOSCS of detennining the value of the conservation 
casement. 
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However, the § 6695A penalty does not require that the appraiser have knowledge of any resulting understatement 
of tax. 

A "substantial valuation misstatement" generally occurs if the value of property is ! 50 percent or more of 
the amount determined to be the correct amount of such valuation. A "gross valuation misstatement" occurs when 
the claimed value of the propet1y is 200 percent or  more of the correct amount of such valuation. If  a taxpayer that 
has relied on an appraiser's appraisal in connection with filing a retum is under examination, the examiner has the 
responsib ility to assert the penalty and will make the determination of whether the I .R.C. § 6695A penalty is 
warranted. I .R.M. 20. 1 . 1 2.2  and I .R .M.  20. 1 . 1 2 .6 (08-27-20 1 0). Following an examination by the IRS of the 
auditor, if the appraiser cannot satisfy the "more l ikely than not" exception under I.R.C. § 6695A(c), the examiner 
must propose a § 6695A penalty. I .R.M. 20. 1 . 1 2 .6 (08-27-20 1 0). If the penalty i s  proposed. the examiner prepares a 
Form 8278, Assessment and Abatemem of Miscellaneous Civil Penalties, and Form 8 86-A, Explanation o/Items, or 
its equivalence. !d. 

Appraisers are also subject to oversight by the Office of Professional Responsibil ity (OPR). and examiners 
- �� -- � -- - ·- . �'should exercise-discretion" when refen:ing an appraiser...to. the..OI'R.-LR.M. 20. L 1 2. 7 (08-27-20 1 0). Review in the 

OPR is discussed below. Code Section 6695A penalties have post-assessment (but prepayment) penalty appeal 
rights. I . R.M. 20. 1 . 1 2 . 1  0 (08-27-20 I 0). First, the appraiser may file a claim for refund or request for abatement 
utilizing Form 843, Claim for Refimd and Request for Abatement. Id. If  the claim or request is  denied, and the 
appraiser has not had post-assessment Appeals consideration, administrative appeals rights will be granted. !d. If  the 
penalty has been paid in  tull,  the appraiser may bring a retund suit i n  either the U.S. Court of federal Claims or in  a 
district court immediately upon denial of the claim or after the expiration of six months a tier the date of fi l ing the 
c laim if the IRS has not acted within that time frame. The appraiser's suit must be within two years of the date of 
denial of thc claim. I .R.M. 20. 1 . 1 2 . 1 0. 

B. Section 6 70 I .  Section 6 70 I imposes a penalty of $ 1 ,000 on any person ( I ) who aids or assists in, 
procures, or advises with respect to the preparation or presentation of  any pOI1ion of a return. affidavit, claim or 
other document, (2) who knows, or has reason to believe, that such portion wil l  be used in connection with any 
material matter arising under the internal revenue laws, and ( 3 )  who knows that such portion, if so used. would 
result in  an understatement of the tax liabil ity of another person. 

In the context of appraisers, the first two requirements are typically satisfied. The appraisal is a 
"document" prepared by the appraiser, and because the appraiser must fil l  out the appraisal summary on the Form 
8283,  Noncash Charitable Contributions, filed by the donor, the appraiser knows that the cl ient wi l l  usc the 
appraisal in connection with the valuation of a charitable giil, which is a material matter. Therefore. the clement of 
proof is in applying the third requirement. which is that the appraiser knows that such portion ( if  so used ) would 
result in  an understatement of the tax l iab i l i ty of another person. 

Like the � 6695A penalty, the § 670 I penalty is normally assessed by revenue agents and oftice auditors at 
a IRS area office as a result of an examination of a tax return or document or in  connection with a tax shelter 
registration examination. I .R .S .  CCA 2005 1 20 1 6  (2005). The appraiser has many avenues to challenge the � 670 1 
penalty, and I .R.S .  CCA 2005 1 20 1 6  (2005} ela[J(>rate� QJ1 th�se avenues. L ike the § 6695A penalty, the appraiser 
has post-assessment Appeals rights. However, unlike the § 6695A penalty, Appeals rights arc post-payment rights. 

The penalty is subject to the special  administrative provisions of � 6703. Under that section, if within 30  
days, the appraiser pays 1 5% of the imposed penalty, the appraiser is entitled to  administrative (by filing a c l a im lor 
refund) and judicial review. A suit for refund must be brought in district court. I f  the appraiser initiates suit, the 
IRS i s  prohibited from collecting the penalties imposed under § 670 1 until there has been a tina! resolution of the � 
6 703 proceeding. The appraiser can also bring refund actions under § 7422 in district court or the United States 
Court of Federal Claims. To bring suit, the appraiser must make some payment of the assessed taxes due before the 
matter may be adjudicated. To successful ly challenge the assessed penalty, the appraiser must show that there was a 
reasonable basis for the valuation. 
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Discussion of the Consequences to a Qualified Appraiser of Having Penalties Assessed 

Appraisers arc subj ect  to oversight by the OPR, which administers and enforces the regul ations governing 
practice before the IRS. These governing regulations are found in tit le 3 1 ,  Code of Federal Regulations, part 1 0, and 
are published in  pamphlet form known as "Circul ar 230." As a result of 1 98 5  amendments, Circular 230 authorizes 
the QPR Director (by delegation as explained below) to disqualify appraisers who provide supporting valuations for 
internal revenue matters. As explained i n  I .R .S .  CCA 2005 1 2 0 1 6  (2005) ,  "In 1 985,  the IRS amended Circular 230 
to conform to l egislative changes requiring the disqual i tication of an appraiser who is assessed a penalty under 
section 670 1  of the Code for aiding and abetting the understatement of a tax l iabil ity. 50 Fed. Reg. 420 1 4." 

Section l 0 .60(b) of Circular 230 provides that "the Director of the Office of Professional Responsibi lity 
may reprimand . . .  [or] institute a proceeding for disqualification of the appraiser" if the Director i s  advised of or 
becomes aware that a § 670 l penalty has been assessed against the appraiser. Whether or not such a proceeding is  
instituted, the  Director may confer with  the  appraiser concerning allegations of misconduct. Circular 230, § I 0 . 6 1 . 

The D irector may institute proceedings to suspend the appraiser for a certain period of time. Jd. at § 1 0 .62. Whether 
disqualification .or . suspcnsionis.sought, .an Administrativ_e__Law�Judge presides over the proceeding .. ld . .  a t .§ 10. 72. 
An al legation of fact that is necessary for a finding of disqual ification against an appraiser must be proved by clear 
and convincing evidence in  the record. ld. at § 1 0 .76.  

If the ALJ decides in  favor of the Director and thus suspends or disqualifies the appraiser, the Director of 
the Office of Professional Responsibil ity "may give notice of the . . .  suspension . . .  or disqual i fication to 
appropriate officers and employees of the Internal Revenue Service and to interested departments and agencies o f  
the Federal government. The Director of the Office of Professional Responsibi l i ty may determine the manner of 
giving notice to  the  proper authorities of the S tate by which the . . .  suspended or [disqualified] person was l icensed 
to practice." !d. at § I 0 .80.  The appraiser may petition the OPR for reinstatement after the expiration of 5 years 
fol lowing disqualification, and such reinstatement is at the discretion of the Director of OPR. !d. at § 1 0.8 1 .  

Given the above procedures and rules governing appraiser suspension and disqual i fication. the imposition 
or assessment of a penalty against an appraiser docs not by itself affect the appraiser's abil ity to prepare an appraisal 
for use in connection with the filing of a tax retum. The Director of OPR must fi le a complaint and thus begin 
formal administrative proceedings against the appraiser. 

Independent of the assertion of penalties, the accusation of appraiser misconduct can l ead to 
disqua l i fication of the appraiser. 3 1  C.F.R. § 1 0 .50. Specifical ly_,JJ.1C Secretary of the Treasury. or his delegate, after 
clue notice and opportunity for hearing. may disqualify any appraiser for a violation or these rules as applicable to 
appraisers. 3 1  C.F.R.  § l 0.50(b). Any appraiser thus disqual ified is barred from presenting evidence or testimony 
in  any administrative proceeding before the Department of the Treasury or the IRS, unless and unti l authorized to do 
so by the D irector of the OPR. regardless of whether the evidence or testimony would pertain to an appraisal made 
prior to or after the effective date of disquali fication. 1d Appraisals made by a d isqual ified appraiser after the 
effective date of disqual i fication will not have any probative effect in any administrative proceeding bct()re the 
Department of the Treasury or the IRS.  An appraisal otherwise barred from admission into evidence pursuant to the 
foregoing may be admitted into evidence solely for the purpose of determining the taxpayer's reliance in  good faith 
on such appraisal . !d. 

While a qual ified appraisal rendered by a qualified appraiser prior to suspension or disqualification should 
remain a qualified appraisal for purposes of supporting a conservation casement deduction. a subsequent suspension 
or disqualification could have the effect of reducing the probative value of any such previously rendered appraisal in 
an audit or chal lenge. Because a disqualified appraiser cannot present evidence or testimony in  any administrative 
proceeding before the IRS, regardless of 1vhether the appraisal was fJel.formed before or after the ef!cctive date of 
the disqualification, reliance by a taxpayer upon an appraisal performed by a disqual i fied appraiser is effectively 
barred by regulation. While no such statute or regulation bars a disqual ified appraiser from presenting evidence or 
testimony in a proceeding before the Tax Court in an audit challenge, a court could take such disqualification before 
the IRS into account when the judge is deciding whether to qual ify the expert as an expert witness in court. 
Consequently, the suspension or disqual i fication of an appraiser by the OPR could have an adverse effect on the 
abi l i ty of such appraiser to testify in court in connection with a taxpayer challenge of an adverse audit by the IRS.  
Such suspension or disqualification could result in increased audit defense costs by the Company or i ts  Members as 
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a result of having to analyze the effects of such suspension or disqualification upon such defense, having to engage 
additional appraisal experts to assist in  such defense, or  otherwise having to alter the Company's audit defense 
strategy. 

State and Local Taxes 

In addition to the federal tax consequences described above, prospective Members should consider 
potential state and local tax consequences of an investment in the Company. Each prospective Member is  advised to 
consult his own tax advisor for advice as to state and local taxes which may be payable in  connection with an 
investment in the Company. 

Professional Advice 

Prior to purchasing an Interest, each prospective Member should d iscuss with his or her tax advisor the tax 
provisions mentioned above, as well as a l l  other tax provisions. No attempt is made here to iden tify a l l  aspects of  

� the tax�laws with which each investor in the�Companyshould. be fami l iar o r  to analyze in full detail those tax aspect.'" · 
which are mentioned. 

THE SUMMARY OF FEDERAL TAX CONSID ERATIONS SET FORTH ABOVE I S  N OT 
INTENDED TO B E  A COMP LETE SUMMARY OF T H E  TAX CO"lSEQUEl'\CES OF AN 
INVESTMENT IN THE COMPANY. EACH PROSPECTIVE MEMBER IS ADVISED TO

.
C6N S ULT 

WITH HIS OW;\! TAX ADVISOR CONCERNING THE TAX CONSI D E RATIONS OF AN 
INVESTMENT I"l THE COMPANY. 

CONFLICTS OF Il\TEREST 

l .  The primary purpose of the Offering i s  acquire the Purchased Interests from the Sel lers pursuant to 
the M I PA and to redeem substantial ly al l  of the current equity interests of the Current Members in the Company by 
the Company ' s redemption of the Redeemed Units for the Redemption Price pursuant to the Redemption 
Agreement. Consequently, the interests of the Sel lers and the Current Members may not be aligned with that of the 
Investors. 

2. The Manager and the current Members and certain of their afliliates own interests in other real 
property in c lose proximity to the Property. For example,  the Sellers own an equ ity i nterest in Meadow Creek 
Investments, LLC, a Tennessee l imited l iabi l ity company ("Meadow Creek"), which has as i ts sole asset 
approximately 466.4 acres of unimproved real estate located in Van Buren County and B ledsoe County, Tennessee. 
On or prior to the date hereof� Meadow Creek Holdings, LLC, a Tennessee l im ited l iabil ity company ( ' "MC 
Holdings"), has initiated a private offering of a portion of its units for the purpuse of acqu i ri ng a majori ty i n terest i n  
Meadow Creek and redeemi ng a portion of the ownership interest of its mernhers i n  a manner suhstantial ly simi lar 
to the Offering. If such offering is successful ly c losed, the members of MC Ho ldings may elect to cause Meadow 
Creek to grant a conservation-easement on all·orsubstantial ly all of the 466.4 acres of real estate owned by Mcadow 
Creek. Mr. Pettit will retain approximately a 5% beneficial ownersh ip pos ition in Meadow Creek through his 
combined ownership of interests in MC Holdings and Meadow Creek, and will continue to serve as the manager of 
MC Holdings, Meadow Creek and the Property Entity. To the extent that the ownership of the Property or the 
beneficial  ownership of such other real property has any impact on the ownership of the Property or plans of the 
Property Entity with respect thereto, such relationship could constitute a confl ict of interest .  

3 .  In connection with the  acquisition of the Property by  the Property Entity from STG, Mr .  Pettit 
entered into a Guarantee, dated March 1 8,  20 I 0, in  favor of STG, wherein Mr. Pettit guaranteed the ful l  payment of 
the Promissory Note executed in connection with the Second Mortgage. At the Closing of the Offering, the 
Company is required to satisfy the Second Mortgage in  ful l ,  thus el iminating Mr. Pettit 's obligations under the 
guarantee. Consequently, the interests of Mr. Pettit may not be al igned with that of the Investors. 
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4. Neither the manager o f  the Property Entity nor the Manager of the Company can be removed as 
manager of either such entity except for Cause, as defined in each such respective entity's  Operating Agreement; 
provided however, that fol lowing the five year anniversary of the Effective Date of the Property E ntity Operating 
Agreement, the manager of the Property Entity may be removed by a Maj ority vote of the Members. The applicable 
Operating Agreement of the Company and/or the Property Entity grants to its respective manager all management 
authority for the Company and the Property Entity, as applicable, including the right to declare any distributions to 
the Members and to authorize the sale of, or to sell  or otherwise dispose of the Property after four years in  the event 
that a Conservation Easement is granted on the Property. As a result, certain conflicts may exist with respect to the 
managers of the Company or the Property Entity and the other Members. 

5 .  Sirote & Permutt, P . C .  has acted a s  legal counsel for the Company i n  connection with the Offering 
and has acted for the benefit of  the Sel lers. The use of the same legal counsel may, at times, result in a lack of 
independent review, and legal counsel is  not acting as counsel for the investors in connection with this Offering. 
Thus, the prospective investors should not rely on S irotc & Permutt, P.C. to represent and protect their interests. 
Prospective investors arc urged to consult with their own advisors before investing in the Common Units. 

ERISA 

In considering an investment in the Company, a fiduciary of a tax-exempt investor should consider, among 
other things: (i) the definit ion of plan assets under ERISA and the status of Department of Labor Regulations 
regarding such definition (including the proposed regulations); ( i i )  the possib i l i ty that an investment in the Company 
may result in a tax-exempt investor having unrelated business taxable income; ( i i i )  whether the investment satisfies 
the divers i fication requirements of section 404(a)( I )(C) of ERISA; and (iv) whether the investment is prudent, since 
i t  is  not anticipated that there wil l  be  a market created in which the fiduciary can sell or otherwise dispose of the tax
exempt i nvestor's interest in the Company, and s ince the Company does not have any operating history. 

WHERE YOU CAN OBTAI:'-/ MORE INFORMATION 

This is  an offering to investors who accept the responsib i l ity for conducting their own investigation, for 
consulting with their professional advisors in connection with their investment. and who meet certain investor 
su itabi l ity requirements. Statements contained in this documents as to the contents of any agreements or documents 
are not necessarily complete, and in each instance reference is made to such agreement or document and each such 
statement is  qual i fied in all respects by such reference. Copies of all agreements and documents referred to in this 
wil l  be  furnished to any prospective Investor upon request. Prospective Investors may be required to execute 
nondisclosure agreements as a prerequisite to reviewing documents determined by the Manager to contain 
proprietary, confidential, or otherwise sensitive information. Authorized representatives of the Company are also 
available to answer questions regarding the terms and conditions of the transaction and any prospective Investor (or 
his or its authorized representative) who wishes to discuss the Offering or to obtain any additional information to 
verify the accuracy of the information contained in this 011ering Summary should contact Arthur 1.  ("Jimmy") 
Goolsby. Jr., the Manager of the Company. at ai l!oolsbvru fick i J nl!.com. 

[END OF OFFERING SUMMARY] 
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STATE O F  TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R.  S n odgrass Tower 

 
 

P I N EY C U M B ER LA N D  HOLDI NGS LLC 

 

October 8, 20 1 2  

 

FiJlng ,A.cknowledgment 
Please review the fi l ing information below and notify our office immediately of any discrepa ncies. 

SOS Control # : 697396 Formation Locale: TENNESSEE 
Fi ling Type: L imited Liabil ity Company - Domestic Date Formed: 1 0/08/201 2  
Fi l ing Date: 1 0/08/20 1 2  1 : 1 6 PM Fiscal Year Close: 1 2  

Status: Active Annual Report Due: 04/0 1 /201 3  
Duration Term: Perpetual I mage # :   
Managed By: Manager Managed 
Busi ness County: CUMBERLAND COUNTY 

Document Receipt 

Receipt # :   

Payment-OSBR - KENNETH M CHADWELL, CROSSVI LLE, TN 

Registered Agent Address: 

Filing Fee: $300.00 

$300.00 

K E N N ETH M C HADWELL 

 

 

Principal Address: 
 

 

Congratulations on the s uccessful filing of  your Articles of Organization for PINEY CUMBERLAND HOLDINGS 
LLC in the State of Tennessee which is effective on the date shown above. You m ust a lso file th is  document in the 
office of the Register of Deeds in the county where the entity has its principal office if such principal office is i n  
Tennessee. Visit the TN Department of Revenue website (apps.tn .gov/bizreg) to determine you r  onl ine tax 
registration requirements, 

You must file an Annual Report with th is office on or before the Annual Report Due Date noted above and mainta in  a 
Registered Office and Registered Agent Failu re to do so wil l  subject the business to Admin istrative 
Dissolution/Revocation. 

1u 11rr 
Tre H a rgett 

Secretary of State 

P rocessed By: Daniel le Crocker 

Phone (61 5) 741 -2286 * Fax (61 5) 741 -73 1 0  * Website: http://tnbear.tn .gov/ 
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Corporate r ilings 
3 1 2  Eighth Avenue North 

6th Floor, William R. Snodgrass TowN 
Nashville, TN 37243 

For Office Use Only 

ARTICLES OF 
ORGANIZATION ,:-, d · ,  : ( LIMITED LIABILITY <l .'l:i., . ...... . ·� ·- �� COM PANY) 

T h e  Articles o f  Org a n ization presented h erei n  a re a d opted in  accordance w i t h  the provisions of  t h e  Tennessee 
Revised Lim i te d  L iabi lity Company Act and the Tennessee Revised Nonprofit Limited L iab il i ty Company Act. 

1 .  The n a m e  of the Lim ited Liabi l ity Company i s :  PI N EY C U M B ERLA N D  H O L D I N G S  LLC 
(NOTE: Pursuant to the provisions of TCA § 48- 249- 1 06, each limited Liability Company name must contain the words "Limited Liability 
Company" or the abbreviation "LLC" or "L. L.C. ") 

2. The name and complete address of the LLC's init ial  registered agent and office located i n  the 
State o f  Tennessee i s :  

KEN N ETH CHADWELL 
( Name ) 

156   38555 
( Street Address ) ( City ) ( State/Zip Code ) 

 
( County ) 

3 .  The Lim ited L iab i l ity Company w i l l  b e :  Mi)nager M a n aged 

4. N u mber o f  m e mbers at the d a te of  fil ing , if  more than six : Not Appl icable 

5.  If the d ocument is  not to be effective upon fi l i n g  by the Secretary of State, the delayed effective date and 
t i me a re :  

( Not to exceed 90 d a y s . )  
( Date and Time ) 

6. The c o m plete a d d ress of the L imited Liabi l ity Company's princip a l  executive office i s :  
156    38555 

( Street Address ) ( City ) ( State/County/Zip Code ) 

7. Period of Duration if not perpetu a l :  

8.  Other Provisions : 

10/08/20 1 2  I Certify � Electronic Signature 
Signature Date Signature 

N/A K E N N ETH CHADWELL 
Signer's Capacity (if other than individual capacrty) Name 
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OPERATING AGREEMENT 

OF 

PINEY CUMBERLAND HOLDINGS, LLC 

a Tennessee Limited Liability Company 

INVESTING IN THIS COMPANY IS SPECULATIVE AND CARRIES A HIGH DEGREE OF 
RISK. IT IS POSSIBLE THAT AN INVESTOR'S ENTIRE INVESTMENT MAY BE IMPAIRED 
DUE TO THE SPECULATIVE NATURE OF THE B USINESS OF THE COMPANY. 
S UBSTANTIAL RESTRICTIONS 0� THE RESALE OF THE MEMBERSHIP UNITS (THE 
"SECURITIES") OF THE COMPANY ARE IMPOSED BY THIS OPERATING AGREEMENT. 

THE SECURITIES REPRESENTED BY THIS OPERATING AGREEMENT HAVE BEEN 
- --- -- -- - - - · - (I}AGQ{JIREll · FOR INVESTMENT; · (II) ISSUED AND- SOLD IN -RELIANCE--UPON -'I'HE· 

EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF VARIOUS 
STATES ;  AND (III) ISSUED AND SOLD IN RELIANCE UPON THE EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OF 1 933 (THE "1933 ACT") PROVIDED BY 
SECTION 4(2) OF THE 1933 ACT. THE SECURITIES CANNOT BE OFFERED FOR SALE, 
SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN EFFECTIVE 
REGISTRATIOJ\' UNDER THE 1933 ACT OR ANY TRANSACTION WHICH IS OTHERWISE 
IN COMPLIANCE WITH THE 1 933 ACT; AND (B) EVIDENCE SATISFACTORY TO THE 
C OMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
OTHER JURISDICTION. THE COMPANY SHALL BE ENTITLED TO RELY UPON AN 
OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH 
THE �OVE LAWS. 

THE SALE OR TRANSFER OF THE SECURITIES IS S UBJECT TO THE TER:VIS AND 
CONDITIONS CONTAINED IN THIS OPERATING A GREEMENT, AS MAY BE AMENDED 
FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MAli\AGER OF THE 
COMPANY AND MAY BE REVIEWED UPOl\ REQUEST. BY ACCEPTANCE OF 
SECURITIES, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THIS 
OPERATING AGREEMENT. 

THE SECURITIES EVIDEJ\'CED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED 
WITH NOR APPROVED OR DISAPPROVED BV THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSI O N  NOR BY THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE AND SUCH REGJSTRA TION IS NOT CONTEMPLATED. THE SECURITIES 
REPRESENTED BY THIS OPERATING AGREEMENT MAY NOT BE. TRANSFERRED IN 

WHOLE OR IN PART IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT 
OR AN OPI�ION OF COUNSEL SATISFACTORY TO THE COMPANY THAT AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
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OPERATING AGREEMENT 

OF 

PINEY CUMBERLAND HOLDINGS, LLC 
a Tennessee Limited Liability Company 

WITNESSETH: 

THIS OPERA TTNG AGREEMENT OF PINEY CUMBERLAND HOLDINGS, LLC, a limited 
l i abil ity company organized pursuant to the Tennessee Revised Limited Liab i l ity Company Act, is 
entered into and shall be effective as of the Effective Date, by and among the Company and the Persons 
c;xecutingthis Agree111ent as Members, and shall SUIJ�r§ec!e_il_!lY __ a_11d alLpri()r_o]J�I!lting _agrec;}Jlents aJ1cJ 
any amendments thereto. 

ARTICLE I 
DEFINITIONS 

The following terms used in this Operating Agreement shall have the following meanings (unless 
the context clearly indicates othcf\visc): 

1 . 1  "Adjusted Capital Account Deficit" means, with respect to any Member, the deficit 
balance, i f  any, i n  such Member' s  Capital Account as of the end of the relevant fiscal year, after giving 
effect to the following adjustments: 

(a) Cred it to such Capital Account any amounts which such Member is obligated to 
restore pursuant to any provision of this Agreement or is  deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections 1 .704-2(g)(l) and 1 .704-2(i)(5); and 

(b) Debit to such Capital Account the items described in Sections I .704-
l (b)(2)( i i)( d)( 4 )-( 6) of the Regulations. 

The foregoing definit ion of Adjusted Capital Account Deficit is  intended to comply with the 
proVISIOns of Section 1 . 704-l(b)(2)( i i ) (d) of the Regulations and shall be interpreted consistently 
therewith. 

1 .2 "Affiliate" means (a) in  the case of an individual, any relative of such Person, (b) any 
officer, d irector, trustee, partner. manager, employee or holdci of tcri pcrci:iit{TO%ror ii1orc of  any class 
of the voting securit ies of or equity interest in such Person; (c) any corporation, partnership, limited 
l iabi l ity company, trust or other entity control l ing, controlled by or under common control with such 
Person; or (d) any officer. d irector, trustee, partner, manager, employee or holder of ten percent ( I  0%) or 
more of the outstanding voting securities of any corporation, partnership, l imited l iability company, trust 
or other entity controll ing, contro l led by or under common control with such Person. 

1 . 3 "Articles of Organization" means the Articles of Organization of Piney Cumberland 
Holdings, LLC, as fi led with the Secretary of State of Tennessee, as the same may be amended from time 
to time. 

1 .4 "Capital Account" means, with respect to any Member, the Capital Account maintained 
for such Member in accordance with the following provisions: 
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(a) To each Member's Capital Account there shall be credited such Member's  
Capital Contributions, such Member's distributive shares of Profits and any items in the nature of  income or 
gain which arc specially al located pursuant to S ection 9.3 or Section 9.4 hereof, and the amount of  any 
Company l iabilities assumed by such Member or which are secured by any property distributed to such 
Member. 

(b) To each Member's Capital Account there shall be debited the amount of cash and 
the Gross Asset Value of any property distributed to such Member pursuant to any provision of this 
Agreement, such Member's  d istributive share of Losses and any items in the nature of expenses or losses 
which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of any liabil ities 
of such Member assumed by the Company or which are secured by any property contJibuted by such Member 
to the Company. 

(c) In the event a l l  or any portion of an interest in the Company is transferred in  
accordance with the terms of thi s  Agreement, the transferee--shalhucceed·to the Capital Account ofthe 
transferor to the extent it relates to the transferred interest. 

(d) In determining the amount of any liability for purposes of this Agreement, there shall 
be taken into account Code Section 752(c) and any other applicable provisions of the Code and 
Regulations. 

The foregoing provisions and the other provisions of this  Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Regulations Section 1 .704- 1 (b), and shall be interpreted and 
applied in a manner consistent with such Regulations. In the event the Manager shall detem1ine that i t  is 
prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto (including, 
without l imitation, debits or credits relating to l iabi l ities which are secured by contributed or distributed 
property or which arc assumed by the Company or Members), are computed in order to comply with such 
Regulations, the Manager may make such modification, provided that it is not l ikely to have a material effect 
on the amounts distributable to any Member pursuant to Article XIV hereof upon the dissolution of the 
Company. The Manager also shall  ( i )  make any adjustments that are necessary or appropriate to maintain 
equality between the Capital Accounts of the Members and the amount of Company capital reflected on the 
Company's balance sheet, as computed for book purposes, in accordance with Regulations Section l .704-
l (b)(2)(iv)(g), and (i i)  make any appropriate modifications in the event unanticipated events might otherwise 
cause this Agreement not to comply with Regulations Section I .  704- 1 (b). 

1 . 5 "Capital Contribution" means any contribution, as dcten11ined in accordance with T.C.A. 
§48-249-3 0 1 ,  ct seq .. to the capital of the Company in cash or property by a Member whenever made, and 
shal l inc lude the amount of money and the initial Gross Asset Value of any property ( other than money) 
contributed to the Company with respect to the interest in the Company held by such Member. The 
principal amount of a promissory note which is not readi ly traded on an established securities market and 
which is contributed to the Company by the maker of the note shall not be included in the Capital Account of 
any Person until the Company makes a taxable disposition of the note or until ( and to the extent) principal 
payments (but not interest payments) are made on the note, all in accordance with Regulations Section 
1 . 704-J(b)(2) ( iv)(d)(2 ) .  

1 .6 "Code" means the Internal Revenue Code of 1 986, as amended from time to time. 

l .  7 ''Company" means Piney Cumberland Holdings, LLC. 

1 . 8 "Companv Minimum Gain" has the meaning given the term "partnership minimum 
gain" set forth in Regulations Sections l .704-2(h)(2) and 1 .704-2(d). 
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hereof. 

1 .  9 "Conservation Easement" has the meaning ascribed to said term in Section 1 3 . 1  hereof. 

1 . 1 0  "Conservation Proposal" has the meaning ascribed to said term in Section 1 3 .2(b) 

1 . 1 1 "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction  allowable with respect to an asset for such 
Fiscal Year or other pe1iod, except that i f  the Gross Asset Value of an asset differs from its adjusted basis 
for federal income tax purposes at the beginning of such Fiscal Year or other period, Depreciation shall be 
an amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such Fiscal Y car or other period bears to 
such beginning adjusted tax basis; p rovided, however, that if  the adjusted tax basis for federal i ncome tax 
purposes of an asset at the beginning of such Fiscal Year or period is zero, Depreciation shal l  be 
determined with reference to such beginni ng Gross Asset Value using any reasonable method selected by 
the Members. 

1 . 1 2 "Distributable Cash" means all cash, revenues and funds received by the Company from 
Company operations, less the sum of the fol lowing to the extent paid or set aside by the Company: (a) all 
principal and interest payments on indebtedness of the Company and all other sums paid to lenders; (b) al l  
principal and i nterest payments on indebtedness of the Company, if any, to Members; (c) all cash 
expendin1res incurred incident to the nonnal operation of the Company's business; (d) such reserves as the 
Manager deems reasonably necessary for the proper operation of the Company' s  business, including but 
not limited to the Operating Reserve. 

1 . 1 3  "Economic Interest" means a Member's share of the Company's Profits, Losses and 
distributions of the Company's property pursuant to the Agreement and the Tennessee Act, including, 
without l imitation, a Member's "Financial R ights" as defined at T.C.A. §41\-249- 1 02( 1 1 ) . A Member's 
Economic Interest shall not include any right to part icipate in  the management of the business and affairs 
of the Company, including any rights to vote on, consent to or otherwise participate in any decision or 
action of the Members granted pursuant to this  Agreement or the Tennessee Act. A Member's Economic 
Interest percentage shall be the same as his Ownership Interest percentages. 

1 . 1 4 "Effective Date'' means, for purposes of this Operating Agreement, the elate noted on the 
s ignature page hereto. 

1 . 1 5  "Entity" means. any general partnership. limited pannership, l imited liability company, 
corporation, joint venture, trust, business trust, cooperative or association or any foreign trust or foreign 
business organization. 

1 . 1 6  ''Fiscal Year" means the Company's fiscal year, which shall be the calendar year. 

1 . 1 7  "Gross Asset Value" means, with respect to any asset, the asset ' s  adjusted basis for 
federal income tax purposes, except as fol lows: 

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

(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 
respective gross fai r  market values, as cletcn11incd by the Manager, as of the following times: (i) the 
acquisition of an additional interest in the Company after the elate hereof by any new or existing Member in 
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exchange for more than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an interest in the Company; and (iii) the 
liquidation of the Company within the meaning of Regulations Section l .704-l(b)(2)( i i)(g); provided, 
however, that adjustments pursuant to clauses (i) and (ii) above shall be made only if the Manager reasonably 
detennines that such adjustments are necessary or appropriate to reflect the relative economic interests of the 
Members in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any Member shall be 
the gross fai r  market value of such asset on the date of distribution; and The Gross Asset Values of 
Company assets shall be increased (or decreased) to reflect any adjustments to the adjusted basis of such 
assets pursuant to Code Section 734(b) or Code Section 743(b ), but only to the extent that such adjustments 
are taken i nto account in determining Capital Accounts pursuant to Regulations Section 1 .704-
l(b )(2)(iv)(m) and Article IX hereof; provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this subparat,•Taph (d) to the extent the Manager determines that an adjustment pursuant hereto is 

· necessary or appropriare-· in- connection with a transactim1- that would otherwise Tesult in-an·· adjustment·· 
pursuant to this subparagraph (d). 

T f the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraph (a), 
subparagraph (b) or subparagraph (d) hereof, such Gross Asset Value shall thereafter be adj usted by the 
depreciation taken into account with respect to such asset for purposes of computing Prof1ts and Losses. 

1 . 1 8  "Initial Capital Contribution" means the initial contributions to the capital of the 
Company made by a Member pursuant to this Operating Agreement. 

1 . 1 9  "Investment Proposal" has the meaning ascribed to said term in Section l 3 .2(a) hereof. 

1 .20 "Majority" means the affirmative vote or consent of Members owning Units which, taken 
together, exceed fifty percent (50%) of the ag£-,>regate of all Unit<> entitled to vote thereon. 

1 .2 1  ''Manager" means one or more managers designated pursuant to this Agreement. 
Specifically, Manager shall mean Arthur J. ("Jimmy") Goolsby, Jr., or any other Persons that succeed him, in his 
capacity as Manager. The number of Managers may be increased or decreased from time to time by the 
unanimous approval of the Members. At any time there is  only one Manager of the Company, all references to 
the Managers in the plural shall be deemed to refer to such M anager. 

1 .22  "Member" means each of the pa1iies who execute this Operating Agreement or a 
counterpm1 of this Operating Agreement as a Member and each of the parties who may hereafter become 
Members. Unless specifical ly stated o therwise, all references to a Member shal l  include a Member acting 
as a ManagcL 

1 .23 "Member Nonrecourse Debt" has the meaning given the tenn "pm1ner nonrecourse debt" set 
forth in Section 1 . 704-2(b)(4) of the Regulations. 

I .24 "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each 
Member Nonrecourse Debt, equal to the Company M inimum Gain that would result if  such Member 
Nonrecourse Debt were treated as a Nonrecourse Liabil ity, detem1ined in accordance with Section 1 .704-
2 (0(3) of the Regulations. 

1 .25 "Member Nonrecourse Deductions" has the meaning given the tenn ''panner nonrecourse 
deductions" as set forth i n  S ection 1 .704-2(i)(2). 
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1 .26 "Membership Interest" means a Member's entire interest in the Company including such 
Member's Economic Interest and the right to participate in the management of the business and affairs of the 
Company, including the right to vote on, consent to, or othe1wise participate in any decision or action of or by the 
Members granted pursuant to this Operating Agreement or the Tennessee Act. A Member's Membership 
Interest shall be designated in Units. 

1 .27  "Nomecourse Deductions" has the meaning set forth in Section 1 .704-2(b )(l) of the 
Regulations. 

1 .28  "Nonrecourse L iabi l ity" has the meaning set f(nih in Section 1 .704-2(b )(3) of the 
Regulations. 

I .29 "Operating Agreement" or "Ae:reement" means this Operating Agreement as originally 
executed and as amended from time to time. 

l .30 "Operating Reserve" means the reserve account for the Company established by the 
Manager for Company purposes, including debt service (if any), taxes, insurance, maintenance, accrued or 
deferred expenses, and other working capital needs, contingent liabilities, taxes and purchases, as well as the 
expenses more particularly described in Subsection 1 3  .2( d) of this Agreement. The Operating Reserve shall 
be excluded tl"om Distributable Cash as the Manager deems reasonably necessary for the proper operation of 
the Company' s  business and any funds advanced or lent by the Manager to the Company for inclusion in 
the Operating Reserve. 

1 . 3 1  "Ownership Interest" means the proporiion that a Member's Units bear to the aggregate 
Units owned by all Members from time to time. 

1 .32  "Person" means any individual or Entity, and the heirs, executors, administrators, legal 
representatives, successors, and assigns of such "Person" where the context so permits. 

1 .33  "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Company's 
taxable income or loss for such Fiscal Year, detem1ined in accordance with Code Section 703(a) (fi)r the 
purpose, al l  items of income, gain, loss, or deduction required to be stated separately pursuant to Code Section 
703(a)( l )  shall be included in taxable income or loss), with the fol lowing adjustments (without dupl icat ion) :  

(i) Any income of  the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Profits or Losses pursuant to this definition of "Profits" and 
"Losses" shall be added to such taxable income or loss; 

(ii) Any expenditures of the Company described in Code Section 
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section l .704-
l(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this definition of 
"Profits" and "Losses" shal l  be subtracted ti"om such taxable income or loss; 

(ii i) In the event the Gross Asset Value of any Company asset i s  adjusted 
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall 
be treated as an item of gain (if the adjustm<;:nt increases the Gross Asset Value of the asset) or an item of loss ( i f  
the adjustment decreases the Gross-Asset Value of the asset) tl"om the disposition o f  such asset and shall  be 
taken into account for purposes of computing Profits or Losses; 

( iv) Gain or loss resulting from any disposition of Property with respect to 
which gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
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Gross Asset Value of the Property disposed of, notwithstanding that the adjusted tax basis of such Property 
differs from its Gross Asset Value ;  

( v )  In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account Depreciation for 
such Allocation Year, computed in accordance with the definition of Depreciation; 

(vi) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Code Section 734(b) is required, pursuant to Regulations Section 1 .704-(b)(2)(iv)(m)(4), to 
be taken into account in determining Capital Accounts as a result of a distribution other than in l iquidation of a 
Member's  interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition 
of such asset and shall be taken into account for purposes of computing Profits or Losses ; and 

···(vii! -- Notwithstanding any other· provision ofthis-definition��any ·itemsvvhich 
are specially allocated pursuant to Section 9.3 or Section 9 .4 hereof shall be taken into account in computing 
Profits or Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be specially 
allocated pursuant to Sections 9.3 and 9.4 hereof shall be detem1ined by applying rules analogous to those 
set forth in subparagraphs ( i)  and (vi) above. 

1 .34 "Property" means all that real and personal property owned by the Company, including 
its ownership of membership interests in the Subsidiary, and shall include both tangible and intangible 
property. 

1 .3 5  "Real Property" means that certain real property owned by the Subsidiary and more 
particularly described on Exhibit A attached hereto, together with all easements, rights of access, riparian 
1ights, mineral and mining rights, and all other property 1ights relating thereto. 

1 .36 "Subsidiary" means Piney Cumberland Resources, LLC, a Tennessee l imi ted l iabil ity 

company that owns approximately 439.86 acres of unimproved real estate located in Van Buren County, 
Tennessee, in which the Company wil l  initially acquire a minimum of 95 .204040% and a maximum of 
95 .959596% of the  issued and outstanding membership interests in such Subsidiary. 

1 .37  "IQ.!llKS�eQ._Aef' means the Tennessee Revised Limited Liability Company Act at T.C.A. 
§§48-249- 1 0 1 ,  et seq. 

1.38 "Transferring Member" means a Member who sells, assigns, pledges, hypothecates or 
otherwise transfers tor consideration or gratuitously all or any portion of his Membership Interest or Economic 
Interest. 

1 .39  "Treasurv Regulations" or "Regulations" means the Federal Income Tax Regulations 
promulgated under the Code, as such regulations may be amended from time to time (including corresponding 
provisions of  succeeding regulations) .  

1 .40 "Unit" means the Membership Interests ofthe Company which shall be denominated in unit 
increments (each, a "Unit") with each Unit representing a Member's entire interest in the Company, 
including such Member' s  Economic I nterest and the right to participate in the management of the business 
and affairs of the Company, including the right to vote on, consent to, or otherwise participate in any decision 
or action of or by the Members granted pursuant to this Operating Agreement or the Tennessee Act. There 
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shall be three (3)  classes of Units in the Company: ( i)  Class A Units, ( i i )  Class B Units, and (i i i) Common 
Units. Each Unit shall carry with i t  the right to vote (except as may be specifically limited herein) on the 
basis of one vote per Unit. There shall be initially 3 1 2, 876 Class A Units, 12 .444 Class B Units, and l ,000.000 
Common Units authorized for issuance by the Company. 

ARTICLE I I  
FORMATION O F  CO:.WP ANY 

2. 1 Formation. The Company was formed by its organizer as a Tennessee Limited Liabil ity 
Company by executing and delivering A1ticles of Organization to the Secretary of State of Tennessee in 
accordance with the provisions of the Tennessee Act. 

2.2 Name. The name of the Company is  Piney Cumberland Holdings, LLC. 

·· �2:3 · Principal Place of Business. The principal place of� business of the�Companyis�8-1 7 
College S treet. Spencer, Tennessee 38585 .  The Company may locate its places of business and registered 
office at any other p lace or places as the Members may from time to time deem advisable. 

2.4 Registered Office and Registered Agent. The Company's initial registered office shall be at 
the office of i ts registered agent at I 56 Rector Avenue, Crossville, Tennessee 38555, and the name of its 
registered agent at such address is Kenneth Chadwel l .  The registered office and registered agent may be 
changed from time to time by fil ing the address of the new registered office ancllor the name of the new 
registered agent with the Secretary of State of Tennessee pursuant to the Tennessee Act and the applicab le 
rules promulgated thereunder. 

2.5 Tenn. The term of the Company shall commence on the elate the Articles of Org<mization 
was filed with the Secretary of State of Tennessee and shall continue for a period of five (5) years from 
the Effective Date, unless otherwise extended by the vote of a Majority, and fmther unless sooner 
tenninated and dissolved in accordance with the provisions of this Operating Agreement or the Tennessee 
Act. 

ARTICLE I I I  
B USINESS OF COMPANY 

3 . 1  Permitted Businesses. The business of the Company shall be: 

(a) To purchase membership interests in the Subsidiary; 

(b) In the event the Investment Proposal is selected by the Members under A1ticle XIII 
hereof, then to vote its interest in the Subsidiary to cause the Subsidiary to invest in, improve, sell ,  use and 
operate the Real Property, and to engage in any and al l  activities and transactions and enter into any and all 
af,':rccmcnts and undertakings which arc appropriate, necessary, customary, convenient or incidental thereto; 

(c) In the event the Conservation Proposal is selected by the Members under Article 
XIII hereof then to vote its interest in the Subsidiary to cause the Subsidiary to promote conservation 
through the grant of the Conservation Easement, and to engage in any and all activities and transactions 
and enter into any and all agreements and undertakings which are appropriate, necessary, customary, 
convenient or inc idental thereto, subj ect  to the terms and conditions of the Conservation Easement, which 
may include utilizing the Real Prope1iy for passive recreation, wildlife management and hunting; 
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(d) Until such time as either the Investment Proposal or the Conservation Proposal is 
selected, to cause the Subsidiary to engage in any and al l  activities and transactions and enter into any and 
all agreements and undertakings which are appropriate, necessary, customary, convenient or incidental to 
the selection process described in Article XIII  hereof; 

(e) To cause the Subsidiary to manage the use, operation and disposition of the Real 
Property in accordance with the terms hereof, depending on which proposal is selected; 

(f) To cause the Subsidiary to promote the enhancement and/or exploitation of the 
Real Property not in violation of its or this Operati;Jg Agreement, including but not limited to harvesting 
timber from the Real Property and using the Real Properiy for hunting; and 

(g) To, subject to the tenns of this Operating Agreement, engage in any other lawful act 
or activity which a Majority of the Members consent to in writing. 

ARTICLE IV 
NAMES. ADDRESSES AND UNITS OF MEMBERS 

4. 1 Members. The names, addresses and number of Units owned for each of  the Members 
i s  as set forth on Exhibit B attached hereto, which exhibit shall be updated by the Managers from time to 
time as necessary to reflect the then current Members of the Company. 

4.2 Class A Units. Class A Units shall be redeemable by the Company upon the approval 
of Majority of the Class A Units �and the approval of a M ajority of all Units. The redemption price for 
C lass A Units shall be One and No/ ! 00 Dollar ($ 1 .00) per Class A Unit.  Once a Class A Unit has been 
redeemed by the Company, such Class A Unit shall be cancell ed and shall not be reissued by the 
Company. 

4.3 C lass B Units . Class B Units shall be redeemable by the Company upon the approval 
of Majority of the Class B Units and the approval of a Majority of all Units. The redemption price for 
Class B Units shall be Two Thousand Three Hundred Eighty-Four and 00/1 00 Dollars ($2,384) per Class 
B Unit. Once a Class B Unit has been redeemed by the Company, such C lass B Unit shall be cancel led 
and shall not be reissued by the Company. 

ARTICLE V 
RIGHTS AND DUTIES OF THE MA:"'AGER 

5 . 1  Management. The business and affairs of the- Company shall-be managed by its Manager. 

Except for situations where the approval of the Members is expressly required by this Agreement or by 
nonwaivablc provisions of applicable law, the Manager shall have ful l  and complete authority, power and 
discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perform any and all other acts or activities customary or incident to 
the management of the Company's  business. At any t ime when there is more than one Manager, any one 
M anager may take any action pennitted to be taken by the Manager. 

5 .2  Certain Powers of the Manager. Without limiting the generality of Section 5 . 1  and 
subject to Sections 5 . 3  and 5 . 1 1 hereof, the Manager shall have the absolute power and 
authority on behalf of the Company: 
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(a) To acquire any property outside of the ordinary course of business from any 
Person as the Manager may determine. The fact that a Manager is directly or indirectly affil iated or connected 
with any such Person shall not prohibit the Manager from dealing with that Person. 

(b) To borrow money for the Company from banks, other lending institutions, the 
Members, or affiliates of the Members on such tenns as the Manager deems appropriate. No debt shall be 
contracted or liability incurred by or on behalf of the Company except by the Manager, or to the extent 
pem1itted under the Tennessee Act, by agents or employees of the Company expressly authorized to contract 
such debt or incur such liability by the Manager. 

business. 
(c) To purchase l iabi l ity and other insurance to protect the Company's property and 

(d) To hold and own any Company real and/or personal properties in the name of the 
� Company�and sell or dispose of the Company' s assets in the ordinary course of the Company's business. 

(e) To invest any Company funds temporarily (by way of example but not limitation) in 
time deposits, short-tenn govemmental obligations, commercial paper or other investments. 

(f) To execute on behalf of the Company all instruments and documents, including, 
without limitation, checks; drafts; notes and other negotiable instruments; mortgages, security deeds or deeds of 
trust; security agreements; financing statements; documents providing for the acquisition, mortgage or 
diwosition of the Company's  property; deeds; assignments; bills of sale; leases; partnership agreements, 
operating agreements of other l imited l iabi l ity companies; and any other instruments or documents 
necessary, in the opinion of the Manager, to the business of the Company. 

(g) To employ accountants, legal counsel, managing agents or other experts to 
perform services for the Company and to compensate them fro m  Company funds. 

(h) To enter into any and all other agreements on behalf of the Company. with any 
other Person for any purpose, in such fom1s as the Manager may approve. 

(i) To do and perfonn all other acts as may be necessary or appropriate of the conduct 
of the Company's business. 

(j ) To vote the membership or other ownership interests the Company has in any 
other company or entity including, but not limited to, the membership interests the Company owns or 
subsequently obtains in the Subsidiary. 

Unless authorized to do so by this Operating Agreement or by the Manager, no attomey-in-fact. 
employee or other agent of the Company shall have any power or authority to bind the Company in any 
way, to p ledge its credit or to render it l iable pecuniary for any purpose. 

5.3 Liability for Certain Acts. The Manager shall act in a manner he, she or it believes in good 
faith to be in the best interest of the Company and with such care as an ordinarily prudent person in a like 
position would use under similar circumstances. A Manager is not liable to the Company, or any Member for 
any action taken in managing the business or affairs of the Company if he, she or it pcrfon11s the duty of his, her 
or its office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall 
have any obligation with respect to the retum of a Member's Capital Contribution or profits from the operation 
of the Company. No Manager shall be liable to the Company or to any Member for any loss or damage 
sustained by the Company or any Member except loss or damage resulting fi�om intentional misconduct or 
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knowing violation of law or a transaction for which such Manager received a personal benefit in violation or 
breach of the provisions of this Operating Agreement. · Each Manager shall be entitled to rely on 
information, opinions, reports or statements, including, but not limited to, financial statements or other 
financial data prepared or presented in accordance with the provisions of the Tennessee Act. 

5.4 Manae:cr Has No Exclusive Duty to Company. The Manager shall not be required to 
manage the Company as their sole and exclusive function and he may have other business interests and 
may engage in other activities in addition to those relating to the Company. The Manager shall incur no 
liability to the Company or to any of  the Members as a result of  engaging in any other business or venture. 

5.5 Bank Accounts. The Manager may from time to time open bank accounts in the name 
of the Company, and the Manager shall be the sole signatories thereon, unless the Managers determine 
otherwise. Ali funds of the Company shall be deposited in its name in an accmmt or accounts as shall be 
designated 11-om time to time by the Manager. All fimds of the Company shall be used solely for the business 

··of the Company. All- withdrawals' from 1he-Cumpany-bank accounts -shall- be--made only upon checks 
signed by a Manager or by such other persons as the Manager may designate from time to time. 

5.6 Indemnity of the Manager, Employees and Other Agents. To the fullest extent 
permitted under the Tennessee Act, the Company shall indemnify the Manager and make advances for 
expenses to him with respect to his duties (including fiduciary duties) and liabilities arising out of or 
connected with his capacity as Manager. The Company shall indemnify its employees and other agents who 
are not Manager ( if any) to the fullest extent pem1itted by J aw with respect to their duties and l iabilities 
arising out of or connected with their capacities as employees of  the Company. 

5.7 Term. Each Manager shall serve at  the discretion of the Members. Such Manager' s 
term (subject to removal at the discretion of the Members in accordance with Section 5 .9) shall be for the 
remaining tenn of the Company. 

5.8 Resignation. Any Manager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of any Manager sha l l  take effect upon receipt of 
notice thereof or at such later time as shall be specified in such notice; and, unless othct\vise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. The resignation of a 
Manager who also is a Member shall not affect the Manager's rights as a Member and shall not constitute a 
withdrawal or a Member. 

5.9 Removal. All or any lesser number of Managers may be removed at any time with Cause 
by the vote of a Majority of the Members. For purposes of this Section 5.9, with Cause shal l mean : (i) the 
papctration by such Manager of willful JJ-aud against the Company; or (ii) the willful breach by such 
Manager of any of his, her or its c�vcnants or agreements contained-in this Operating Agreement, which is not 
cured within thirty (30) days following written notice provided by the MajOiity of the Members. The removal of 
a Manager who also is a Member shall not affect the Manager's rights as a Member and shall not constitute 
a withdrawal of a Member. 

5 . 10  Vacancies. Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the vote of a Majority. A Manager elected to fill a vacancy shall hold office 
until the expiration of his term and until his successor shall be elected and shall qualify or unti l his earlier 
death, resi!:,mation or removal. If  for any reason at any time there i s  not at least one Manager, then each of 
the Members shall automatically become a Manager until such t ime as the Members, by the vote of a 
Majority thereof, have designated one or more Managers. 
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5. 1 1  Limitations on Manager's Authority. Notwithstanding anything to the contrary 
contained herein, no Manager shall have the power or authority to take any of the following actions without a 
vote of a Majority of the Members, or as otherwise pennitted in  this Agreement: 

(a) Enter into a contract or loan agreement which would commit or obligate the 
Company to expend more than $50,000.00 of Company funds; 

(b) The sale of substantially all of the assets of the Company, except in compliance 
with Article XIII hereof; 

(c) File bankruptcy for the Company, settle or compromise any claim of the Company in 
excess of S 1 0,000.00, or confess a judgment against the Company; 

(d) Make any loans of Company funds; 

(e) Cause the Company to be a party to a merger, or an exchange or acquisition ofthe 
type described in the Te1messee Act; 

(t) Take any action which would be likely to have an adverse effect on the Real 
Property or any other Property of the Company; 

(g) Sell, assign, convey, exchange, dispose, grant or otherwise transfer the Real 
Property or any other Property of the Company, whether owned directly or indirectly, except i n  
compl iance with Art ic le XIII hereof; 

(h) Mo11gage, p ledge, encumber, grant a security interest in,  lease or se l l  the R eal 
Property or any other Property of the Company, except in compl iance with Artic le X lll hereof; 

(i) Cause the Company to engage in any business activities or l ines of business other 
than pursuant to its purpose described in Section 3 . 1  hereof; 

hereof: 
U) Take any action in derogation of the decision of the Members under Artic le  XIII 

(k) The undertaking, generally, to do any act which is in contravention of this 
Operating Agreement or which would make i t  impossible to carry on the ordinary business of the Company;  or 

(I) Cause the Subsidiary to take any action outlined in subsection (a)-(k) above. 

Should any Manager desire to take any of the above-described actions, such Manager shall notify each of the 
Members of such f�1ct in accordance with the notice provisions set forth in Section 1 5 . 1 3 .  In the event any 
Member so notified Jails to respond either aninnatively or negatively in wri ting to the Manager within live 
( 5)  calendar days of  the effective date of such notice, such Member shal l be deemed to have consented to 
the action proposed by the Manager. Notwithstanding the foregoing. in the event of the death of any of 
the individual Members, the deceased Member's estate holding an Economic Interest in the Company shall 
not have any of the approval rights set forth in this Section 5 . 1 1 or any vote or Membership Interest ( other 
than an Economic Interest) in the Company. 

5 . 1 2  Compensation. The Manager shall not be entitled to any compensation for canying out 
h is  duties or acting as Manager, except as provided in  Artic le 1 4.4(b)(iv) hereof with respect to any amount 
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remaining in the Operating Reserve at liquidation. However, the Manager shall be reimbursed for all reasonable 
expenses incurred in managing the Company and carrying out his duties hereunder. 

ARTICLE VI 
RIGHTS AND OBLIGATIONS O F  MEMBERS : MEETINGS 

6. 1 No Liabi l i ty to Third Parties. Each Member's l iabil ity to third parties shall be l imited 
as set forth in  the Tennessee Act. 

6.2 Liab i litv for Certain Acts. No Member has guaranteed nor shall any Member have any 
obligation with respect to the retum of a Member's Capital Contributions or profits from the operation of the 
Company. Notwithstanding T.C.A. §48-249-402,-403, or any contraty rule of law or equity, no Member shall 
be liable to the Company or to any Member for any loss or damage sustained by the Company or any Member 
except loss or damage resulting from intentional misconduct or knowing violation of law or a transaction for 
which such-Mcmberrcceived·a·personal·benct]tin ·vio lation · or breach · o fthc provisions of this Agreement:· --�
Each Member shall be entitled to rely on information, opinions, reports or statements, including but not 
l imited to financial statements or other financial data prepared or presented in accordance with the 
provisions of the Tennessee Act. 

6.3 Indemnity of Members. To the fullest extent permitted under the Tem1essee Act, the 
Company shall indetm1if)r the Members and make advances for expenses to them with respect to their duties 
(including fiduciary duties) and liabilities arising out of or connected with their respective capacities as 
Members. 

6.4 List of Members. Upon written request of any Member, the Manager shall provide a l ist 
showing the names, addresses and Membership Interest of all Members and Manager and the other 
infonnation required by the Te!U1essee Act and maintained pursuant to Section I 0 .2 .  

6 .5  Priority and Retum of Capital. Except as may be expressly provided in Sections 8 . 1 and 
1 4.4, no Member shall have priority over any other Member, either as to the return of Capital Contributions or 
as to Profits, Losses or distributions. This Section shall not apply to loans (as distinguished fl-om Capital 
Contributions) which a Member has made to the Company. 

6.6 Members Have No Exclusive Duty to Company. The Members may have other business 
interests and may engage in  other activities in addi tion to those relating to the Company. Neither the 
Company nor any Member shall have any right, by virtue of this Agreement to share or pmiicipate in such 
other investments or activities of the Member or to the income or proceeds derived therefrom. The Member 
shall incur no l iabi l i ty to the Company or to any or the Members as a result of engaging in any other business 
or venture. .� 

. 

6.7 Loans to Company. No Member shall be required to make any loans to the Company. To 
the extent approved by Members holding a Majority, the Members may be pennitted to make loans to the 
Company if and to the extent they so desire and the Company requires such funds. In such event, the 
Members shall have the opportunity (but not the obligation) to participate in such Member loans on a pro 
rata basis in accordance with their Ownership Interests, and the security ( if any) tor such Member loans shall be 
as nearly equal as possible among the lending Members based upon the respective amounts lent by each 
Member. The making of any loan by a Member shall not create any additional fiduciary duty as between the 
Member and the Company and shall not otherwise restrict the right to foreclose, or restrict any other legal 
remedies which may be exercised by the Member as may be provided to a third pa1iy creditor under l aw. 
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6.8 No Annual or Other Meetings Required. Notwithstanding the Tennessee Act to the contrary, 
no annual or other meetings of the Members shall be required, the same being hereby waived, but the Members 
may meet from time to time as they desire in accordance with such procedures (if any) as the Manager may 
from time to time prescribe. 

6.9 No Requirements of Minutes. Although the Company may maintain books of minutes or 
other records of proceedings of the Company, neither the Manager, the Members nor the Company shall be 
required to maintain minutes of the Company or other records of its proceedings. 

ARTICLE VII 
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS 

7. 1 Members' Capital Contributions. The Members' capital accounts shall be set and 
maintained in accordance with the Treasury Regulations. 

7.2 Additional Capital Contributions. No Member shall be required to make any additional 
Capital Contributions .  To the extent approved by a unanimous vote of the M embers, the Members may be  
permitted to  make additional Capital Contributions if  and to  the extent they so approve. 

7.3 Withdrawal or Reduction of Members' Contributions tQ. Capital. 

(a) A Member shall not receive out of the Company's prope1iy any pa1i of such 
Member's Capital Contribution until al l  l iabilities of the Company, except liabilities to Members on 
account of their Capital Contributions, have been paid or there remains propc11y of the Company (exclusive of 
Reserves) suffic ient to pay them. 

(b) A Member, irrespective of the nature of such Member's Capital Contribution, has 
only the right to demand and receive cash in retum for such Capital Contribution. 

7.4 Effect of  D isposition of Membership Interest. In the event of an authorized disposition 
of a Membership Interest pursuant to Article XI hereof. the Capital Account of the Member making such 
disposition shall become the Capital Account of the Transferee, to the extent it relates to the Membership 
Interest the subject of such disposition. 

ARTICLE VII I  
DISTRIBUTIONS T O  MEMBERS 

8. 1 Distributions. All distributions of Distributable Cash shall be made, at times and m 
amounts as approved by�the Manager, as follows: 

(a) First, to the Members. pro rata, based upon their positive Capital Accounts, until 
their Capital Accounts are reduced to zero: 

(b) Then, a l l  remaining Distributable Cash shal l  be distributed to the Members, pro 
rata, in accordance with their Economic Interests. 

8.2 Amounts Withheld. The Company is authorized to withhold fi·om payments and 
distributions, with respect to a l locations to the Members, and to pay over to any federal, state and local 
govemment or any foreign govemment, any amounts required to be so withheld pursuant to the Code or 
any provisions of any other federal, state or local law or any foreign law, and shall allocate such amounts to the 
Members with respect to which such amount was withheld. 
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8.3 Limitation Upon Distributions. No distribution shall be made to Members i f  prohibited by 
the Tennessee Act. 

ARTICLE I X  
ALLOCATIONS 

9. 1 Profits. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof: 
Profits for any fiscal year shall  be al located to the Members, pro rata, based upon their respective 
Ownership Interests as set forth herein. 

9.2 Losses. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Losses for any fiscal year shall be allocated in the following order and priority: 

(a) Except as provided in Section 9 .2 (b) hereof, Losses for any fiscal year shall be  
- --�----·--· · �-aHocated·to the-Members; pro rata;· based upon their respective 0wnership rnterests as set-fortlrherein-.----

(b) The Losses a l located pursuant to Section 9 .2 (a) hereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Member to have an Aqjusted Capital 
Account Deficit at the end of any fiscal year. In the event that some but not all of the Members would have an 
Adjusted Capital Account Deficit as a consequence the allocation of Losses pmsuant to Section 9.2(a) hereof, the 
limitations set forth in this Section 9.2(b) shall be applied on a Member by Member basis so as to allocate the 
maximum pennissible Losses to each Member under Regulations Section 1 .704- l (b)(2)(ii)(d). Al l  Losses in 
excess of the limitations set fmth in this Section 9.2(b) shall be allocated to the Members on a pro rata basis in 
accordance with their Ownership Interests as set forth herein. 

order: 
9 .3  Special  Al locations. The fol lowing special al locations shall be made in the fol lowing 

(a) M inimum Gain Chargcback. Except as otherwise provided in Regulations Section 
1 .704-2(f), and notwithstanding any other provision of this Article IX, if there is a net decrease in Company 
Minimum Gain during any Company fiscal year, each Member shall be specially allocated items of 
Company income and gain for that fiscal year (and, if  necessary subsequent fiscal years) in an amount equal to 
such Member' s  share of the net decrease in Company Minimum Gain, dctcnnincd in accordance with 
Regulations Section 1 .704-2(g) . A llocations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated 
shall be detennined in accordance with Regulations Sections 1 .704-2(f)(6) and 1 .704-2(j)(2) .  This Section 
9 .3(a) is  intended to comply \Vith the Minimum Gain Chargeback requirement in Regulations Section 
l .704-2(f) and shall be interpreted consistently there\vith. 

(b) Member Minimum Gain Chargeback. Except as otherwise provided in Section 
1 .  704-2(i)(  4) of the Regulations, and notwithstanding any other provisions of  this Article IX, if there is a 
net decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year, each Member who has a share 
of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined 
in accordance with Section 1 .704-2(i)(5) of the Regulations, shall be specially allocated items of Company 
income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such 
Member's share of the net decrease in Company Nonrecourse Debt Minimum Gain attributable  to such 
M ember Nonrecourse Debt, detennined in accordance with Regulations Sections 1 .704-2(i)(4). 
Allocations pursuant to the previous sentence shall be made in proportion to the respective mnounts required 
to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in 
accordance with Regulations Sections 1.704-2( i)(4) and 1 . 704-2(j)(2). This Section 9.3(b) is intended to 
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comply with the Minimum Gain Chargeback requirement of Regulations Section 1 .704-2(i)(4), and shall be 
intc1preted consistently therewith. 

(c) Qualified Income Offset. In the event any M ember unexpectedly receives any 
adjustments, allocations, or distributions described in Sections 1 .704-l(b)(2)(ii)(d)(4), 1 .704-l(b)(2)(ii)(d)(5), or 
1 . 704- 1  (b)(2)(ii)(d)(6) of the Regulations, items of Company income and gain shall be specially allocated to 
each such Member in an amount and manner sufficient to el iminate, to the extent required by the Regulations, 
the Adjusted Capita l  Account Deficit of such Member as quickly as possible, provided that an allocation 
pursuant to this Section 9 .3(c) 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 Article IX have been 
tentatively made as if this Section 9.3 (c) were not in  the Agreement. 

(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at 
the end of any Company fiscal year which is in excess of the sum of (i) the amount such Member is obligated 

-- �--�- - to restore--pursuant to any provision ofthis Agreement and (ii) the amount such-Memberis-deemed l:o-be-- -

obligated to restore pursuant to the penultimate sentences of Regulations Sections 1 .704 2(g)( l )  and 1 .704-
2(i)(5), each such Member shall be specially allocated i tems of Company income and gain in the amount of  
such excess as quickly as  possible, provided that an  allocation pursuant to th is Section 9 .3(d )  shal l  be  
made only i f  and to the  extent that such Member would have a deficit Capital Account in  excess of  such 
sum after al l  other allocations provided for in this Article IX have been made as if Section 9 .3(c) hereof and 
this Section 9.3(d) were not in the Agreement. 

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any 
fiscal year or other period shall be specially allocated to the Member who bears the economic risk of loss with 
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in 
accordance with Regulations Sections 1 . 704-2(i)(l). _ , ,  

(f) Section 754 Adjustments. To the extent an a�justment to the adjusted tax basis of any 
Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to 
Regulations Sections 1 .704-l(b)(2)(iv)(m)(2) or (4), to be taken into account in detcm1ining 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 ( if  the adjustment decreases such basis) and such gain or loss shall 
be special ly a l located to the Members in accordance with their interest in the Company in the event that 
Regulations Section 1 .704- l(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution was made 
in the event that Regulations Section 1 . 704-I(b)(2)(v)(m)(4) applies. 

(g) Nonrecourse Deductions. Nonrecourse Deductions for any year or other period shall 
be al located to the Members, pro rata, based upon their respective Ownership Interests as set forth herein .  

(h)  Allocations Relating to Taxable Issuance of Membership Interest. Any income, 
gain, loss or deduction real ized as a direct or indirect result of the issuance of an interest by the Company to a 
Member (the "Issuance lteiT(s") shall be allocated among the Members so that, to the extent possible, the net 
amount of such Issuance Items , together wil l  all other allocations under this Agreement to each Member, 
shall be equal to the net amount that would have been allocated to each such Member if the Issuance Items had 
not been realized. 

9.4 Curative A llocations. The al locations set forth in Sections 9,2(b), 9 . 3(a), 9 .3 (b), 9 . 3 (c), 
9 . 3 (  d), 9 ,3(  e),  9 .3(f) ,  and 9 .3 (g) hereof (the ''Regulatory Allocations") are intended to comply with certain 
requirements of the regulations. It is the intent of the Members that, to the extent possible, all regulatory 
al locations shall  be offset either with other Regulatory Allocations or with special a l locations of other 
items of  Company mcome, gain, loss or deduction pursuant to this S ection 9.4, Therefore, 
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notwithstanding any other provrswns of thi s  Article IX (other than the Regulatory Allocations), the 
Manager shall make such offsetting special allocations of Company income, gain, loss or deduction in whatever 
manner it determines appropriate so that, after such offsetting allocations are made, each Member's Capital 
Account balance is, to the extent possible, equal to the Capital Account balance which the Member would have 
had if the Regulatory Allocations were not part of the agreement and all Company items were a llocated 
pursuant to Sections 9 . 1 ,  9.2(a), and 9 .3(h). In exercising this d iscretion under this Section 9.4, the 
Manager wil l  take into account future Regulatory Allocations under Sections 9 .3(a) and 9 .3(b), that, 
although not yet made, are likely to offset other Regulatory Allocations previously made under Sections 
9.3(e) and 9 .3(g). 

9 .5  Other Allocation Rules. 

(a) For purposes of determining the Profits, Losses, or any other items allocable to 
any period, Profits, Losses, and any such other items shall be detcnnined on a daily, monthly, or other 
basis; as determined by the Manager using the permissible method under Code Section - 906 and-the 
Regulations thereunder. 

(b) All allocations to the Members pursuant to this Article IX shall, except as otherwise 
provided, be divided among them in proportion to the Ownership Interests held by each. 

(c) Except as otherwise provided in this Agreement, all items of Company income, gain, 
loss, deduction, credit and any other allocations not otherwise provided for shall be divided among the 
Members in the same proportions as they share Profits or Losses, as the case may be, for the year. 

(d) The Members are aware of the income tax consequences of the allocations made 
by this Article IX and hereby agree to be bound by the provisions of this Article IX in reporting their shares of 
Company income and loss for income tax purposes. 

(e) To the extent permitted by Sections ! .704-2(h)(3) of the Regulations, the Manager 
shall endeavor to treat distributions of D istributable Cash as having been made from the proceeds of a 
Nonrecourse Liabi l i ty or a Member Nonrecourse Debt only to the extent that such dishibutions would 
cause or increase an Adjusted Capital Account Deficit for any Member. 

9 .6 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to the capital 
of the Company shall, solely for tax purposes, be allocated among the Members so as to take account of any 
variation between the adjusted basis of such property to the Company for federal income tax purposes and its 
initial Gross Asset Value (computed in accordance herewith). 

In the event the Gross Asset Value of any Company asset is adjusted in accordance with this 
Operating Agreement, subsequent allocations of income, gain, loss, and deduction with respect to such asset 
shall take account of any variation between the adjusted basis of such asset for federal income tax 
purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the Regulations 
thereunder. 

Any elections or other decisions relating to such allocations shall be made by the Manager in any 
manner that reasonably reflects the purpose and intention of this Agreement. Al locations pursuant to this 
Section 9.6 are solely for purposes of federal, state, and local taxes and shall not afiect, or in any way be 
taken into account in computing, any Member's Capital Account or share of Profits, Losses, other items, or 
d istributions pursuant to any provisions of this  Agreement. 
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ARTICLE X 
B OOKS AND RECORDS 

1 0. 1  Accounting Period. The Company's accounting period shall be the calendar year. 

1 0.2 Records. Audits and Reports. At the expense of the Company, the Manager shall maintain 
records and accounts of all operations and expenditures of the Company. The Company shall keep at i ts 
principal p lace of business the following records : 

any; 

thereto; 

(a) A current list of the ful l  name and l ast known address of each M ember; 

(b) Copies of records to enable a M ember to determine the relative voting rights ,  if 

(c) A copy of the Artic les of Organization of the Company and al l amendments 

(d) Copies of the Company' s  federal, state, and local income tax retums and reports, if 
any. for the three most recent years; 

(c) Copies of the Company ' s  written Operating Agreement, together with any 
amendments thereto; 

years. 
(t) Copies of any financial statements of the Company for the three most recent 

I 0.3 Tax Returns. At the expense of the Company, the Manager shall cause the preparation and 
timely filing of all tax retums required to be filed by the Company pursuant to the Code and all other tax 
returns deemed necessary and required in each jurisdiction in which the Company does business. Copies of 
such returns, or pe11inent information therefrom, shall be furnished to the Members within a reasonable time 
after the end of the Company's fiscal year. 

ARTICLE XI 
TRAl\SFERABILITY 

I 1 . 1  General .  Without the prior written approval of the Manager and compl iance with the 
provis ions of this  Article X I ,  no Member shall have the right to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer for 
consideration (col lectively, ··sel l"), or 

(b) git1, bequeath or otherwise transfer for no consideration (whether or not by operation of 
law, except in the ease of bankruptcy) (collectively, "Gift"), 

(c) a l l  or part of h is  or her Membership Interest, Economic Interest or Ownership 
Interest. Notwithstanding anything in this Article XI to the contrary, any Member may, without first 
obtaining a approval of  a Majority,  transfer al l ,  but not less than al l ,  of his,  her or its Membership Units in 
the Company to: (A) a revocable trust of which the trans(cning Member is the grantor, trustee and primary 
beneficiary, (B) the estate of a Member who is a natural person upon such M ember's death, or (C) an entity 
wholly-owned by the Member. Provided, however, that upon the transfer of said Membership Units, said 
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assignee of such Membership Units shall continue to be bound by a l l  of the terms and conditions of this 
Operating Agreement as i t  appl ied to the transferring M;mber and the assignee of such Membership Units 
shall execute such documents as are deemed reasonably necessmy by the attorneys for the Company to bind 
said assignee to the provisions of this Operating Agreement. 

1 1 .2 Transferee Not Member in Absence of Unanimous Consent. 

(a) Not\vithstanding anything contained herein to the contrary, if the Manager has not 
approved the proposed Sale or Gift of the Transferring Member's Membership Interest or Ownership 
Interest to a transferee or donee which is not a Member immediately prior to the Sale or Gift, then the proposed 
transferee or donee shall have no right to participate in the management of the business and affairs of the 
Company or to become a Member. The transferee or donee shall merely be the owner of an Economic 
Interest. No transfer of a Member's interest in the Company (including any transfer of the Economic Interest 
or any other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until writterr notice � (including tlre�name �and address� ofthe-proposed� � transferee or 
donee and the date of such transfer) has been provided to the Manager and the non-transferring Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Economic Interest in the Company which does at the same time transfer the balance of the rights associated 
with the Economic Interest transfened by the Transferring Member (including, without l imitation, the rights 
of the TransfeiTing Member to participate in the management of the business and affairs of the Company), the 
Company shal l purchase from the Transfening Member, and the TransfeJTing Member shall sell to the 
Company for a purchase price of $ 1 00.00, all remaining rights and Membership Interest retained by the 
Transferring Member which i mmediately prior to such sale or gift were associated with the transferred 
Economic Interest. 

(c) Notwithstanding anything contained herein to the contrary, no Member shall be 
entitled to purchase or sell any Interest herein, if such purchase would tem1inate the Company's status as an 
association taxable as a pa1inership as determined by the Internal Revenue Service. If such purchase would 
ten11inate the Company's status as such, the Manager may designate a third party to purchase such interest in 
accordance with the terms of this Agreement, and such third party would only be a Member owning an 
Economic 1nterest and would have no right to pmiicipate in the management of the Company, unless 
otherwise determined by the Manager. 

ARTICLE XII 
ADDITIONAL MEMBERS 

From the date of the fonnation of the Company, any Person or Entity acceptable to the Manager may 
become a Member of this Company either�by the issuanee by the Company of Units for such consideration 
as the Members, by a vote of a Majority, shall detennine, or as a transferee of a Member's Membership Interest 
or any portion thereof, subject to the tem1s and conditions of this Operating Agreement. No new Members shall 
be entitled to any retroactive allocation of losses, income or expense deductions incuJTcd by the Company. The 
Manager may, at their option, at the time a Member is admitted, close the Company books (as though the 
Company's  tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new 
Member for that portion of the Company's tax year in which a Member was admitted in accordance \Vith the 
provisions of 706( d) of the Code and the Treasury Regulations promulgated thereunder. 
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ARTICLE XIII 
RIGHTS AND DUTIES REGARDING REAL PROPERTY 

13.1 Certain Acknowledgments. The Manager acknowledges that the Subsidiary (a) has 
obtained a yield plan (the "Development Plan"), reflecting the proposed development of the Real Property 
with a single family residential development; and (b) has contacted the Foothi l ls  Land Conservancy (the 
"Proposed Grantee") concerning the potential encumbrance of the Real Property through the execution and 
delivery to the Proposed Grantee of a conservation easement (the "Conservation Easement") by the Subsidiary. 

1 3 .2  Ce1iain Obligations. 

(a) ft is anticipated that the Manager of the Subsidiary shall review and analyze the 
Development Plan, and shal l  develop a proposal (the "Investment Proposal") to hold the Real Property for 
investment and appreciation pending a future sale to one or more third party developers of the Real 
Property tordcvclopmcnt undcr·the· Bcvclopmcnr-Pian·or ·otherwise� which shall include the ·anticipated 
benefits to the Subsidimy, the Company and the Members in cmmection therewith, a plan for the sale of the Real 
Property by the Subsidiary, and the projection of the costs of holding the Real Property for investment and 
appreciation pending a future sale, including offering proposal preparation, referral fees, commissions, 
prope1ty taxes, appraisal costs, insurance premiums and any other project costs, net of income anticipated fi·om 
the sale of the Real Property under the terms of the Development Plan. 

(b) It is anticipated that the Manager of the Subsidiary shall review and analyze the 
potential encumbrance of the Real Property through the execution and del ivery to the Proposed Grantee of 
the Conservation Easement, and shall develop a proposal (the "Conservation Proposal") concerning the delivery 
of the Conservation Easement to the Proposed Grantee, which shall include the anticipated tax benefits to the 
Company and the Members in connection therewith, a plan for the use and management of the Real 
Property, subject to the terms of the Conservation Easement, and the projection of the costs of holding the 
Real Property, including proposal preparation, property taxes, steward fees, appraisal costs, insurance 
premiums, and any other project  costs, net of income, if  any, anticipated from the use and operation of the 
Real Properiy under the terms permitted by the Conservation Easement and written acknowledgment by 
the Proposed Grantee that it is wil l ing to accept and administer the Conservation Easement. 

(c) Under the Operating Agreement of the Subsidiary, the manager of the Subsidimy is 
required to make a determination, within two (2) years from the Effective Date, as to whether the Subsidiary 
should pursue the Investment Proposal or pursue the Conservation Proposal and to deliver such 
recommendation to its Members, including the Company .  Upon receipt of such recommendation, the 
Manager shal l determine whether to vote in favor of causing the Subsidiary to pursue the Investment 
Proposal or the Conservation Proposal .  

1 3.3 Right of the Members. When the Manager determines that the Company should cause the 
Subsidiaty to pursue either the Investment Proposal or the Conservation Proposal , he shall promptly provide 
written notice thereof to each of the Members pursuant to the provisions of Section 1 5 . 1 3  of thi s  
Agreement. Each o f  the Members then has the right and option (unless such right and option is waived by a 
Member in writing), at his or her election, immediately or at any time during the five (5) calendar days after 
the deemed receipt of such notice, in which he, she or it  may reject the Investment Proposal or the Conservation 
Proposal, as appropriate. In the event that a Majority has provided such a timely notice of rejection, the 
Company shall not approve the taking of the rej ected proposal. 
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1 3.4 Duty of Managers to Implement Selected Proposal. 

(a) Investment Proposal. If the Investment Proposal is the option determined by the 
Manager, and if it is not rej ected by a Majority, then the Manager shall vote the Company's i nterests in the 
Subsidiary in favor thereof, and shall be responsible for canying out any obligations on behalf of the Company 
in furtherance of the implementation thereof. 

(b) Conservation Proposal . If the Conservation Proposal is the option determined by 
the Manager, and if it is not rejected by a Majority, then the Manager shall vote the Company's interests i n  the 
Subsidiary in favor thereof: and shall take such actions as may be necessary or appropriate in connection with 
the Company's contribution deduction as a result thereof. 

1 3 .5  Right of Members to Implement. If the Conservation Proposal is selected as provided 
above, and the Company or the Subsidiary fai ls  or refuses to execute, deliver or record the Conservation 
Easement; · then ·any-Membe•shall· have··the-right··and ··authority to execute; deliver and· record··the · 

Conservation Easement. If the Investment Proposal is selected as provided above, and the Company or the 
Subsidiary fai ls  or refuses to commence pursuit of the Development Plan, then any Member shall have the 
right and authority to execute and deliver the necessary documents to consummate the sale or disposition of 
the Real Property pursuant to the Investment Proposal. 

13 .6 Access and Encumbrances. If the Conservation Proposal is  selected as provided above, 
the Manager shall have the right to cause the Subsidiary to grant access and use encumbrances to third pa11ies 
fol lowing the execution, delivery and recording of the Conservation Easement, including leases and 
casements; provided that such encumbrances do not violate the provisions of the Conservation Easement 
and such agreements do not impose additional financial or legal burdens on the Company. 

1 3 . 7  Rights of Members to Use Propertv. So long as the Company owns, directly or indirectly, 
the Real Propel1y, the Members shall have the individual right to use and enjoy the Real Property, subject to: (a) 
all legal restrictions, (b) any rules and regulations established by the Manager, (c) the tem1s and conditions 
of the Conservation Easement (if one shall be granted), (d) the requirement that such use or enjoyment 
does not impose additional financial or legal burdens on the Company or the Subsidiary, or (e) the 
prohibition against Member use during any periods in time in which the Company, directly or indirectly, 
is exploiting the Real Property pursuant to this Agreement. 

ARTICLE XIV 
DISSOCIATION. DISSOLUTION AND TERMINATION 

1 4. 1  Dissociation. 

(a) Notwithstanding anything to the contrary contained in T.C.A . §4R-249-60 l ,  except 
for T.C.A.  §48-249-60 l (a)(5), a Member shall cease to be a member of the Company only upon the 
occurrence of one of the fol lowing events: 

( i) the Member assigns al l  of his !Vlembcrship Interest or Economic Interest 
in accordance with Anicle 1 1  herein; 

(i i) the Member' s entire Membership Interest in the Company i s  purchased 
or redeemed by the Company; or 

(i i i) the Member dies. 
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(b) Notwithstanding T.C.A. §48-249-503, except as otherwise expressly pem1itted i n  this 
Agreement, a Member shall not withdraw from the Company or take any other action which causes such 
Member to withdraw from the Company. A Member who withdraws (a "Withdrawing Member") shall not b e  
entitled to receive any distributions t o  which such Member would n o t  have been entitled had such Member 
remained a Member, and such distributions shall be distributable to such Member only at the time (if any) 
such distributions would have been made had the Withdrawing Member remained a Member. 

1 4.2 Dissolution. Notwithstanding anything to the contrary contained in T.C.A. §48-249-601 ,  et 
seq., the Company shall be dissolved only upon the occurrence of one or more of the following events: 

(a) 

(b) 

-(-ej 
(d) 

(e) 

(f) 

The expiration of the tcm1 of the Company pursuant to Section 2 . 5  above; 

the unanimous written agreement of all of the Members to dissolve the Company; 

there is-an administrative Dr-judicial decree ofdissolution; 

the sale of all of the assets of the Company; 

the expiration of the ten11 of the Company as set fmih in Section 2.5 hereof; or 

the disposition of all of the Real Property. 

14 .3  Effect of Dissolution. Upon dissolution, the Company shall cease to cany on its 
business, except as pennitted by T.C.A. §48-249-6 1 0. Upon dissolution, the Managers shall file a Notice of 
Dissolution pursuant to T.C.A. §48-249-609. 

1 4.4 Winding Up. Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's  independent 
accountants of the accounts of the Company and of the Company's  assets, l iabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Manager shall immediately proceed 
to wind up the affairs of the Company. 

shall: 
(b) If the Company is dissolved and its affairs are to be wound up, the Manager 

(i) Sell or otherwise l iquidate all of the Company's assets as promptly as 
practicable (except to the extent the Manager may determine to distribute any assets to the Members i n  
kind), 

( i i )  Allocate any profit or loss resulting from such sales to the Members in 
accordance with Article IX hereof� 

(i i i )  Discharge al l  l iabi l ities of the Company, including l iabilities to Members 
who are creditors, to the extent otherwise permitted by law, other than l iabilities to Members for distributions, 
and establish such reserves as may be reasonably necessary to provide lor contingent or other l iabil ities of 
the Company, 

(iv) Any funds remaining in the Company's Operating Reserve shall be paid to 
the manager of the Subsidiary for their services rendered in connection with the Property; and 

(v) D istribute the remaining assets in the fol lowing order: 
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( 1 )  If any assets of the Company are to be distributed i n  kind, the net 
fai r  market value of such assets as of the date of dissolution shall be  determined by independent appraisal 
or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution 
for their fai r  market value, and the Capital Accounts of the Members shall be adjusted pursuant to the provisions 
of this Operating Agreement to reflect such deemed sale. 

(2) The positive balance (if any) of each Member's Capital Account 
(as detennined after taking into account all Capital Account adjustments for the Company' s  taxabl e  year 
during which the l iquidation occurs) shall be  distributed to the Members, either in cash or in kind, as 
detennined by the Manager, with any assets distributed in kind being valued for this purpose at their fair 
market value.  Any such distributions to the Members in respect of their Capital Accounts shall  be made in 
accordance with the time requirements set forth in Section 1 .704-l (b )(2)(ii)(b )(2) of the Treasmy Regulations. 

(c) Notwithstanding anything to the contraty in this Operating Agreement, upon a 
· ·· - ------ ·liquidation within·the·meaning·of Section ·1;704-"l(b)(2·)(ii)(g) ··of the ·Treasury Regulations;·ifanyMember-·· ·· 

has a deficit Capital Account (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all taxable years, including the year during which such l iquidation occurs), such 
Member shall have no obligation to make any Capital Contribution, and the negative balance of such 
Member's Capital Account shall not be considered a debt owed by such Member to the Company or to any 
other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, l iquidation and distribution of the assets, the 
Company shal l  be  deemed terminated. 

(e) The Members shall comply with any applicable requirements of applicable law 
pertaining to the winding up of th e affairs of' the Company and the fin al distribution of' i ts a<>sets. 

14.5 Ceriificate of Cancellation. When all debts, liabilities and obligations have been paid and 
discharged o r  adequate provisions have been made therefor and all  of the remaining property and assets 
have been distributed to the Members, a Certificate of Cancellation may be executed and fi l ed with the 
Secretary of State of Tennessee in accordance with the Tennessee Act. 

1 4.6 Return of Contribution Nonrecourse to Other Members. Except as provided by law or as 
expressly provided in this Operating Agreement, upon dissolution, each Member shall look solely to the 
assets of' the Company f'or the return of his or her Capital Contribution. If the Company propetiy remaining 
after the payment or discharge of the debts and liabil ities of the Company is insufficient to return the cash 
contribution of one or more M embers, such Member or Members shal l  have no recourse against any other 
Member. 

ARTICLE XV 
MISCELLANEOUS PROVISIONS 

15. 1 Application of Tennessee Law. This Operating Agreement and the application of 
inteqJretation hereof, shall b e  governed exclusively by its tem1s and by the laws of the State of Tennessee, 
and specifically the Tennessee Act. 

1 5.2 No Action for Partition. No Member has any right to maintain any action for partition 
with respect to the property of the Company. 
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1 5.3 Execution of Additional Instruments. Each Member hereby agrees to execute such other 
and fmiher statements of interest and holdings, designations, powers of attorney and other instruments 
necessary to comply with any laws, rules or regulations. 

1 5.4 Construction. Whenever the singular number is used in this Operating Agreement and when 
required by the context, the same shall include the plural and vice versa, and the masculine gender shall 
include the feminine and neuter genders and vice versa. 

1 5.5 Headings. The headings in this Operating Agreement are inserted for convenience only 
and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Operating 
Agreement or any provision hereof. 

1 5 .6 Waivers . The failure of any party to seek redress for violation of or to insist upon the 
strict perfonnance of any covenant or condition of this Operating Agreement shall not prevent a 

�- ···- - · ·· �subsequent ·act; which· would have originally constituted-a violation; fromhaving·the-effect-ofan original- · 

violation. 

1 5.7 Ri!.!hts and Remedies Cumulative. The rights and remedies provided by this Operat ing 
Agreement are cumulative and use of any one right or remedy by any party shall not preclude or waive the 
right not to use any or all other remedies. Such rights and remedies are given in addition to any other rights the 
parties may have by law, statute, ordinance or otherwise. 

1 5.8 Severability . If any provision of this Operating Agreement or the application thereof to any 
person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this Operating 
A�:,>Teement and the application thereof shall not be affected and shall be enforceable to the ful lest extent 
permitted by law. 

1 5.9 Heirs. Successors and Assigns. Each and all of the covenants, terms, provrsrons and 
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the 
extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and 
assi gns . 

1 5. 10  Creditors. None of the provisions of this Operating Agreement shall be for the benefit of or 
enforceable by any creditors of the Company. 

15 . 1  I Countemarts . This Operating Agreement may be executed in any number of 
counterparts and all of such counterparts shall for all purposes constitute one Operating Agreement, 
notwithstanding that all parties arc not signatories to the same counterpart, and fi.1rther, the pages of the 
cotmterparts on . .  which. appear the signatures of the Members may be detached . f.rom the respective 
counterparts of the Operating Agreement and attached all to one counterpart which shall represent the one 
final Operating Agreement. 

! 5 . 12  Federal Income Tax Elections. All elections required or permitted to be made by the 
Company under the Code shall be made by the Manager as dete1mined in its sole discretion. For all purposes 
perm itted or requ ired by the Code, the Members constitute and appoint Jeffrey A. Pettit as Tax Matters 
Partner or such other Member as shal l  be designated by a M ajority of the Members . 

1 5. 1 3  Notices. Any and all notices, offers, demands or elections required or permitted to be 
made under this  Agreement (' 'Notices") shall be in writing, signed by the party giving such Notice, and 
shall be deemed given and effective (a) when hand-delivered (either in person by the party giving such notice, 
or by his or her designated agent, or by commercial courier), (b) on the second (2nd) business day (which 
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term means a day when the United States Postal Service, or its legal successor ("Postal Service") is making 
regular deliveries of mail on all of its regularly appointed week-day rounds in Nashville, Tennessee) fol lowing 
the day (as evidenced by proof of mailing) upon which such Notice is deposited, postage pre-paid, certified 
mail ,  return receipt requested, with the Postal Service, and addressed to the other party at such party's  
respective address as set  forth on the records of the Company, or at such other address as the other p arty may 
hereafter designate by Notice, (c) by electronic mail (sent with the name of the Company included in the 
subject line of such electronic mail) with a copy sent for delive1y the next business day by any U.S. mail or 
other courier or delivery service, at such party's  respective e-mail address and address as set fmth on the 
records of the Company, or at such other e-mail address and/or address as the other party may hereafter 
designate by Notice, with such delivery being deemed effective upon sender's notice of the sent e-mail, or 
(d) by facsimile with a copy sent for delivery the next business day by any U.S. mail or other courier or 
delivery service, at such patty's respective facsimile number and address as set fmih on the records of the 
Company, or at such other facsimile number and/or address as the other party may hereafter designate by 
Notice, with such delivery being deemed effective upon sender's notice of the sent facsimile. 

! 5. 14  Amendments. The Manager shall have the right to amend the Articles of  Organization 
and this Agreement without the consent of any Members for the fol lowing purposes: (i) to authorize and 
issue new or additional Units and to admit a Person as a Member or Substituted Member of the Company 
as authorized herein; or (i i) to change the name or address of a Member; or ( i i i )  to change the name of the 
registered office or registered agent of the Company; or (iv) in the opinion of the Manager, there is an 
inconsistent ambiguous, false or erroneous provision in this Agreement provided the amendment does 
not adversely affect the rights of the Members under this Agreement; or (v) in the opinion of counsel for 
the Company, it is necessary or appropriate to satisfy a requirement of the Code with respect to 
partnerships or of any federal or state securities laws or regulations, provided such amendments do not 
adversely affect the interests of the Members. Any amendment to the Certificate or this Agreement not 
otherwise expressly addressed in this Article 1 5  shall require the approval of a Majority of the Members . 

1 5. 1 5  hwalidity. The invalidity or unenforceabil i ty of any particular proVISion of this 
Agreement shall not affect the other provisions hereof; and the Agreement shall be construed in all respects as 
if such invalid or unenforceable provision were omitted. If any particular provision herein is construed to be 
in conflict with the provisions of the Tennessee Act, the Tennessee Act shall control and such invalid or 
unenforceable provisions shall not affect or invalidate the other provisions hereof, and this Agreement shall 
be construed in all respects as if such contlicting provision were omitted. 

1 5 . 16  Ce11ification of Non-Foreign Status. In order to comply with § 1 445 of the Code and the 
applicable Treasmy Regulations thereunder, in the event of the disposition by the Company of a United 
States real property interest as defined in the Code and Treasury Regulations, each Member shall provide 
to the Company, an affidavit stating, under penalties of pe1jury, (a) the Member's address, (b) United 

�states taxpayer identification number; and (c) that the Member is not a ·foreign person as that tenn is defined 
in the Code and Treasury Regulations. Failure by any Member to provide such affidavit by the date of such 
disposition shall authorize the Manager to withhold ten percent ( 1 0%) of each such Member's distributive 
share of the amount realized by the Company on the disposition. 

15 . 17  Determination of Matters Not Provided For In This Agreement. The Members shall jointly 
decide any questions arising with respect to the Company and this Ai:,rreement which are not specifically or 
expressly provided for in this Agreement. 

1 5. 1 8  <:::aptions. Titles and captions are inserted for convenience only and in no way define, limit, 
extend or describe the scope or intent of this Agreement or any of its provisions and in no way are to be 
construed to affect the meaning or construction of this Agreement or any of its provisions. 
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1 5. 1 9  Further Assurances. The Members each agree to cooperate, and to execute and deliver in a 
timely fashion any and all additional documents necessary to effectuate the purposes of the Company and 
this Agreement. 

1 5.20 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY 
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS AGREEMENT. 

ARTICLE XVI 
LOAN AND ADVANCES BY MEMBERS 

1 6 . 1  Loans to Company. In the event the Company shall determine that funds in addit ion to 
the Capital Contributions are reasonably necessary for maintaining and protecting the Property of the 
Company or conducting its business, the Manager shall be authorized to borrow funds on behalf of the 
Company on commercially reasonable terms from a commercial lending institution or trom one or more of  

· thc�Mcmbers \vitlrout notification t o  1lny-ohhc-otlrer Members;·and all ora portion ofthe-Propcrty o f  the 
Company may be conveyed as security for any such indebtedness; provided, however, that the borrowing of 
fimds by the Company and conveyance of Property as security therefor shall be made only to the extent 
allowed by appl icab le law. 

1 6 .2 Priority of Loans by Members . In the event that any Member shall lend money to the 
Company , the principal and interest with respect to such loans shall be fully paid prior to any distribution 
of funds to the Members under the terms of thi s  Agreement unless such loan contains a specific provision 
to the contrary. Any Member who shall lend money to the Company under the tem1s of this Article XVI 
shall be considered an unrelated creditor with respect to such loan to the extent allowed by appl icable law. 
All payments of interest and principal on Member loans shall be made on a pro rata basis based upon the 
amount due each Member. All Member loans shall be in  pari passu with each other. 

[Signatures on following page] 
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� ...,. 
I N  WITN ESS WHEREOF, this Agreement has been signed, sealed and d e l ivered effective by 

the undersigned Manager as of the -·- day of October, 20 ! 2. 
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IN WITNESS WHEREOF, this undersigned Member has signed, sealed and delivered this 
counterpart signature page to this Operating Agreement effective as of the __ day of October, 2012. 

MEMBER: 

� (�) 
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IN WITNESS WH EREOF, this undersigned Member has s igned, sealed and del ivered th is 
counterpart s i gnature page to this Operating A greement effect ive  as of the __ day of October, 20 1 2. 

:..• , _ 
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ECOYEST CAPITAL, LLC 

By: 
Name: 
Title: 
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Exhibit A 

Description of Real Property 

L E G A L  D E S C R I P T I O N  

Lying and being in the Fourth (4th) Civil D istrict of Van Buren County, Tennessee, and being more 
pmiicularly described as follows: 

The fol lowing i s  a description of a portion of the Piney Cumberland Resources property located off of the 
Park Road and Brockdale Road in the 4th Civil District of Van Buren County, Tennessee (Reference 
RB56 Page 45 and Tax Map 75 Parcel 1 8.00) 

Beginning on a coal car rail being the northeastem comer of this described parcel as well as being in the 
� �western bouiidarylme of�tlfe- Long Btanch Lakes property; thence going ·with the-s-atd Lofig Btaiich Lake- 

property S 04°21 '32" W 850. 5 1 feet to a stone; thence leaving the Long Branch property and going with 
the Calvin Haggard property S 05°36'33"  W 2095 .52 feet to a stone; thence leaving Haggard and going 
with the Eddie Oaks property S 05° I 9'5 I "  W 1 285. 1 8  feet to a coal car rai l ;  thence leaving Oaks and 
going with the Lester All ison property S 3 9°56'57" E 1 1 2.44 feet to a point in the center of a creek 
(location of the creek was generated from a USGS topographic map and has not been field verifi ed); 
thence leaving All ison and generally following the meanders of the said creek N 86°08' 1 6" W 1 1 4.94 
feet; thence s 70°54'23" w 1 77 .44 feet; thence s 52° 1 5' 1 2" w 1 26.42 rect; thence s 77°46'30" w 1 97 . 97 
feet; thence N 87°42'34" W 80.68 feet; thence N 69°04'32" W 1 I 7 .38  feet; thence N 67°22'48"  W 1 25 .76 
feet; thence S 87°23 '5 1 "  W 7 1 .0 1  feet; thence S 47° 1 7'26" W 57 .05 feet; thence S 20° ! 3 '29" W 65 .29 
feet; thence S 48°2 1 '59"  W 1 1 6.49 feet; thence N 88°56'2 1 "  W 1 74 . 1 6  feet; thence S 75°57'50" W 93 .07 
feet; thence S 7 6° 1 4'2 1 "  W 1 62 .67 feet; thence S 36°3 ! '44" W 1 08 .35  feet; thence S 07° 1 8'2 1 "  W 1 26 .79 
feet; thence S O J  047'28" W 1 4 1 .38  feet to a point  in the creek; thence leaving the creek and going with the 
Kenneth Wood property N 86°37 '37 "  W 1 654.77 feet to a set stone; thence N 83°09'28" W 2 1 39 .50 feet 
to a 'h" pipe (found); thence continuing with Wood and Gary Hall  N 05°42'24" E 455.35 feet to a coal ear 
rail ;  thence leaving Wood and Hall and going with the Paul Taylor property N 05°55' 1 3" E 1 360. 1 3  feet 
to a 20" red oak; thence leaving Taylor and going with the Alan and Jeff Petti t property S S5° l  S'57 "  E 
2 1 06.52 feet to a set stone; thence continuing with the same N 04°48'26" E 3234.99 feet to a coal ear rai l ;  
thence leaving Pettit and going with the Allen Nichols property S 84°48'42" E I 068.57 feet to a 4" wood 
fence post; thence leaving Nichols and going with the B i l ly Helton property S 86°47'47" E 936 .8 1 feet to 
a 1 /2" p ipe (found); thence leaving Helton and going with the Calvin Haggard property S 85°23'5 1 "  E 
1 1 52 .95 feet to the beginning being 439.86 acres as surveyed by Christopher M. Vick R.L.S.  #2 1 64 on 23 
September 20 1 1 .  

BEING a part of the same property conveyed to the Grantor herein by deed of record in Book RB 63-, 
Page 837 in the Register of Deeds Office for Van Buren County, Tennessee. 

FOR FURTHER REFERENCE, see deed of record in Book RB 56, Page 45 in the Register of Deeds 
Office for Van Buren County, Tennessee. 
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Exhibit B 

MEMBERS 

Name Class A Units Address 

Jeffrey A. Pettit 1 72,082  
  

EcoVest Piney Cumberland, LLC 140,794    
  

Name Class B Units Address 

Jeffrey A. Pettit 6.844  
  

EcoVest P iney Cumberland, LLC 5.600    
  

Name Common Units Address 

Jeffrey A. Pettit 9.596  
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REDEMPTION AGREEMENT 
(Piney Cumberland Holdings, LLC) 

THIS REDEMPTION AGREEMENT (this ''Agreement"), made and entered into effective as 
of the ______ili day of October, 20 1 2, by and between PINEY CUMBERLAND HOLDINGS, LLC, a 
Tennessee l imited liability company (the "Companv"), ECOVEST PINEY CUMBERLAND, LLC, a 
Delaware l imited l iabi l i ty company (''EcoVest"), .JEFFREY A. PETTIT, an individual resident of the 
State of Tennessee ("Mr. Pettit" and, together with Eco Vest, the "Sellers") (Sellers and the Company are 
col lectively referred to herein as the ''Parties" and singularly as a "Party"), as fol lows: 

W !  I .!�L �  § § � I  H : 

WHEREAS, the Company currently has outstanding ( i )  9 .596 Common Units of  membership 
interest in the Company, ( i i )  3 1 2,876 Class A Units of membership interest in the Company, and ( i i i )  ··-·

-
- ·�--·· ·· ···

·
·:·c·····.-

· class 13-Units oFmembership interest -in ihe Company; . -· ··-· -- ······· ....... . - -··-··· . .  � 

WHEREAS, the Company proposes to offer (the "Offering") a minimum of 930 Common Units 
of membership interest in the Company (the "Minimum Offering") and a maximum of 950 Common 
Units of membership interest in the Company (the "Maximum Offering") at an offer price of $2,384 per 
Common Unit (the "Offering Price") pursuant to a Confidential Private Offering Summary to be dated in 
October of20 12 :  

WHEREAS, Sellers have agreed to  the redemption by the Company of a l l  of the  Class A Units 
owned by them for the payment of $ 1 . 00 per Class A Unit (the ''Class A Redemption Price") upon the 
c losing of the Minimum Offering, and the redemption by the Company of all of the Class B Units owned 
by them for the payment of $2,384 per Class B Unit (the "Class B Redemption Price" and together with 
the Class A Redemption Price, the "Redemption Price") with any proceeds of the Offering in excess of 
the Minimum Offering, such that at the Maximum Offering amount, only the 9 .596 Common Units 
currently i ssued and outstanding will remain issued and outstanding in addition to the 950 Common Units 
to be issued to Investors pursuant to the Offering. The Class A Units and the Class B Units to be 
redeemed hereby are col lectively referred to herein as the "Redeemed Units"; 

NOW, THEREFORE,  in  consideration of the premises and the mutual covenants hereinafter set 
forth, faithfully to be kept by the Parties hereto, it is agreed as follows: 

I .  Sale to the Companv. On the terms and subject to the conditions of this Agreement, at 
the Closing (as defined in Section 2), Sel lers shall sell, convey, transfer and assign unto the Company the 
Redeemed Units, and the Company shall purchase and redeem the Redeemed Units, for the applicable 
Redemption Price. Unless otherwise agreed by Sellers and reflected on the Assignment to be delivered 
pursuant to Section 3 (a) below, the Class 8 Units to be redeemed upon the closing by the Company of an 
amount of Common Units in excess of the Minimum Offering but not meeting the Maximum Offering 
shall be app011ioned among Sel lers pro rat3 to their collective ownership on the elate hereof. 

2 .  Closing Date. The closing of the transactions contemplated by this Agreement (the 
"Closing") shall take place as soon as practicable after the satisf�lction of the conditions set forth in 
S ection 7 hereof, at such place and time as shall be agreed between Sel lers and the Company. The date on 
which the Closing occurs is referred to in this Agreement as the "Closing Date". 

3. Mortgage Satisfaction . The Parties acknowledge that the principal asset to be acquired 
by the Company with the proceeds of the Offering pursuant to a Membership Interest Purchase 
Agreement (the "MfPA") by and between the Company, as the Buyer, and Jeffrey and Tonya K. Pettit 
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("Mrs. Pettit"), as the Sellers, is a majority ownership interest in Piney Cumberland Resources, LLC, a 
Tennessee limited l iabi lity company ("Partners"), which has as its principal asset approximately 439.86 
acres of unimproved real estate owned by it that i s  located in Van Buren County, Tennessee (the 
"Property"). The Property is presently encumbered by a first position Trust Deed (the "Mortgage") owing 
to Citizens Tri-County Bank, successor in  interest to Ci tizens Bank of Spencer (the "Lender"). The 
Lender has agreed to release such Mortgage with respect to the Property in  consideration of the payment 
of $ 1 50,208. The Property is additionally currently encumbered by a second position Second Trust Deed 
(the ''Second Mortgage") owing to Southeastern Timberland Group, LLC ("STG"). STG has agreed to 
release such Second Mortgage with respect to the Property in  consideration of the payment of $583,737. 
As a condition of the closing of  the MIPA, Mr. Pettit and Mrs. Pettit have agree to cause the release of the 
Mortgage and the Second Mortgage, and have authorized the Company to retain and pay over to the 
Lender and STG out of the proceeds of the MIP A payable to them such funds as are necessary to cause 
such release of the Mortgage and Second Mongage. Mr. Pettit hereby fmiher agrees, as condition of the 
Closing hereunder, that if the proceeds to be paid to Mr. Pettit under the MIPA are insuffic ient to cause 

-th-e fnl l telease ofthe ·Morrgage and Second Mottgage;thanhe-coinpar!y-sh-all.be authorize<:! to satisfy-In ·· 
ful l  the remaining release amounts by withholding from any amounts due to Mr. Pettit hereunder at 
Closing the amount necessary to satisfy in ful l  the Mortgage and Second Mortgage release amounts (the 
"Mortgage Satisfaction Amount"). The Company shall pay at Closing the remaining balance of the 
Mortgage Satisfaction Amount, if  any, to the Lender and/or STG (as applicable) as directed by such entity 
in  a payoff letter provided to the Company by such entity. The Company shall be pennitted to rely on the 
statement of the Mortgage Satisfaction Amount disclosed in any payoff letter relating to the Mortgage 
received from the Lender or the Second Mortgage received from STG. 

4 .  Transactions to be Effected at a Closing. At the Closing: (a) Sellers shall deliver to the 
Company an assignment signed by each Seller indicating the number and ownership of the Redeemed 
Units to be redeemed hereby and assigning such Redeemed Units to the Company; and (b) the Company 
shall deliver to Sellers payment, by wire transfer to a bank account designated in writing by Sellers, of 
immediately available funds in an amount equal to the Redemption Price per number of Redeemed Units 
to be redeemed hereby, less the M01igage Satisfaction Amount with respect to Mr. Pettit. 

5. Warranties of Sellers. Each of Sel lers hereby severally and separately represents and 
waiTants to the Company, as of the date of this Agreement and as of the Closing Date, as fol lows: 

(i) Authority: Execution and Deliverv: Enforceabi lity. Seller has full power 
and authority to execute this Agreement and to consummate the transactions contemplated hereby. Seller 
has duly executed and delivered this Agreement, and, assuming due execution and delivery by the 
Company, this Agreement constitutes its legal, valid and binding obligation, enforceable against it in 
accordance with its terms. 

( i i) No Confl icts: Consents. The execution and delivery by Sel ler of this 
Agreement do not, and the consummation of the transactions contemplated hereby and compliance by 
Seller with the terms hereof will not conflict with, or result in any violation of or default  (with or without 
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of 
any obligation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed 
rights or entitlements of any person under, or result in the creation of any l ien, mortgage, security interest, 
option, claim, restrict ion or encumbrance of any kind ( each, a "Lien") upon any of the properties or assets 
of Seller or the Company under, any provision of ( i )  any contract, lease, l icense, indenture, agreement, 
commitment or other legally binding anangement (each, a "Contract") to which Sel ler or the Company is 
a party or by which any of their respective properties or assets is bound or ( i i )  any judgment, order or 
decree ("Judgment") or statute, law, ordinance, rule or regulation ("Applicable Law") applicable to Seller 
or the Company or their respective properties or assets. No consent, approval, l icense, permit, order or 
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authorization ("Consent") of, or registration, declaration or fil ing with, any United States Federal, state, 
local or foreign government or any court of competent jurisdiction, admin istrative agency or commission 
or other governmental authority or instrumentality, domestic or foreign (a  "Governmental Entity") i s  
required to be obtained or made by or with respect to  Sel ler in connection with the  execution, delivery 
and performance of thi s  Agreement or the consummation of the transactions contemplated hereby. 

( i i i )  The Redeemed Units. Seller has good and valid title to the Redeemed 
Units to be redeemed hereby, free  and clear of all Liens. Upon delivery to the Company at the Closing of 
the assignment referenced in Section 4 hereof, and upon Sellers ' receipt of the portion of the Redemption 
Price to be paid at Closing with respect thereto, good and valid title to the Redeemed Units will pass to 
the Company, free and clear of any Liens, other than those arising from acts of the Company. 

( iv) Brokers/Finders . No broker, finder or investment banker, is  entitled to 
any brokerage, finder 's  or other fcc or commission in connection with the sale and purchase of the 

· Redeemed Units· contemplated by this Agreementbased·upon · arrangements made·bror on behalf of the 
Sellers. 

6. Covenants. 

(a) Reasonable B est Effmis. On the terms and subj ect to the conditions of this 
Agreement, each Party shall use its reasonable best efforts to cause the Closing to occur, including taking 
all reasonable actions necessary to comply promptly with a l l  legal requirements that may be imposed on it 
or any of  its affi l iates with respect to the Closing. 

(b) Expenses. Whether or not the Closing takes place, and except as set forth in 
Section 9(e), all costs and expenses incurred in connection with thi s  Agreement and the transactions 
contemplated hereby shall be paid by the Party incurring such expense, including all costs and expenses 
incurred pursuant to Section 6(a) .  

(c) Further Assurances. From time to time, as and when reasonably requested by any 
Party, the other Party shall execute and deliver, or cause to be executed and del ivered, all such reasonable 
documents and instruments and shall take, or cause to be taken, all such reasonable fmiher or other 
actions (subject to Section 6(a), as the requesting Party may reasonably deem necessary or desirable to 
consummate the transactions contemplated by this Agreement. 

7 .  Conditions Precedent. 

(a) Conditions to Obligation of the Companv. The obligation of the Company to 
purchase and redeem any Redeemed Units hereunder at the Closing. is subject .to . the  satisfaction (or 
waiver by the Company) on or prior to the Closing Date of the fol lowing conditions: 

Minimum Offering. 
( i )  Minimum Offering Condition. The Company shall have sold at least the 

( i i )  Representations and WaiTanties. The representations and warranties of 
Sel lers in this Agreement relating to Sellers shall be true and correct and those that are not so qualified 
shall be true and coiTect in all material respects, in  each case, when made and as of the Closing Date as 
though made on the Closing Date, except to the extent such representations and warranties expressly 
relate to an earlier date (in which case, on and as of such earlier date). 
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( i i i )  Delivery of Assignment. Sel lers shall have delivered to the Company the 
Assignment referenced in Section 4(a). 

(iv) Perfonnance of Obligations of Sellers. Sellers shall have perfonned or 
complied in a l l  material respects with all obligations and covenants required by this Agreement to be  
performed or  complied with by Sellers by the time of  or  concurrently with the Closing. 

(v) No Injunctions or Restraints. No Applicab le Law or Judgment enacted, 
entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or 
prohibition preventing the consummation of  the transactions contemplated hereby shall be in  effect. 

(b) Conditions to Obligation of Sellers. The obligation of Se l lers to sell the 
Redeemed Units is  subj ect to the satisfaction (or waiver by Sellers) on or prior to the Closing Date of the 
fol lowing conditions: 

( i) Minimum Offering Condition. The Company shall have at least sold at 
least the Minimum Offering. 

(ii) Performance of Obligations of  the Companv. The Company shal l have 
performed or compl ied in al l  material respects with al l  ob l igations and covenants required by this 
Agreement to be pcrfon11ed or complied with by the Company by the time of or concurrently with the 
Closing. 

( i i i )  No Injunctions or Restraints. No App licable Law or Judgment enacted, 
entered, promulgated, enforced or issued by any Govemmental Ent ity or other lega l restraint or 
prohibition preventing the consummation of the transactions contemplated hereby shall be in effect. 

8. Termination, Amendment and Waiver 

(a) Termination. Notwi thstand ing anything to the contrary in this Agreement, this 
Agreement may be terminated and the transact ions contemplated by this Agreement abandoned at any 
time prior to the Closing: 

( i )  by mutual written consent of  Sellers and the Company; 

( i i )  by Sel lers if any of the conditions set forth in Section 7(a) shall have 
become incapable of fulfi l lment, and shall not have been waived by Sellers; 

( ii i )  _by the Conmany if any of the condit ions set forth in Section 7(b) shall 
have become incapable of fu lfi l lment, and shall not have been waived by the Company; or 

(iv) by Sellers or the Company, if the Closing shall not have occurred on or 
prior to December 2 1 , 20 1 2  (the "Termination Date") ;  provided, however, tha t  the right to  terminate this 
Agreement pursuant to this Section 8(a)(i v) shall not be avai lable to any party whose failure to perform i n  
any material respect any obligations under this Agreement has been the cause of o r  resulted in  the fai lure 
of the Closing Date to occur prior to the Termination Date; 

provided, however, that the party seeking termination pursuant to c lause (i), ( i i) or ( i i i) i s  not then in 
material breach of any of its representations, wananties, covenants or agreements contained in  this 
Agreement. 
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(b) Notice of Termination. In the event of termination by Sellers or the Company 
pursuant to this Section 8(a), written notice thereof shall forthwith be given to the other and the 
transactions contemplated by thi s  Agreement shall be terminated, without further action by any Party. 

(c) Effect of Termination. If this Agreement is terminated and the transactions 
contemplated hereby are abandoned as described in Section 8(a), this Agreement shall become nul l  and 
void and of no further force and effect, except for the provisions of Section 6(b) relating to certain 
expenses, and this Section 8. Nothing in thi s  Section 8 shall be deemed to release any party from any 
l iabil ity for any wil lfu l  and material breach by such party of the terms and provisions of this Agreement 
or to impair the right of any party to compel specific performance by any other party of its obligations 
under this Agreement. 

9. Miscellaneous. 

(a) Amendments� and-Waivers. This Agreement �may� not be-amended, modified or��� �- ���� � � � 
waived except by an instrument in writing signed on behalf of each of the Parties hereto. 

(b) Successors and Assigns .  This Agreement shall be binding upon the heirs, 
executors, administrators, successors, assigns, or other personal representatives of Sellers, inespective o f  
their desire t o  sell such Redeemed Units, who shall b e  bound to carry out the provisions o f  this 
Agreement and to sell and transfer the certificates evidencing ownership of such Redeemed Units to the 
Company in full compliance with the terms and provisions of this Agreement. This Agreement shall be 
b inding upon the successors and assigns of the Company which shall be bound to cany out the provisions 
of this Agreement in ful l  compliance with the tenns and provisions of this Agreement. This Agreement 
shall inure to the benefit of the heirs, executors, administrators, successors, assigns, or other personal 
representatives of Sellers and to the successors and assigns of the Company . 

(c) Goveming Law. This Agreement will  be govemed by and interpreted pursuant 
to the laws of the State of Tennessee. 

(d) Acknowledgment. All Parties represent and acknowledge that they have 
carefully read this Agreement, have been given a reasonable period of time in which to consider the tenns 
and provisions herein and had the opportunity to consult with their legal counsel regarding the provisions 
of th i s  Agreement and understand the terms and provisions contained therein . 

(e) Attorney Fees. A Party in breach of this Agreement shall indemnify,  on demand, 
and hold harmless the other party for and against all reasonable out-of-pocket expenses, including legal 
fees, incurred by such other Patiy by reason of the enforcement and protection of its rights under this 
Agreement. The payment of such expenses is in  addition to any other rel ief to which such other Party may 

be entitled. 

(f) Counterparts. The Pat1ies specifically agree that this document may be executed 
in counterparts, each of which shall be considered part of one written document. 

[Signature Page Follows] 
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JN WITNESS WHEREOF, the Company and the Sellers have executed, or caused th is 
Agreement to be executed by their duly authorized representatives, under seal as of the dated first above 

· ·wt1tte1r: - - ---- - - - -- · ---- - - ---- -- - - -

DOCSI31 I Mil 89 1 4 1 4 1 1  

Confidential Treatment Requested by SFA 

COMPANY: 

P I N EY C U M BERLA N D  HOLDINGS, LLC 

By: 
Its: 

SELLERS: 

___________ (SEAL) 
Jeffrey A. Pettit 

EC:OVEST PI N EY C UMBERLAN D, LLC 

By: EcoVcst Capital, LLC 

By: 
Nam;;;e�: ___________ (SEAL) 

Its: 
· - ·------
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IN WITNESS WHEREOF, the Company and the Sellers have executed, or caused this 
Agreement to be executed by their duly authorized representatives, under seal as of the dated first above 
written. 

· . · · � "'  
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COMPANY: 

PINEY CUMBERLAND HOLDINGS, LLC 

By: Arthur J. ("Jimmy'') Goolsby, Jr. 
lts: Manager 

SELLERS: 

�&:E&) A. ettit 

ECOVEST PINEY CUMBERLAND, LLC 

By: EcoVest Capital, LLC 

By: _____ _ ___ (SEAL) 
Name: _____ _ 

Its: 
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IN WITN E S S  W HEREOF, the Company and the S e l lers have executed, or caused this 
Agreement to be executed by their duly authorized representatives, under seal as of the dated first above 
written. 
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COMPANY: 

PINEY CUMBERLAND HOLDINGS, L LC 

By : Arthur J. ("J i mmy") Goolsby, Jr. 
Its: Manager 

SELLERS: 

____________ (SEAL) 
Jeft'i"ey A. Pettit 

ECOVEST PINEY CUJVffiERLAND, LLC 

By: EcoVest Cap ital , LLC 

By e ,� _ 

Nan�"'.> b '""....d' 
Its: 

., / (V, ... �� . . r 

(SEAL) 
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SUBSCRIPTION AN'D SUIT ABILITY AGREEMENT 

UNITS OF M EMBERSHIP INTEREST IN 
PINEY CUMBERLAND HOLDINGS, LLC 

Piney Cumberland Holdings, LLC 
 

1  

Re: Piney Cumberland Holdings, LLC Common Units 

Ladies and Gentlemen: 

l .  _ Subscription _for .  Pinev�� Cumbedand�Holdings, LLC ... Common Units. The 
undersigned (the "Subscriber") intending to be legally bound hereby agrees to purchase from 
Piney Cumberland Holdings, a Tennessee limited l iab i lity company (the "Companv") ,  the 
number of Common Units of membership interest in the Company (the "Units") set forth on the 
signature page hereof, which are being offered by the Company pursuant to the Confidential 
P1ivate Offering Summary, dated as of October _, 20 1 2  (the "Offering Summary"), with respect 
to a minimum of a minimum of 930 Units (the "Minimum Offering"), representing a 97.68% 
ownership interest in the Company on a fully di luted basis and an aggregate 93% beneficial 
ownership interest in P iney Cumberland Resources, LLC, a Tennessee limited l iabi l i ty company 
(the "Property Entity"), on a ful ly diluted basis following the completion of the events to be 
completed simultaneously with the acceptance of this subscription by the Company, and a 
maximum of 950 Units ( the "Maximum Offering"), representing a 99% ownership interest in the 
Company on a fully  diluted basi s  and an aggregate 95% beneficial ownership interest in the 
Property Entity on a ful ly diluted basis fol lowing the completion of the events to be completed 
simultaneously  with the acceptance of this subscription by the Company, at a subscription price 
of $2,384 per Unit  (the "Offer Price"). The minimum investment amount per investor is 
$47,680, or 20 Units, unless otherwise pennitted by the Manager of the Company in hi s  sole 
discretion. Units in excess of the 20 Unit minimum may be purchased in single Unit Jots. All 
capital ized terms that arc not defined in this Subscription and Suitabil ity Agreement sha l l  have 
the meanings set fmih in the Offering Summary. 

2. Payment of Subscription Price. The Subscriber tenders herewith in payment for 
the Units subscribed for in paragraph J the Subscriber's  wire transfer of funds payable to 
"Oakworth Capital FBO Piney Cumberland Holdings. LLC" in the amount indicated on the 
signature page hereof based upon the Offer Price. Such wire transfer should be made pursuant to 
the '.Vire transfer instructions accompanying this Subscription and Suitabil ity Agreement. 

3. Access to Infonnation .  The Subscriber has received a copy of the Offering 
Summary; the Subscriber has read the Offering Summary, including the Exhibits thereto; and the 
Subscriber has consulted with such legal and financial advisors (the "Advisors") as the 
Subscriber deemed necessary to evaluate the infom1ation in the om�ring Summary. The 
Subscriber and the Advisors have received such other information from the Company as they 
deem necessary and appropriate for a prudent and knowledgeable investor to  verify the accuracy 
of the infonnation in the Offering Summary and to otherwise evaluate the merits and 1isks of an 

DOCSBHM\ ! 89 ! 408\ l 

Confidential Treatment Requested by SFA SFA000 1 9 1 6  



investment in the Units. The Subscriber further acknowledges that the Subscriber and the 
Advisors have had the opportunity to ask questions of the Manager and other agents of the 
Company and that all such questions have been answered to the ful l  satisfaction of the 
Subscriber. All documents, records and books pertaining to thi s  investment that the Subscriber 
has requested have been made available for inspection by him/her/it and/or his/her/its attorney, 
accountant and other advisor(s). The Subscriber acknowledges that, except as set forth herein, no 
representations or warranties have been made to the Subscriber by the Company or others with 
respect to the business plans of the Company and its financial prospects. 

4. Sole Party In Interest. Subscriber is purchasing the Units solely for Subscriber ' s  
own account, and not  with a view toward the transfer, sale, fractionalization, subdivision or  other 
disposition of the Units or the securities included therein. Unless specified herein, Subscriber i s  
not acting in a fiduciary capacity or for any person who directly or  indirectly supplied a l l  or part 
of the funds for the purchase of the Units. 

5. Representations. Warranties and Covenants of Subscriber. By executing thi s  
Subscription and Suitability Agreement, Subscriber makes the following representations, 
declarations, warranties and covenants to the Company, with the intent and understanding that 
the Company will rely thereon: 

(a) THE SUBSCRIBER ACKNOWLEDGES THAT THE lJNITS HAVE 
NOT BEEN REGISTERED UNDER THE ACT IN RELIANCE UPON AN EXEMPTION 
FROM SUCH REGISTRATION, NOR HAVE THEY BEEN REGISTERED WITH ANY 
STATE REGULATORY AUTHORITIES. THE UNITS ARE ALSO BEING SOLD 
HEREUNDER IN RELIANCE UPON EXEMPTIONS FROM APPLICABLE STATE 
SECURITIES LAWS. SUBSCRIBER UNDERSTANDS THAT NEITHER THE UNITED 
STATES SECURITIES AND EXCHANGE COMMISSION, NOR THE SECURITIES 
COMMISSION OF EACH OF THE STATES IN WHICH THESE UNITS ARE BEING 
OFFERED, HAVE PASSED UPON THE ADEQUACY OR THE ACCURACY OF THIS 
OFFERING OF SECURITIES . 

(b) The Subscriber (i) has such knowledge and experience in financial and 
business matters that Subscriber i s  capable of evaluating the merits and risks of an investment in 
the Units and the proposed activities of the Company, and ( i i )  has carefully considered the 
suitabi l ity of an investment in Units for the Subsctiber's pmiicular financial and tax situation and 
has determined that the Units are a suitable investment for Subscriber. The Subscriber has read 
and satisfies the suit(lbi l ity standards s�t forth in the Offering Summary under the heading 
"WHO MAY INVEST," and understands and agrees that the Company intends to rely on the 
infonnation set forth in the Confidential Investor Questionnaire as completed and executed by 
Subscriber and delivered to the Manager in their acceptance or rejection of th is  Subscription and 
Suitabi lity Agreement. 

(c) The Subscriber recognizes that the Company has l imited operating h istory 
and that the Company's principal asset wil l  be its ownership of a majority interest in the Property 
Entity, which entity owns approximately 439.86 acres of unimproved real estate located in Van 
Buren County, Tennessee (as further identified in the Offering Summary). The Company intends 
to have as it sole asset the units of membership interest in the Property Entity, which in tum wil l  
have as its sole asset, the Property. Consequently, the purchase of the Units is essential l y  an 
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investment i n  real estate. Real estate prices could decline in value. Therefore, an investment in  
the Units involves s ignificant risks. Subsctiber i s  fami l iar with the nature of  risks attending 
investments of thi s  type, and has determined that a purchase of the Units i s  consistent with 
Subscriber ' s  investment objectives. 

(d) The S ubscriber is not subscribing for the Units as a result of or subsequent 
to any advertisement, article, notice or other communication publ ished in any newspaper, 
magazine or similar media or broadcast over televi sion or radio, or presented at any seminar or 
meeting. 

age. 
(e) If the Subscriber is a natural person, the Subscriber i s  at least 21 years of 

(f) The address set forth below is the Subscriber ' s  true and correct residence 
(ox, ifnot mLilldividual, .domiciliary}a,ddr�ss. 

(g) If the Subscriber i s  a corporation, patinership, l imited liability company or 
partnership, trust or other entity, i t  represents that: (i) it is duly organized, validly existing and in  
good standing in  i t s  jurisdiction of  incorporation or  organization and has a l l  requisite power and 
authority to invest in the Units as provided herein; ( i i )  such investment does not result in any 
violation ot: or conf1ict with, any term or provision of the chmier, bylaws or other organizational 
documents of the undersigned or any other instrument or agreement to which the undersigned i s  
a party o r  i s  subject; ( i i i )  such investment has been duly authorized b y  all necessary action on 
behalf of the undersigned; and ( iv) this Agreement has been duly executed and delivered on 
behalf of the undersigned and constitutes a legal, val id and binding agreement of the 
undersigned. 

(h) If the Subscriber is a corporation, partnership or l imited l iabi l ity company 
or partnership, the person signing thi s  Subscription and Suitabil ity Agreement on its behalf 
hereby represents and warrants that the infonnation being provided by s igning thi s  Subscription 
and Suitabi lity Agreement is true and cotTect with respect to such corporation, partnership or 
l imited l iabil ity company or partnership, as the case may be. 

( i) If the Subscriber i s  purchasing the Units subscribed for hereby in a 
representative or fiduciary capacity, the representations and warranties contained herein (and in 
any other written statement or document delivered to the Company in connection herewith) shall 
be deemed to have been made on behalf of the person or persons for whom such Units are being 
purchased. 

(j) The Subscriber has sufficient liquid assets to pay the Purchase Price for 
the Units subscribed for hereby, has adequate net worth and means of providing for his or her 
cunent financial needs and possible personal contingencies, is able to bear the substantial 
economic 1isks of an investment in the Units for an indefinite period of time and has no present 
or anticipated need for l iquidity of an investment in the Company and, at present time, could 
afford a complete loss of such investment. The investment of the Subscriber in the Company i s  
reasonable in  relation to  h i s  or  her  net  worth and financial needs. 
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(k) The Subscriber understands that the price per Unit has been arbitrarily 
detennined by  the Company and not by an independent accountant or auditor, and that no 
assurances have been given about the increase in value, if  any, of such Units. 

(1) The Subscriber understands that he, she or i t  must bear the economic  risk 
of an investment in the Units for an indefinite period. The Subscriber has been advised and i s  
aware that: ( i) there is n o  public market for the Units purchased and i t  i s  highly unlikely that any 
public market will develop; and (i i) the Units have not been registered under the Act or the 
securities laws of any state or other jurisdiction, and, therefore, cannot be sold, AND THE 
SUBSCRIBER AGREES NOT TO SELL OR OTHERWISE DISPOSE OF THE UNITS 
ACQUIRED BY THE SUBSCRIBER, except as pennitted by the Operating Agreement of the 
Company dated as of October _, 2012 (as may be amended and/or restated, the "Operating 
Agreement") and unless such securities are subsequently registered under the Act and such state 
securities laws as are applicable  or unless there are available exemptions from such registration 

· · that are supported� by an- opinion of counsel for Subscriber, which op inion is sati sfaetory to-the· · ···· · · ·  �--- --�-
Company in  i ts sole d iscretion. 

(m) The Subscriber recognizes that the information furnished by the Company 
does not constitute investment, accounting, legal or tax advice . The Subscriber i s  not rel ying on 
the Company with respect to the economic or tax considerations of the Subscriber relating to thi s  
investment, in  particular the possibility of the Company receiving a charitable deduction in the 
event that a majo1ity of the members votes to cause the Property Entity to place one or more 
conservation easements on the Property. In  regard to such considerations, the Subscriber has 
relied on the advice of, or has consulted with, only his or her own advisor(s) . The Subscriber has 
had the opportunity to review this Subscription and Suitabi l ity Agreement and the Operating 
Agreement with an attorney and understands the meaning and legal consequences of the 
foregoing representations and warranties and the provisions of the Operating Agreement. 

(n) All information that the Subscriber has heretofore fumi shed and furnishes 
herewith to the Company is true, correct and complete as of the date of execution of thi s  
Agreement, and if  there should be any material change in such information prior to  the closing of  
the  sale of the  Units (the "Closing''), Subscriber will immediately furni sh such revised or 
coiTected infom1ation to the Company. The Subscriber understands and acknowledges that the 
Company i s  relying on the representations, warranties and agreements of the Subscriber for the 
offe1ing and sale the Units hereunder to be exempt from registration under the Act and 
applicable state securities laws. The foregoing representations, warranties and agreements, 
together :with all otherrepresentations and warranties made or given by the undersigned to the 
Company in any other written statement or document delivered in connection with the 
transactions contemplated hereby, shall be true and correct in al l  respects on and as of the date of 
the Closing as i f  made on and as of such date and shall survive such date. If more than one 
person is s igning this Agreement, each representation, waiTanty and undertaking herein shall be 
the joint and several representation,  warranty and unde11aking of each such person. 

6. Authority. The undersigned Subscriber i s  either: 

(a) An individual of legal age and is legally  competent to execute this 
S ubscription and Suitabil i ty Agreement; or 

DOCSBHM\ ! 8 9 ! 408\ 1 4 

Confidential Treatment Requested by SF A SFA000 1 9 1 9  



(b) A corporation, partnership, l imited l iabi lity company or other business 
organization that is duly organized and validly existing under the laws of its state of its 
organization and has the power and authority to execute thi s  Subscription and Suitabi lity 
Agreement and to perform the obligations contemplated hereunder. Subscriber has taken all 
corporate actions and proceedings necessary to authorize the execution of this Subscription and 
Suitabi l i ty Agreement. 

7. Acceptance or Rejection of Subscription. This Agreement shall not be binding on 
the Company until accepted by the Company, such acceptance to be indicated by the execution 
of this Agreement by the Company in the place provi ded on the s ignature page. If this 
Agreement shall not be accepted, then this Agreement shall be deemed to be rejected and 
canceled, and ali monies received, without interest, along with the executed signature page, shall 
be promptly returned to the Subscriber. THE SUBSCRIBER UNDERSTANDS AND AGREES 
THAT THIS SUBSCRIPTION IS MADE SUBJECT TO THE CONDITION THAT THE 

··· ···�··- --· COMPAN¥-SHAbb HAVE- THE-RIGHT TO ACCEPT OR REJEGT IT -IN�WMObE-OR:-IN · 

PART, OR TO MODIFY THE OFFER CONTAINED HEREIN AT ANYTIME, WITHOUT 
PRIOR NOTICE. 

8. Indemnity. The Subscriber hereby agrees to indemnify and hold harmless the 
Company and the Company' s Manager and Members from and against any and all loss, l iab i lity, 
£]aim, damage and expense whatsoever ( including, without l imitation, attorneys' fees and 
disbursements) suffered, incuiTed, arising out of or as a result of any misrepresentation or breach 
of any representation, waiTanty, covenant or agreement made by the Subscriber in this 
Agreement or in any other document furnished by the Subscriber in connection with this 
transaction. 

9. No Assignment or Transfer. The Subscriber agrees not to transfer or assign this 
Agreement, or any interest of the Subsctiber herein.  

1 0. Govemino: Law. This Agreement shall be constmed in accordance with and 
governed by the laws of the State of Tennessee, without regard to conflict of law principles. 

1 1 . Additional Information. The Subscriber hereby acknowledges and agrees that the 
Company may make or cause to be made such further inquiry and obtain such additional 
infom1ation as it  may deem appropriate with regard to the suitability of the Subscriber as an 
investor in the Units. 

12: · · · Miscellaneous. 

(a) Captions of this Agreement arc for convenience of reference only and 
shall not l imit or otherwise affect the intetvretation or effect of any tenn or provision hereof. 

(b) This Agreement and the tights. powers and duties set forth herein, except 
as otherwise herein set forth, shall bind and inure to the heirs, executors, administrators, legal 
representatives and successors of the pat1ics hereto. 

(c) This Agreement may be executed in counterparts, all of which, when 
taken together, shall be deemed to be one original. 
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13. Admission and Agreement to be Bound. The Subscriber does hereby 
acknowledge receipt of a copy of the Operating Agreement and has read, understands and 
fully agrees to the terms and conditions of the Operating  Agreement effective upon 
acceptance by the Company of this Subscription and Suitability Agreement. Pursuant to 
the Operating  Agreement, by the execution of this Subscription and Suitability Agreement, 
upon acceptance by the Company hereof, the undersigned is h ereby admitted to the 
Company as an additional Member and agrees to be bound by all of the terms and 
conditions of the Operating Agreement. 

1 4 .  Consent as a Member. The S ubscriber understands and agrees that all of the 
Members of the Company have heretofore given their consent to the admission as Members of 
the Company of such persons as arc approved and selected by the Manager in the Manager's sole 
discretion upon the payment by such persons of the Offer Price as set forth in and on the terms of 
the Offering Summary. Upon the acceptance by the Company hereot: the Subscriber hereby 
gives the Subscriber' s  consent under the OperatingAgreement··for the· Manager to admit-such 
persons as arc approved by the Manager as Members of the Company on the terms set forth in 
the Offering Summary, which consent shall be continuing during the term of the Offering and 
not subject to tcm1ination, revocation or other lapse except in accordance with the tenns of the 
Offering Summary. 

[SIGNATURES ON FOLLOWING PAGE] 
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To be completed and executed bv the Subscriber: 

I .  Number of Units to be purchased: 
2. Purchase price per Units: X $ 2,384 -------
3. Total purchase price for Units to be purchased : 

Manner is which Title to U nits is to be held: 

_ Individual(s) _ LLC _ Corporation _ Trust _ Profit Sharing Pl an _ Partnership 

If a Profit Sharing Plan is the purchaser, is the Profit Sharing Plan self-directed? __ 

If joint ownership, p lease designate one of the following: 

__ Joint  Tenants with Right of Survivorship __ Community Property Tenants i n  Common 

I ndividual(s) : 

Name SSN # 

Spouse's Name ( if held jo intly) SSN # 

Street Address 

--·��-----··--·---·------·- -----�--

City State Zip 

( ) 
Telephone Number 

S ignature 

Spouse 's  Signature ( if held jo intly) 

Date 

Accepted on behalf of the Company: 
PINEY CUMBERLAND HOLDINGS, LLC 

By: 
Arthur J .  ("J immy") Goolsby, Jr. 
Manager of the Company 
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Business Entities 

Name 

Tax fdentification Number 

Street Address 

City State 

( ) 
Telephone Number 

I Signature 

I Title 

Date 

7 

·-

Zip 

- -

SFA000 1 922 



PINEY CUMBERLAND HOLDINGS, LLC 

CONFIDENTIAL INVESTOR QUESTIONNAIRE 

THIS QUESTIONNAIRE DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY A SECURITY. The sole purpose of this 
questionnaire is to establish whether the individual on whose behalf thi s  questionnaire is 
completed (the "Subscriber") is qualified to invest in securities of Piney Cumberland Holdings, 
LLC, a Tennessee l imited l iabi lity company (the "Company") ,  which may be offered and sold 
under applicable Federal and state securities laws. 

IMPORT ANT: This fonn of_gonfi(j�_11_tial Inve_s_tQ_t Qtre_sjjQ!}t1aire has b�en prepared for 
usc by individuals and by entities such as partnerships, corporations and tlusts. If the Subscriber 
is an entity, the Subscriber should provide infonnation regarding the entity itself and not 
particular partners, officers, directors, trustees or beneficiaries of the entity, unless specifically 
requested. Notwithstanding the foregoing, in the case of partnerships, corporations and trusts 
formed specifical ly for the purpose of participating in this investment, a questionnaire must be 
compl eted by each partner, shareholder, and beneficiary. 

1. IF THE SUBSCRIBER IS ONE OR MORE INDIVIDUALS: 

a. Name(s) of individual(s) :  ________________ _ 

b .  Address(es) of individual(s): _______________ _ 

c .  Telephone number(s) of individual(s) :  ____________ _ 

d. Fax number(s) of individual(s) : ---------------

c.  E-mai l address(es) of individual(s): ____________ _ 

f Occupation(s) of individual(s) :  ______________ _ 

g. Name(s) of employer(s) :  ________________ _ 

h .  Address(es) of employer(s) : _______________ _ 

2.  J F  THE SUBSCRIBER IS  AN ENTITY: 

a. Name of entity: ______________________ _ 

b. Form of entity: ______________________ _ 

(partnership,  corporation, trust, etc . )  

c .  Date of organization of entity: ________________ _ 

d. Address of entity : ____________________ _ 

e .  Telephone number of entity: _________________ _ 
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f. Please name the authorized representative(s) of the entity who will be 
acting for the entity in connection with its potential investment in the 
Company: 

g. E-mail address of authorized representative: __________ _ 

h .  Type o f  business entity i s  engaged in:  ____________ _ 

3 .  The Subscriber i s  one o r  more o f  the fol lowing ( ifyes, check appropriate l ines): 

Yes No ___________________ __ 

a director or executive officer of the Company; 

a natural person whose individual net wo1ih, or joint net wo1ih with that person's 
spouse� at the tinie- orpurchase ( exCludrilg die- value o( that person's  prl!nary 
residence, but including the debt on the primary residence only to the extent the 
debt is greater than the value of the primary residence), exceeds $ 1  ,000,000; 

a natural person who had an individual income in excess of $200,000 in each of 
the two most recent years or joint income with a spouse in excess of $300,000 in 
each of those years and who reasonably expects to reach the same income level in 
the current year; 

a trust, with total assets in excess of $5 ,000,000,  not fom1ed for the specific 
purpose of acquiring the securities offered, whose purchase is directed by a 
person who has such knowledge and experience in financial and business matters 
that he is capable of evaluating the merits and risks of the prospective investment; 

an entity in which all of the equity investors is a person described above; 

a bank as defined in Section 3 (a)(2) of the Securities Act of 1 933 (the "Act") or a 
savings and l oan association or other institution as defined in Section 3 (a)(5)(A) 
of the Act whether acting in its individual or fiduciary capacity; 

a broker-dealer registered pursuant to Section 1 5  of the Securities Exchange Act 
of 1 934; 

an insurance company as defined in Section 2( 1 3) of the Act; 

an investment company registered under the Investment Company Act of 1 940 or 
a business development company as defined in Section 2(a)( 48) of the Investment 
Company Act of 1 940; 

a Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 3 0 1  (c) or (d) of the Small Business Investment Act 
of 1 95 8 ;  

a p lan establ ished and maintained b y  a state, its pol itical subdivisions, o r  any 
agency or instrumentality of a state or its political subdivisions, for the benefit of 
its employees, where such plan has total assets in excess of $5,000,000; 

an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1 974, where the investment decision is made 
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by a p lan fiduciary, as defined in Section 3(2 1 )  of such Act, which is either a 
bank, savings and l oan association, insurance company, or registered investment 
adviser, or an employee benefit plan that has total assets in excess of $ 5,000,000, 
or if a self-directed p lan the investment decisions are made solely by persons that 
are accredited investors; 

a private business development company, as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1 940; 

an organization described in Section 50 l (c)(3) of the Intemal Revenue Code, a 
corporation, a Massachusetts or simil ar business tmst, or a partnership, not 
fonned for the specific purpose of acquiring the securities offered, with total 
assets in excess of $5,000,000; 

4. -��ln furnishing the_ abo_v_e_information, the .Subscriber, and if the Subscrihcrjs an 
entity, the individual executing and delivering this questionnaire on behalf of 
entity, acknowledge that the Company wi l l  be relying thereon in determining, 
among other things, whether there is reasonable grounds to bel ieve that the 
Subscriber qualifies as an Subscriber of shares of the Company's securities. To 
the best of the Subscriber's information and belief, the above information supplied 
by the Subscriber is true and correct in al l  respects and the Subscriber represents 
and wanants to the Company as fol lows: 

a .  The answers to the above questions may be relied upon by the Company 
in determining whether the offering in which the Subscriber proposes to 
participate is  exempt from registration under the Act and from registration or 
qual i fication under the securities laws of various states. 

b. The Subscriber wil l  notify the Company immediately of any material 
change in any statement made herein occurring prior to the c losing of any 
purchase by the Subscriber of securities of the Company. 

c. The Subscriber understands and agrees that, although the Company wil l  
use is best efforts to keep the information in this Investor Questionnaire strictly 
confidential ,  the Company may present thi s  Investor Questionnaire and the 
infom1ation provided herein to such pmiies as it deems advisable if call ed upon to 
establ ish the availabi l ity of an exemption from registration of the securities of the 
Company under any federal or state securities l aws or if the contents hereof are 
relevantto any issue in any action, suit or proceeding to which you are a party or 
by which you are or may be bound. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned has executed this Investor Questionnaire as 
the __ day of , 20 1 2. 

DOCS B H M\ 1 89 1 409\1 

Confidential Treatment Requested by SFA 

4 

IF SUBSCRIBER IS  AN ENTITY: 

(Name of Entity-Please Print) 

By 

Name _______________ _ 

Title ______________ _ 

lF SUBSCRIBER IS  ONE OR MORE 
INDIVIDUALS (all individuals must sign) 

(Name-Please Print) 

S ignature 

(Name-Please Print) 

S ignature 
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SUBSCRIPTION ESCROW AGREEMENT 

THIS SUBSCRIPTION ESCROW AGREEMENT (this "Escrow Agreement"), dated as of 
October _, 2012, is entered into by and between PINEY CUMBERLAND HOLDINGS, LLC, 
a Tennessee limited liability company (the "Company"), and OAKWORTH CAPITAL BANK, 
as escrow agent (the "Escrow Agent"). 

WHEREAS, the Company intends to raise funds from investors (the "Investors") pursuant to a 
private offering (the "Offering") of common units of membership interest in the Company (the 
"Units" or "Securities''), specifically a minimum of 930 Units (the "Minimum Offering''), 
representing an aggregate 97.68% ownership interest in the Company on a fully diluted basis, 
and a maximum of 950 Units (the "Maximum Offering"), representing a 99% ownership interest 
1n tne Coinpany on�a nilfy aiTiitea� 6asis� at a subscription price of $2:T8-4 per Uiii(Toi�-a: totar 
aggregate Minimum Offering amount of  $2,2 1 7, 1 20 (the "Minimum Amount") and a total 
aggregate Maximum Offering amount of $2,264,800 (the "Maximum Amount"). 

WHEREAS, the Company desires to deposit funds paid by the Investors with the Escrow Agent, 
to be held for the benefit of the Investors and the Company until such time as subscriptions for 
the Minimum Amount of the Securities have been deposited into escrow in accordance with the 
ten11S of thi s  Escrow Agreement. 

WHEREAS, in the event that at least the Minimum Amount is received and there is a Closing of 
the Offering (as defined below), the Company desires to have the Escrow Agent retain $ 1 50,000 
of the deposit funds paid by the Investors to the Escrow Agent (the "Supplemental Escrow 
Amount"), to be held in accordance with the tenns of this Escrow Agreement. 

WHEREAS, the Escrow Agent is willing to accept the appointment as escrow agent upon the 
tem1s and conditions set forth herein. 

NOW, THEREFORE, in consideration of the premises set forth above and other good and 
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as 
follows: 

1 .  Escrow of  Investor Offering .Funds. 

(a) On or before the commencement of the Offering, the Company shall establish an 
escrow account with the Escrow Agent (the "Offering Escrow Account"). All funds received 
fl·om Investors in payment for the Securities ("Investor Funds") will be delivered to the Escrow 
Agent within two (2) business days following the day upon which such Investor Funds are 
received by the Company (if received by the Company), and shall, upon receipt of good and 
collected funds by the Escrow Agent, be retained in the Offering Escrow Account by the Escrow 
Agent and invested as stated below. During the term of this Escrow Agreement, the Company 
shall cause all checks received by and made payable to it in  payment for the Securities to be 
endorsed in favor of the Escrow Agent and delivered to the Escrow Agent for deposit in  the 
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Offering Escrow Account. Investor Funds also may be wired directly to the Offering Escrow 
Account using wire instructions provided by the Escrow Agent. ·� 

(b) Escrow Agent shall have no duty to make any disbursement, investment or  other 
use of Investor Funds until and unless it has good and coll ected funds. In the event that any 
checks deposited in the Offeting Escrow Account are returned or prove uncol lectible after the 
funds represented thereby have been released by the Escrow Agent, then the Company shall 
promptly reimburse the Escrow Agent for any and all costs incurred for such, upon request, and 
the Escrow Agent shall deliver the returned checks to the Company. The Escrow Agent shall be 
under no duty or responsibility to enforce collection of any check delivered to it  hereunder. The 
Escrow Agent reserves the right to deny, suspend or tenninate participation by an Investor to the 
extent the Escrow Agent deems it advisable or necessary to comply  with applicable laws or to 
eliminate practices that arc not consistent with the purposes of the Offering. 

· - --· - --- ---- - - ----- - - - ----- ----- -- -----

2. Identitv of Subscribers. A copy of the Offering document has been provided to the 
Escrow Agent. The Company shall furnish to the Escrow Agent with each delivery of Investor 
Funds or shortly thereafter for funds wired directly Jrom an investor, a l ist of the I nvestors who 
have paid for the Securities showing the name, address, tax identification number, amount of 
Securities subscribed tor and the amount paid and deposited with the Escrow Agent. This 
intorn1ation comprising the identity of Investors shall be provided to the Escrow Agent in the 
fonn of the Subscription Agreement executed by each such Investor to evidence such Investor' s  
subscription tor the Units (the "List of Investors"). Al l  Investor Funds so deposited shall not be 
subject to any l iens or charges by the Company or the Escrow Agent, or judgments or creditors ' 
claims against the Company, unti l released to the Company as hereinafter provided. The 
Company understands and agrees that the Company shall not be entitled to any Investor Funds 
on deposit in the Offering Escrow Account and no such funds shall become the propetiy of the 
Company except when released to the Company pursuant to Section 3 of this Escrow 
Agreement. The Company and the Escrow Agent will treat all Investor infonnation as 
confidential. The Escrow Agent shal l not be required to accept any Investor Funds which are not 
accompanied by the information on the List of lnvestors. 

3. Disbursement of Investor Offering Funds. 

(a) In the event the Escrow Agent receives written notice from the Company that the 
Company has rejected an Investor's subscription, the Escrow Agent shall pay to the applicable 
Investor, within ten (I 0) business days after receiving notice ofthe rejection, by first class 
United States Mail at the address appearing on the List of Investors, or at such other address or 
fed wire instmctions as are furnished to the Escrow Agent by the Investor in writing, all 
collected sums paid by the Investor for Securities and received by the Escrow Agent; provided, 
however, that such Investor has not otherwise provided written instructions to Escrow Agent in 
fonn and substance acceptable to Escrow Agent requesting an altemative disbursement of such 
sums. 

(b) Once the Escrow Agent is in receipt of good and collected Investor Funds totaling 
at least the Minimum Amount, the Escrow Agent shall notify the Company of the same in 
writing. If the Minimum Amount or more is received into the Offering Escrow Account at any 
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time before the Tennination Date (as defined in  Section 4 of this Escrow Agreement) and the 
Company shall have notified the Escrow Agent that the Offering is closing ("Closing"), then the 
Escrow Agent shall pay out the Investor Funds and all earnings thereon when and as directed in 
writing by the Company except that the Supplemental Escrow Amount shall be retained by the 
Escrow Agent and placed in the Supplemental Escrow Account and disbursed only in accordance 
with Section 4 below. 

(c) If the Minimum Amount has not been received by the Escrow Agent before the 
Tennination Date, the Escrow Agent shall ,  with in  ten ( 1 0) business days after the Termination 
Date, refund to each Investor by first class United States Mail at the address appeming on the 
List of Investors, or at such other address or fed wire instructions as are furnished to the Escrow 
Agent by the Investor in writing, all sums paid by the Investor for Securities and received by the 
Escrow Agent, and shall then notify the Company in writing of such refunds .  

- -· -·- · ··· · --

4. Supplemental Escrow Funds. 

(a) Certain Defi nitions. 

(i) "Audit Recc:i.P-1" shall mean a written notice from the Company or the 
Majority Members delivered to the Escrow Agent that an audit of the Company or its affiliates 
has been commenced accompanied by an IRS Audit Notice. 

(ii) "IRS Audit Notice" means a copy of written notice from the United States 
Internal Revenue Service indicating that one or more federal tax retums of the Company or its 
affiliates are being audited. 

( i i i) "Majority Members" shall mean Members of the Company owning in the 
aggregate at least a majority of the issued and outstanding voting equity interests in the 
Company. 

( iv) "Supplemental Escro_w Account Termination Date" shall mean the later of 
( i)  the fifth (5 th) anniversary of the date of the Closing, or ( i i)  in the event the Escrow Agent 
shall have received an Audit Notice prior to the expiration of the fifth (5th) anniversary of the 
date of the Closing, the thirtieth (30th) day following the receipt by the Escrow Agent of notice 
that all audits of the Company or i ts affil iates referenced in an Audit Notice have been 
completed, vvlthdrawn or otherwise concluded by the IRS .  

(b )  Establishment of Supplemental Escrow Account. In the event that at least the 
Minimum Amount is received and there is a Closing of the Offering, the Escrow Agent shal l 
establish for the benefit of the Company an interest bearing escrow account with the Escrow 
Agent (the "Supplemental Escrow Account") into which the Supplemental Escrow Amount shall 
be placed, retained and invested as stated below. 

(c) Tem1 of Supplemental Escrow Account. On the Supplemental Escrow Account 
Tennination Date, the Escrow Agent shall pay and deliver to the Company all remammg 
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Supplemental Escrow Amounts, together with the interest earned on such funds in the 
Supplemental Escrow Account (the "Supplemental Escrow Funds"). 

(d) Demand Notices. At any time prior to the Supplemental Escrow Account 
Tennination Date, the Company may deliver to Escrow Agent a written notice (a "Demand 
Notice"), with a copy thereof to all of the then current Members of the Company, which 
specifically (x) instructs Escrow Agent to deliver a specific amount of the Supplemental Escrow 
Funds (the "Release Amount"), and (y) an IRS Audit Notice, and (z) certifies that a copy of the 
Demand Notice has been delivered to each of the Members of the Company. 

(e) If the Majority Members dispute the release of all or any part of the Release 
Amount, or the accuracy, genuineness or timeliness of, such Demand Notice, such Members 
may, within ten ( 1 0) days after receipt of such Demand Notice, deliver to Escrow Agent a 
Displ.ite Notice�( as defiriecf iri subsection�TgToelow);-with a copy-thei:eof to tlie Tornpany, 
specifying each such obj ection. If no Dispute Notice is delivered with respect to any Demand 
Notice within such 1 0-day period, then Escrow Agent shall deliver the Release Amount stated 
therein in accordance with the instructions of the Company in the Demand Notice. 

(f) Escrow Agent shall release all requested Supplemental Escrow Funds in any 
manner specified in written instructions jointly executed by the Company and the Majority 
Members. 

(g) In the event that Escrow Agent receives from the Majority Members any written 
instructions or notice which disputes the Demand Notice or the Release Amount in, or the 
accuracy, genuineness or timeliness of, any Demand Notice (a "Dispute Notice"), Escrow Agent 
shall refuse to comply with the Demand Notice and shall refrain from taking any action other 
than to retain possession of the Supplemental Escrow Funds until either ( a) the propriety of the 
Demand Notice  shall have been fully and finally adjudicated by a court (or arbitrator) of 
competent jurisdiction, or (b) a l l  differences shall have been adjusted and al l  doubt resolved by 
agreement among the Company and a group constituting the Majority Members, and Escrow 
Agent shall have been so notified thereof in a written instrument signed by all such parties. In  
any such event, Escrow Agent shall not  be or become liable in any way or to any person for its 
failure or refusal to act. 

5. Term of Offering Escrow. The 'Te1mination Date" shall be the earlier of (i) December 
2 1 ,  20 1 2 , (i i) such time as the Company has received the Minimun1 Amount and delivered notice 
to the Escrow Agent of the Company' s  desire to terminate the Offering, (iii) the date the Escrow 
Agent receives written notice from the Company that it  is abandoning the sale of the Securities; 
( iv) the date the Escrow Agent receives notice from the Securities and Exchange Commission or 
any other federal or state regulatory authority that a stop or similar order has been issued with 
respect to the Offering, or (v) the date the Escrow Agent institutes an interpleader or similar 
action. After the Termination Date, the Company shall not deposit, and the Escrow Agent shall 
not accept, any additional amounts representing payments by prospective Investors. 
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6. Duty and Limitation on Liabilitv of the Escrow Agent. 

(a) The Escrow Agent ' s  rights and responsibilities shall be governed solely by this 
Escrow Agreement. The Escrow Agent is not a party to and is not bound by any agreement with 
the Company except this Escrow Agreement. Neither the Offering document, nor any other 
agreement or document shall govern the Escrow Agent even if such other agreement or 
document is  referred to herein, is deposited with, or is otherwise known to, the Escrow Agent. 

(b) The duties of the Escrow Agent hereunder arc only such as arc herein specifically 
provided, being purely ministerial in nature, and i t  shall have no responsibility in respect of any 
of the Investor Funds or Supplemental Escrow Funds deposited with it other than faithfully to 
follow the instructions herein contained. The Escrow Agent shall be under no duty to detennine 
whether the Company is complying with the requirements of the Offering or applicable securities 
or other laws in tendering the lrive�stoi:�Fiirids to tll.eEs-ci:O�w.AgenC The�Escrow Agent shall not 
be responsible for, or be required to enforce, any of the terms or conditions of any Offering 
document or other agreement between the Company and any other party. 

(c) The Escrow Agent may conclusively rely upon and shall be fully protected in 
acting upon any statement, certificate, notice, request, consent, order or other document believed 
by i t  to be genuine and to have been signed or presented by the proper party or parties. The 
Escrow Agent shall have no duty or l iabili ty to verify any such statement, certificate, notice, 
request, consent, order or other document. Upon or before the execution of this Escrow 
Agreement, the Company shall deliver to the Escrow Agent an authorized signers l ist in the fonn 
of  Exhibit A to this  Escrow Agreement. 

(d) The Escrow Agent shall be under no obligation to institute and/or defend any 
action, suit or proceeding in connection with this Escrow Agreement unless first indemnified to 
its satisfaction. 

(e) The Escrow Agent is authorized to and may consult with, and obtain advice from, 
legal counsel of its own choice in the event any dispute, conflict or question arises as to the 
construction of any of the provisions hereof of its duties hereunder. The Escrow Agent shall be 
reimbursed from the Company for all costs so incurred and shall incur no liabil ity and shall be 
fully protected for acting in good faith in accordance with the written opinion and instructions of 
such counsel .  Copies of all such opinions shall be made avai lable to the other parties hereto 
upon request. The Escrow Agent shaJl not be liable fo!: any� error ofjudgment, or for any act done 
or step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything 
which it may do or refrain from doing in connection herewith, except its own gross negl igence or 
willful  misconduct. 

(f) The Escrow Agent shall not be liable for any action taken or omitted by it except 
to the extent that a court of competent jurisdiction determines that the Escrow Agent 's  gross 
negligence or willful misconduct was the primary cause of loss. 

(g) The Escrow Agent is  acting solely as escrow agent hereunder and owes no duties, 
covenants or obligations, fiduciary or otherwise, to any person by reason of this Escrow 
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Agreement, except as otherwise explicitly set forth in this Escrow Agreement, and no implied 
duties, covenants or obligations, fiduciary or otherwise, shall be read into this Escrow Agreement 
against the Escrow Agent. 

(h) In the event of any disagreement between any of the parties to this Escrow 
Agreement, or between any of them and any other person, including any Investor, resulting in 
adverse or conflicting claims or demands being made in connection with the matters covered by 
this  Escrow Agreement, or in the event that the Escrow Agent is  in doubt as to what action it 
should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims or 
demands on it, or refuse to take any other action hereunder, so long as such disagreement 
continues or such doubt exists, and in any such event, the Escrow Agent shall not be or become 
liable in any way or to any person for its fai lure or refusal to act, and the Escrow Agent shall be 
entitled to continue so to refrain from acting until (i) the rights of all interested parties shall have 

� �---�-- - -- oeen. fu!Ty and�finally aajudicirte(foya.-court-ofcon1peterifjurisdiction, or {ii) all differences shall 
have been adjudged and all doubt resolved by agreement among all of the interested persons, and 
the Escrow Agent shall have been notified thereof in writing signed by all such persons. 
Notwithstanding the foregoing, i f  at any time Escrow Agent is  served with any judicial or 
administrative order, judgment, decree, wtit or other form of judicial or administrative process 
which in any way affects Escrow Funds (including but not l imited to orders or attachment or 
garnishment or other forms of l evies or i njunctions or stays relating to the transfer of Escrow 
Funds), Escrow Agent is authorized to comply therewith in any manner as it or its legal counsel 
of its own choosing deems appropriate; and if  Escrow Agent complies with any such judicial or 
administrative order, judgment, decree, writ or other form of judicial or administrative process, 
Escrow Agent shall not be l iable to any of the parties hereto or to any other person or entity even 
though such order, judgment, decree, writ or process may be subsequently modified or vacated 
or otherwise determined to have been without legal force or effect. 

(i) In the event that any controversy should arise with respect to this Escrow 
Agreement, the Escrow Agent shall have the right, at its option, to institute an interpleader action 
in the Circuit Court for Jefferson County, Alabama to detennine the rights of the pa11ies. 

(j ) IN NO EVENT SHALL THE ESCROW AGENT BE LIABLE, DIRECTLY OR 
INDJRECTL Y,  FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL LOSS ES OR 
DAMAGES OF ANY KIND WHATSOEVER ( INCLUDING WITHOUT LIMITATION LOST 
PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN ADVISED OF THE POS S IB I LITY 
OF SUCH LOSSES OR DAMAGES ANbR.EGARDLESS OF THE FORM OF ACTION. 

(k) The parties agree that the Escrow Agent had no role in the preparation of the 
Offering Documents, has not reviewed any such documents, and makes no representations or 
waiTanties with respect to the information contained therein or omitted therefrom . 

(I) The Escrow Agent shall have no obligation, duty or liability with respect to 
compliance with any federal or state securities, disclosure or tax laws concerning the Offering 
documents or the issuance, offering or sale of the Securities. 

DOCSBHM\ 1 89 1 4 1 8\ 1  6 

Confidential Treatment Requested by SFA SFA0001 932 



(m) The Escrow Agent shall have no duty or obligation to monitor the appl ication and 
use of the Investor Funds once transferred to the Company, that b eing the sole obl igation and 
responsibility of the Company. 

7. Escrow Agent's Fee. The Escrow Agent shall be entitled to compensation for its services 
as stated in  the fee schedule attached hereto as Exhibit B, which compensation shal l  be paid b y  
the Company. The fee agreed upon for the services rendered hereunder i s  intended as ful l  
compensation for the Escrow Agent' s  services as contemplated by this Escrow Agreement; 
provided, however, that in the event that the conditions for the disbursement of funds under this 
Escrow Agreement are not fulfil led, or the Escrow Agent renders any material service not 
contemplated in  this Escrow Agreement, or there is  any assignment of interest in the subj ect 
matter of this  Escrow Agreement, or any material modification hereof, or if  any material 
controversy arises hereunder, or the Escrow Agent i s  made a pariy to any litigation relating to 
this Escrow Agi:eeriieri(or tne suoject�-m�attei:-I1ereof, -tf1en the Escrow Agent sha1fbe reasomi6Ty 
compensated tor such extraordinary services and reimbursed tor all costs and expenses, 
inc luding attomey's  fees  and expenses, occasioned by any delay, controversy, litigation or event, 
and the same shall be paid by the Company. The Company's  obligations under thi s  Section 7 
shall survive the resignation or removal of the Escrow Agent and the assignment or tennination 
of this Escrow Agreement. In the event that any and all charges payable under this S ection 7 
shall not be paid in ful l  within the thirty (30) day period fol lowing receipt by the Company of an 
invoice therefor; then the Escrow Agent shall have the right to pay itself the ful l  amount owed 
under this Section 7 from the interest and eamings resulting from the investment of the Investor 
Funds, provided that the Escrow Agent, at least five (5) business days in advance of such action, 
shall have delivered written notice to the Company of the Escrow Agent' s  intent to do so. 

8. Investment of Investor Funds and Supplemental Escrow Funds; Income Allocation 
and Reporting. 

(a) The Company acknowledges that no interest shall be paid on the Investor Funds 
due to the short nature of the expected duration of the Offering Escrow Account. Accordingly, 
the Escrow Agent shall have no obligation to invest all or any part of the Investor Funds ,  
including any interest or investment income that may be attributable thereto, in any fom1 of 
i nterest-bearing account or to otherwise  pay any i nterest on the Investor Funds. Nevertheless, if  
Escrow Agent, in  i ts  sole  d iscretion, elects to  invest such Investor Funds in an interest bearing 
account, any such interest received by the Escrow Agent with respect to such Investor Funds, 
including reinvested il1feresfsha:ll becoine part ofthe Investor Funds, and shall be disbursed 
pursuant to Section 3 of this Escrow Agreement. The Company agrees that, for tax repotiing 
p urposes, all interest or other taxable i ncome earned on the Investor Funds, if any, in any tax 
year shall be taxable to the Company. 

(b) During the duration of the existence of the Suppl emental Escrow Account, 
Escrow Agent shall, unless otherwise directed by the Company, maintain the Supplemental 
Escrow Funds, without d istinction between principal and income, in an interest bearing 
account(s) guaranteed within the l imits of the Federal Deposit Insurance Corporation. 

(c) To the extent any interest i s  paid on the Investor Funds or the Supplemental 
Escrow Funds, the Company shall promptly provide the Escrow Agent with certified tax 
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identification numbers by fumishing appropriate IRS fonns W -9 or W -8 and other fom1s and 
documents that the Escrow Agent may reasonably request. The Company understands that i f  
such tax reporting documentation is  not so cettified to  the Escrow Agent, the Escrow Agent may 
be required by the Intemal Revenue Code of 1 986, as amended, to withhold a portion of any 
interest or other income eamed on the Investor Funds pursuant to this Escrow Agreement. The 
Company shall also provide tax reporting documentation for the Investors as the Escrow Agent 
may reasonably request. 

(c) The Company agrees to indemnify and hold the Escrow Agent hannlcss from and 
against any and all taxes, additions for late payment, interest, penalties and other expenses that 
may be assessed against the Escrow Agent on or with respect to the Investor Funds or the 
Supplemental Escrow Flmds unless any such tax, addition for l ate payment, interest, penalties 
and other expenses shall be detennined by a court of competent jurisdiction to have been 
priinariTy- -causea oitlie -Esc!·ovvAg-enf's- gi:oss negligence or willful misconducf -The-fei;riis- -.- - - - - 

this paragraph shall survive the assignment or tcm1ination of this Escrow Agreement and the 
resignation or removal of the Escrow Agent. 

9. Notices. All notices, requests, demands, and other communications under this Escrow 
Agreement shall be in writing and shall be deemed to have been duly given (a) on the date of 
service if served personally on the patty to whom notice is to be given, (b) on the day of 
transmission i f  sent by facsimile to the facsimile  number given beiO\v, with written continuation 
of receipt, (c) on the day after delivery to Federal Express or similar overnight courier or the 
Express Mail service maintained by the United States Postal Service, or (d) on the fifth day after 
mailing, if mailed to the party to whom notice is to be given, by first class mail, registered or 
certified, postage prepaid, and properly addressed, retum receipt requested, to the party as 
fol lows: 

If to the Com:12any: 

Piney Cumberland Holdings, LLC 
   

 
Attention :  Arthur J. ("Jimmy") Goolsby, Jr. 

I If to Escrow Agent: 

Oakworth Capital Bank 
  

 _j Att�J11ion : Janet Ball, Managing Director 

Any party r:tl�Y chang� its_����:ess for purposes of this section by giving the other party written 
notice of the new address in the manner set forth above. 

1 0. Indemnification of Escrow Agent. The Company hereby indemnifies, defends and holds 
ham1less the Escrow Agent from and against, any and all loss, liabi lity, cost, damage and 
expense, including, without l imitation, reasonable counsel fees and expenses, which the Escrow 
Agent may suffer or incur by reason of any action, claim or proceeding brought against the 
Escrow Agent arising out of or relating in any way to this Escrow Agreement or any transaction 
to which this Escrow Agreement relates unless such loss, l iabil ity, cost, damage or expense is 
finally detem1ined by a court of competent jurisdiction to have been primarily caused by the 
willful misconduct of the Escrow Agent. The tenns of this Section 1 0  shall survive the 
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assignment or tern1ination of thi s  Escrow Agreement and the resignation or removal of the 
Escrow Agent. 

1 1 .  Resign ation. The Escrow Agent may resi gn upon thirty (30) days' advance written 
notice to the Company. If a successor escrow agent is not appointed within the thirty (30) day 
period fol lowing such notice, the Escrow Agent may petition the Circuit Com1 for Jefferson 
County, Alabama to name a successor escrow agent or interp lead the Investor Funds with such 
court, whereupon the Escrow Agent's duties hereunder shall tenninate. 

1 2. Successors and Assigns. Except as otherwise provided in thi s  Escrow Agreement, no 
party hereto shall assign this Escrow Agreement or any rights or obligations hereunder without 
the prior written consent of the other parties hereto and any such attempted assignment without 
such prior written consent shall be void and of no force and effect. This Escrow Agreement shall 

� ini!i:e to the��5enefiT-()fano-snaTroe binding upon the successors and perinitteo assigns�oiTfie
p arties hereto. Any corporation or association into which the Escrow Agent may be converted or 
merged, or with which it may be consolidated, or to which it may sell  or transfer all or 
substantially al l  of its corporate trust business and assets in whole or in part, or any corporation 
or association resulting from any such conversion, sale, merger, consolidation or transfer to 
which the Esermv Agent is a party, shall be and become the successor escrow agent under this 
Escrow Agreement and shal l  have and succeed to the rights, powers, duties, immunities and 
privi leges as its predecessor, without the execution or fi ling of any instrument or paper or the 
performance any further act. 

13.  Governing Law; Jurisdiction. This Escro\V Agreement shall be construed, performed, 
and enforced in accordance with, and governed by, the internal laws of the State of Alabama, 
without giving effect to the principles of conflicts of laws thereof 

1 4. Severability. In the event that any part of this Escrow Agreement i s  declared by any 
court or other j udicial or administrative body to be null, void, or unenforceable, said provision 
shall survive to the extent i t  i s  not so declared, and all of the other provisions of thi s  Escrow 
Agreement shall remain in ful l  force and effect. 

1 5. Amendments; \Vaivers. This Escrow Agreement may be amended or modified, and any 
of the tern1s, covenants, representations, wananties, or conditions hereof may be waived, only by 
a written instrument executed by the parties hereto, or in the case of a waiver, by the party 
waiving compliance. Any waiver by any party of any condition, or of the breach of� any 
provision, tenn, covenant, representation, or warranty contained in th is Escrow Agreement, in 
any one or more instances, shall not be deemed to be nor construed as further or continuing 
waiver of any such condition, or of the breach of any other provision,  tern1, covenant, 
representation, or wananty of this Escrow Agreement. The Company agrees that any requested 
waiver, modification or amendment of this Escrow Agreement shall be consistent with the tern1s 
of the Offering. 

1 6. Entire Agreement. This Escrow Agreement contains the entire understanding among the 
p arties hereto with respect to the escrow contemplated hereby and supersedes and replaces al l  
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prior and contemporaneous agreements and understandings, oral or written, with regard to such 
escrow. 

1 7. References to Escrow Agent. No printed or other matter in any language (including, 
without l imitation, the Offering document, any supplement or amendment relating thereto, 
notices, reports and promotional material) which mentions the Escrow Agent's name or the 
rights, powers, or duties of the Escrow Agent shall be issued by the Company or on the 
Company's behalf unless the Escrow Agent shall first have given its specific written consent 
thereto. 

18. Section Headin2:s. The section headings in this Escrow Agreement are for reference 
purposes only and shall not affect the meaning or interpretation of this Escrow Agreement. 

19. Couritel;parts�Tfi.ls Escrow Agreement may be executed . in �couriterparts, eacli-of\vnich 
shall be deemed an original, but al l  of which shall constitute the same instmment. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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I N  WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
executed the day and year first set forth a bove. 
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PINEY CUMBERLAND H OLDINGS, LLC 

By atf�%. I 
ArthurJ/(''J immy") Goolsby, Jr. 
I ts Manager 

OAKWORTH CAPITAL BANK, AS ESCROW AGENT 

By: __________ _ 

Janet Bal l  
Managing Director 

l l  
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IN WJTNESS W HEREOF, the parties hereto have caused this Escrow Agreement to be 
executed the day and year first set forth above. 

_,,.,.�· -

-
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PINEY CU MBERLAND HOLDINGS, LLC 

By:_ Arthur J .  ("Jimmy") Goolsby, Jr. 
Its Manager 

OAKWORTH CAPITAL BANK, AS ESCROW AGENT 

B y: \11Y\ o * :Bc02-Q Jaf�et Bail - - -

Managing Director 

I I  
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EXHIBIT A 

Cert i ficate as to Authorized Signatures 

The specimen signatures shown below is the specimen s ignature of the individual who 
has been designated as the authorized representative of Piney Cum berland Holdings, LLC, a 
Tennessee l i m ited l i ab i l ity company, and who is authorized to initiate and approve transactions 
of a l l  types for the escrow account or accounts estab l ished u nder the Escrow Agreement to which 
th is  Exhibit A is  attached , on behal f of p iney Cumberland Holdings, LLC. 

Name I Title Specimen Signature 

Atihur J .  (".J immy") Goolsby, Jr. /jp/- llr�/ 
�-7 SigtfatGre 
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Acceptance Fcc: 

EXHIBIT B 

SCHEDULE OF FEES 
Private Placement Escrow 

$ 250.00 

Initial Fees as they relate to Oakworth Capital Bank acting in the capacity of Escrow Agent - includes review 
of the Escrow Agreement; acceptance of the Escrow appointment; setting up of Escrow Account(s) and 
accounting records; and coordination of receipt of funds for deposit to the Escrow Account(s). 

Acceptance Fee is  payable at the t ime of Escrow Agreement execution. 

Escrow Agent Annual Administration Fee: $ 1 ,250.00 

For ordinary administrative --servic-es- brEscrow Agent -'- includes- dailrroutine account management; 
investment transactions; cash transaction processing (including wire and check processing); monit01ing claim 
notices pursuant to the agreement; disbursement of funds in  accordance with the agreement; and mail ing of 
tmst account statements to al l appl icable p arties. 

This fcc i s  payable in advance, with the first instal lment being due at the t ime of Escrovv Agreement execution. 
The Annual Fee covers a ful l  year or any part thereof, and therefore wi l l  not be prorated or refunded in the year 
of early termination. The Annual Administration Fee shall  not be payable for any year subsequent to the first 
payment hereof if the Supplemental Escrow Agent Administration Fee (as described below) is paid with 
respect to the Supplemental Escrow Account. 

Transaction Charges: 

Return of funds to Individual Subscribers (if required): . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 20.00/per subscriber 

Tax reporting (if required):  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 50.00/per subscriber 

Supplemental Escrow Agent Administration Fee: $ 1 ,000.00 

For establ ishment of the Supplemental Escrow Account and ordinary administrative services by Escrow Agent 
during the pendency of the Supplemental Escrow Account - includes dai ly routine account management; 
investment transactions; cash transaction processing ( including wire and check processing); monitoring c laim 
notices pursuant to the agreement; d isbursement of funds in  accordance with the agreement; and mailing of 
trust account statements to all appl icable parties. 

This fee is payable in advance, with the first installment being due at the time of Closing. The Supplemental 
Escrow Agent Administration Fcc covers the entire duration of the existence of the Supplemental Escrow 
Account or any part thereof, and therefore will not be prorated or refimded for early termination of the 
Supplemental Escrow Account. 

Our fee schedule is subject to review and acceptance of the final documents. Should any of the 
assumptions, duties or re5ponsibilities change, we reserve the right to affirm, modifv or rescind our fee 
schedule. ExtraordinmJ' services (services other than the ordinary administration services of Escrow Agent 
described above) are not included in the annual udministration fee and will be billed as incurred ut the rates 
in effect from time to time. 

Submitted on:  October _, 201 2  
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Re: Opinion Letter Regarding Ce1iain Material Federal Income Tax Aspects of the 
Subject Transactions 

THIS OPINION WAS DRAFTED TO SUPPORT THE PROMOTION OR MARKETING 
OF THE TRANSACTION(S) OR MATTER(S) ADDRESSED 1:\1 THE OPINION, AND 
EACH INVESTOR SHOULD SEEK ADVICE BASED ON THE INVESTOR'S 
CIRCUMSTANCES FROM AN INDEPE:\TDENT TAX ADVISOR. 

• • • "}<. 

Dear Manager: 

We have acted as counsel to Piney Cumberland Holdings,  LLC, a Tennessee l imited l iabi l i ty 
company (the "Company"), in connection with the fol lowing transactions (col lectively the 
"Subject Transactions") : (a) the fom1ation of the Company, for the purpose of the proposed 
offer and sale by the Company (the "Offering'') of common units of membership interest in the 
Company ("Units") to certain investors (the "Investors") in a private securities offering intended 
to qual ify under Rule 506 of Regul ation D,  1 7  C.F.R. Reg. §230.506, adopted under the 
Securities Act of 1 933 ,  as amended, pursuant to that certain Confidential Private Offering 
Summary P iney Cumberland Holdings, LLC, dated October [ • ], 20 1 2, and the other 
documents and exhibits attached thereto (col lectively, the "Offering Memorandum"); (b) the 
purchase ( the "Purchase") by the Company of certain of the outstanding membership interests in 
P iney Cumberland Resources, LLC, a Tennessee l imited liabil ity company (the "Property 
Entity") owned by (i) Jeffrey A.  Pettit, an individual resident of the state of Tennessee ("Mr. 
Pettit") , who cutTently owns 95% of the i ssued and outstanding units in the Prope1iy Entity and 
( i i )  Tonya K. Pettit , an individual resident of the state of Tennessee ("Mrs. Pettit'' and, together 
with Mr. Pettit, the "Sel lers"), who ctmently owns 5% of the units in the Prope1iy Entity; (c) the 
redemption (the "Redemption") by the Company of ce11ain Class A Units and C lass B Units of 
membership interest in  the Company from the cmTent members of the Company; and (d) the 
potential contribution by the Property E nt ity of a conservation easement ( the "Conservation 
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Easement") to Foothi l ls  Land Conservancy ("FLC") over that certain real property described 
herein on Exhibit A (the "Property") that i s  owned by the Property Entity. 

It is important to note that, subsequent to and independent of the closing of the Offering and the 
Purchase, the Property Entity may hold the Property for investment and potential future sale to 
one or more third party developers, deliver the Conservation Easement to FLC or to another 
qualified organization which would be intended to constitute a qual ified conservation 
contribution, as described in Section 1 70(h) of the Internal Revenue Code of 1 986, as amended, 
(the "Code") and the Treasury Regulations (the "Regulations") with respect to all or a potiion of 
the Property, or do any other activity consistent with its ownership of the Properiy. It is our 

. t111gerstanding th�at _\\'hiJeJ1��!=gmpa11Y�<l!1clPt:Q12�rty Entity have dist::u�sed pote!1�tielt�t}1}�JQrJ:he� ... 
Conservation Easement with FLC, no definitive agreements have been entered into with FLC or 
any other qualified organization or otherwise signed. Further, there are no contractual obligations 
that require the Properiy Entity to grant the Conservation Easement or take any other specific 
action with respect to the Property. The activities engaged in by the Property Entity, relating to 
the Property or otherwise, are with in the discretion of the members of the Property Entity (the 
"Members") pursuant to the governance provisions of the Operating Agreement of the Property 
Entity (the "Properiv Entity Operating Agreement"), and, indirectly, pursuant to the governance 
provisions of the Operating Agreement of the Company (the "Company Operating Agreement"). 

We have been requested by the Company to deliver this legal opmwn (this "Opinion") in 
furtherance of the Subject Transactions. Our opinions stated herein are based upon our 
interpretation of the relevant provisions of the Code, Regulations (including Temporary and 
Proposed Regulations) promulgated there under, existing judicial decisions, and current 
administrative rulings and procedures issued by the Internal Revenue Service (the "IRS"), a l l  of 
which are subject to change, with or without retroactive application, by legis lation, 
administrative action and judicial decision, which changes might alter our Opinion. Our Opinion 
has no binding effect or official status, and only represents our professional judgment. No 
assurance can be given that the conclusions reached herein will be sustained by j udicial review i f  
chall enged by the IRS . Moreover, the tax treatment of  a patiicular transaction and resulting tax 
attributes wil l  depend not only upon general l egal principles but also upon various factual  
matters related to the individual taxpayer. Consequently, \vhile we are able to give our Opinion 
with respect to the general treatment of the Subject Transactions described herein and resulting 
tax attributes, the effects to an indiv!dualiaxpayer will be heavily dependent upon the taxpayer' s  
tax s ituation. 

There are certain factual determinations that must be  made when evaluating whether a proposed 
conservation easement contribution wil l  qualify for a deduction under the Code and Regulations, 
and certain limitations on the use of such deductions are specific to each individual taxpayer. 
Such factual detern1inations are beyond the scope of this Opinion. Where appl icable ,  we have 
indicated the factual assumptions and legal documents upon which we have relied, and upon 
which this  Opinion is  based. 
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I .  PROPOSED TRANSACTION STRUCTURE. 

(a) The Investors wi l l  contribute cash to the Company in exchange for Common 
Units in the Company pursuant to the fom1 of Subscription and Suitabi l ity Agreement (the 
"Contribution Agreement") attached to the Offering Memorandum. 

(b) The Company wil l  effect the Purchase for cash pursuant to that certain 
Membership Interest Purchase Agreement dated as of October [ •] ,  20 1 2  and attached to the 
Offering Memorandum (the "MIPA"). 

(c) Following the closing of the Offering and Purchase, the Company wi l l  own a 
minimum of 9S.20'Lf04U�ortlie �Menibership Interests ancra �maxinii.im� of. 9S.959590%-ofllie��-��� � ·� 
Membership Interests, and the remaining Property Entity Membership Interests, in each case, 
wi l l  be owned in the aggregate by the Sel lers, and a minimum of 97.68% ownership interest in 
the Company on a fully diluted basis  and a maximum of 99% ownership interest in the Company 
on a ful ly  diluted basis wil l  be owned by the Investors. 

(d) After the foregoing actions have occurred, i t  is contemplated that Jeffery A. Pettit, 
a member of the Company and the Propc11y Entity, and the manager of the Property Entity, and 
Ar1hur J .  ("Jimmy") Goolsby, Jr. , the manager of  the Company (the "Manager"), wi l l  
recommend to the Members that the Prope11y Entity encumber the Property by granting the 
Conservation Easement to FLC. 

(c) If approved by a majority of the Members based upon their relative Membership 
Interest ownership at such time, with the decision of the Company as the majority member of the 
Prope11y Entity to be made by a majority of the Investors, the Property Entity will grant the 
Conservation Easement to FLC. Upon execution, delivery and recordation of the Conservation 
Easement, the Property Entity wi l l  c laim a contribution deduction (the "Contribution 
Deduction") pursuant to Code Sections 1 70(a) and (h) in an amount equal to the fair market 
value of the Conservation Easement. Based on the status of the Property Entity as a partnership 
for federal income tax purposes, the Conttibution Deduction wi l l  be a l located to the Members 
(including the Company) under the terms and conditions of the Property Entity Operating 
Agreement and the applicable provisions of Subchapter K of the Code, and, based on the status 
of thc Company as a partnership for federal income tax purposes; the Contribution Deduction 
received by the Company wi l l  be a l located to the Investors under the terms and conditions of the 
Company Operating Agreement and the appl icable provisions of Subchapter K of the Code. 

II. COVERED OPINIONS. 

Treasury Department Circul ar 230 ("Circular 230") provides certain requirements that must 
be met when de livering a tax opinion letter that is deemed to be a "covered opinion ."  
Covered opinions are written advice,  which may be in the  form of  e lectronic 
communications, concerning one or more "federal tax i ssues" ari sing from:  ( I )  a transaction 
that is the same as or substantia l ly s imil ar to a transaction determined by the IRS to be a tax 
avoidance transaction and identified in publ ished guidance as a "l i sted transaction"; (2) any 
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parinership, o ther entity, or investment plan or arrangement the "principal purpose" of  which 
is the avoidance or evasion of  any federal tax;  (3) any partnership, other entity, or  p l an or 
arrangement that has as "a s ign i fi cant purpose" the avoidance or evasion o f  federal tax i f  the 
written advice  i s  (a) a "re l iance opinion," (b) a "marketed opinion," (c) subj ect to conditions 
of  confi dentia l ity, or (d) subj ect to contractual protection .  

The "principal purpose" of a partnership, other entity, or investment plan or arrangement is  the 
avoidance or evasion of any tax imposed by the Code if  that purpose exceeds any other purpose. 
A principal purpose is  not deemed to avoid or evade tax, however, if  the partnership, entity, p lan, 
or arrangement has as its purpose the claiming of  tax benefits in a manner consistent with the 

� .. . � . .  .Cadc .. and Congrcs.sional ... purpose. . . A .. pm1ncrship,. entity, .plan, or an�angcmcnLmay. haY.ca ... .  
significant purpose of avoidance or evasion of tax even if i t  does not have the principal purpose 
of avoidance or evasion of tax. 

A "reliance opinion" is defined in Circular 230 as written advice that concludes at a confidence 
level of more likely than not (i. e. , greater than 50% likelihood) that one or more sign ificant 
federal tax issues would be resolved in the taxpayer's favor. A "marketed opinion" is  defined in 
Circular 230 as written advice where the practitioner knows or has reason to know that the 
advice wil l  be used or refeucd to by a person other than the practitioner (or an associated 
person), in  promoting, marketing, or recommending a partnership or other entity, or an 
investment plan or arrangement, to another taxpayer. It is likely that this letter meets the 
requirements ofboth a rel iance opinion and a marketed opinion. 

C ircular 230 requires the practitioner, with respect to a covered opinion, to: ( 1 )  detennine the 
facts; (2) relate the facts to the l aw; (3) evaluate al l  of the significant federal tax issues and reach 
a conclusion with respect to each such issue; and ( 4) reach an overal l  conclusion regarding the 
tax treatment of the transaction. 

The general mle is that the opinion should consider all s ignificant federal tax issues, unless the 
opinion is  a l imited scope opinion. This opinion does not constitute a l imited scope opinion. 
Reasonable efforts must be used to identify facts, including those that relate to future events if 
the transaction is proposed or prospective, and determine which facts are relevant. A federal tax 
issue is a question conceming the federal tax treatment of an item ofincome, gain,. loss,  
deduction, or credit, the existence or absence of a taxable  transfer of propetiy, or the value of 
properiy for federal tax purposes. A federal tax issue is  significant for purposes of a covered 
opinion if  the IRS has a reasonable basis for a successful chal lenge and its resolution could have 
a significant impact, whether beneficial or adverse and under any reasonably foreseeable 
circumstance, on the overal l  federal tax treatment of the transaction or matter at issue in the 
opmwn. 

A rel iance opinion must conclude that the taxpayer will prevai l on the merits with respect to each 
significant federal tax issue considered in the opinion, at a confidence level of at least more 
l ikely than not, and describe the reasons for the conclusions, including the facts and analysis  
supporting the conclusions. In a marketed opinion, a conclusion must be reached that the 
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taxpayer wil l  prevail on the merits at a confidence level of at least more l ikely than not with 
respect to each significant federal tax issue addressed in the opinion. If a more likely than not 
conclusion cannot be reached for each significant tax issue in the opinion, the marketed opinion 
cannot be issued. 

The purpose of this Opinion is  to provide the Company and its Members our opinion concerning 
the material f�_Qcra,LjnC_Q!l1e _1M aspects of the proposed Subject Transactions. In l ight of 
Holding's use of this Opinion in promoting the Offering, this Opinion has been prepared in 
accordance with the requirements for a marketed opinion. 

lll. _ DISCLOSURE REQUIREMENTS. 
Section 6 1 1 1  of the Code requires each "matetial advisor" with respect to any "reportable 
transaction" to make a return in a fonn presciibed by the Secretary setting fmth info1mation identifying 
and desctibing the transaction and any potential tax benefits expected to result from it, together with such 
other infonnation as the Secretary may prescribe. 

(a) Reportab le  Transaction .  

( ! )  General Rule .  Under  Code Section 6 l l l (a) ,  a "reportabl e  transaction" 
is any transaction for which infonnation is required in a return or a statement because the 
transaction is of a ·  type which the Secretary (of the Treasury) detennines as having a potentia l  for 
tax avoidance or evasion. Sections 6 l l l (b)(2) and 6707A(c) of the Code and Sections 1 . 60 1 1 -
4(b), 30 1 .6 1 1 2- l (b)(2) and (c)(2) of the Regulations wi l l  apply for purposes of determining 
whether a transaction is a reportable transaction. For thi s  purpose, a "transaction" includes all of 
the factual elements relevant to the expected tax treatment of any investment, entity, p lan, or an 
anangement, and includes any series of steps carried out as part of a plan ."  1 

We bring to your attention IRS Notice 2007-72 (August 14 ,  2007), wherein the IRS issued a 
"transaction of interest" which contains characteristics that some may argue bears some potential 
similarity to the Subject Transactions. As noted below, it is our view that the transaction described 
in IRS Notice 2007-72 is not similar to, and is distinguishable from, the Subj ect Transactions for 
purposes of applying the "reportable transaction" principles. IRS Notice 2007-72 describes the 
following transaction: 

A dvisor OH "llS all of" the mernbership interests in a limited liability 
company (LLC) that directzv or indirectly mvns real property 
(other than a personal residence as defined in § 1 . 1 70A- 7(b)(3)) 
that ma_v be subject to a long-term lease. Advisor and Taxpayer 
enter into an agreement under the terms of >vhich Advisor 
continues to own the membership interests in LLC for a term of 
years (the Initial lvfember Interest), and Taxpayer purchases the 
successor member interest in LLC (the Successor Member 

1 Treas. Reg. § 1 .60 l l -4(b )( I ) . 
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Interest), which entitles Taxpayer to own all of the membership 
interests in LLC upon the expiration of the term of years. In some 
variations of this transaction, Taxpayer may hold the Successor 
}dember Interest through another entity, such as a single member 
limited liability company. Further, the agreement may refer to the 
Successor Member Interest as a remainder interest. 

After holding the Successor Member Interest for more than one 
year (in order to treat the interest as long-term capital gain 
property), Taxpayer transfers the Successor }vfember Interest to an 
organization describ�cfi!1 _{ lZQ(cLCCi!Cl1jfJ!l __ _ 

Taxpayer claims the value of the Successor Member Interest to be 
an amount that is significantly higher than Taxpayer 's purchase 
price (for example, an amount that is a multiple of Taxpayer 's 
purchase price and exceeds normal appreciation). Taxpayer 
claims a charitable contribution deduction under § 1 70 based on 
this higher amount. Taxpayer reaches this value by taking into 
account an appraisal obtained by or on behalf of Advisor or 
Taxpayer qfthe .fee interest in the underlying real proper(y and the 
§ 7520 valuation tables. 

Should the Subject Transactions be detennined to fit within the parameters of the "transaction of 
interest" outlined in Notice 2007-72, the Subject Transactions would constitute, as a result, a 
"reportable  transaction", and subject to the requirements of Section 6 1  I l (a). Based upon our 
comparison of the Subject Transactions and the transaction of interest outlined in Notice of 2007-
72, it is our opinion that it is more l ikely than not that the Subj ect Transactions do not fit within the 
description of such transaction, and that the Subj ect Transactions "are not expected to obtain the 
same or similar types of tax consequences" as the transaction outlined in the Notice, nor are the 
Subject Transactions "factually similar or based on the same or similar tax strategy" as the 
transaction outlined in the Notice. For instance, the Subject Transactions involve a situation in 
which Investors in the Company have an actual economic investment and undivided interest 111 the 
Company from the date of their investment. Moreover, while it is possible that the Investors will 
receive a charitable contribution deduction in excess of ilieir investment in . the Company, the 
valuation of the Conservation Easement will be based on an appraisal perfonned in compliance 
with specific Regulatory guidance issued by the I RS concerning the methodology of valuing such 
property. 

(2) Conclusions. In view of the foregoing, it does not appear that the Subject 
Transactions should be considered a reportable transaction for purposes of Code Section 6 1 1 I .  

However, given the factual nature of the detem1ination ofwhcther the Subj ect Transactions wil l  be 
considered a repotiable transaction for purposes of Code Section 6 1 1 1 , and the significant 
penalties that might apply if the Subject Transactions is determined to be such a reportable 
transaction, it would be advisable for each Seller or Investor addressed herein to consult with his or her 
own individual tax advisors regarding the applicability of thc above referenced requirements on their 
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obligations, including their obligation to attach IRS Fonn 8886 to tax returns filed by such 
members with respect to the Subject Transactions. 

(b) Economic Substance. 

( 1 )  General Rule. Under Code S ection 770 I ( o ) ,  "certain transactions to which 
the doctrine applies" must satisfy both an obj ective and subjective test in order for the 
transactions to be respected for tax purposes. Under Code S ections 6662(b )(6) and 6662(i), a 
strict liability penalty equal to 20-percent of the amount of understated tax wi l l  be applied to a 
transaction which is found to  lack economic substance. The penalty is increased to 40-percent of 
the underpayment if there i s  a nondisclosure of a noneconomic substance transaction. There is 
no reasonable cause exception- to the penaTtles--Trnpo-secrunde!· Code Sections 6662(b)( 6) and 
6662(i), so reliance on a tax opinion will not provide a taxpayer with a defense to the penalties 
imposed by these statutes .  

(2) Conclusions. There have been n o  cases repotied in which a contribution 
of a conservation easement was detennined to be a transaction "to which the doctrine applies ." 
Accordingly there have been no instances in  which a contribution of a conservation casement 
\Vas found not to have economic substance. 2 Moreover, by granting a conservation easement 
(should the Prope1iy Entity elect to do so), a taxpayer is  giving up a real and substantial interest 
in property, thereby engaging in an actual economic transaction.  In view of the foregoing, and as 
further discussed below, it is our conclusion that, more likely than not, the Subject Transactions do 
not l ack economic substance under Code Section 770 I ( o) of the Code. 

IV. DOCUMENTS REVIEWED. 

In reaching the opinions stated herein, we have reviewed the fol lowing documents : 

(a) 
thereto; 

The Offering Memorandum and the other documents and exhibits attached 

(b) The preliminary appraisal (the "Preliminary Appraisal") performed by Claud 
Clark, III, SRA (the "Appraiser"), which we understand wi l l  be updated and developed into a 
complete appraisal perfonned in accordance with the Code and Regulations prior to the date of 
the proposed contribution of the Conservation Easement ( if  it occurs) and which wi l l  have an 
i ssue and effective date within sixty (60) days of any such contribution of the Conservation 

2 fn Historic Boardwalk Hall, LLC v. Commissioner, 1 3 6  T.C. No. I (20 1 1 ), which was subsequently reversed by 
the Un ited States Court of Appeals tor the Third Circuit, the Tax Court held that, in the context of the rehabi l i tation 
tax credit under I .R.C. § 47, the lack of a pre-tax profit potential i s  not necessarily determinative that a transaction 
lacks economic substance. Although the case appl ied pre-Section 770 I ( o) law and involved the al location of a tax 
credit (as opposed to a charitable  deduction) among partnership members, the Tax Court's determination that a pre
tax profit is not a prerequis ite to satisfying the economic substance test provides some support for the conclusion 
that the Subject Transactions do not violate I .R.C.  § 770 l (o). Although the Third C ircuit Court of Appeals reversed 
the Tax Court's decision, the Third Circui t  did not base its opinion on the economic substance doctrine. 
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Easement (the completed appraisal, which we have assumed based on representations by the 
Appraiser wi l l  be provided as described above, i s  referred to herein as the "Final Appraisal"); 

(c) The form of Deed of Conservation Easement that would grant and convey the 
proposed Conservation Easement to FLC (the "Conservation Easement Deed"); 

(d) The Detem1ination Letter recognizing the tax exempt status of FLC (the 
"Determination Letter"); 

(c) Form 990 for FLC for its 20 1 1  fiscal year (the "Fon11 990"); 

(f) The AttoYttey's Certlflc-ate��ofTitle� (th-e 'Title Opinio!l.") dated as of August 28, 
20 1 2, prepared by the law fin11 of Looney, Looney & Chadwell ,  PLLC; 

(g) The Artic les of Organization of the Propetiy Entity and the Propetiy Entity 
Operating Agreement (collectively, the "fr_QPerty__Bn.tily Docl!met11:�"); 

(h) The Articles of Organization of the Company and the Company Operating 
Agreement (collectively, the "Company Entity Documents"); 

(i) Various deeds, bi l ls  of sale, assignments, assumption agreements, consents and 
other documents identified to our satisfaction effecting the Offering and Purchase; 

(j) The letter from the accountant for the Propetiy Entity describing that the Propetiy 
has been accounted for as investment propetiy since it was acquired by the Propetiy Entity (the 
"Capital Gain Letter"); 

(k) The Reliance Letter from the Manager, on behalf of the Property Entity and the 
Company, to Sirote & Pen11utt, P.C. (the "Reliance Letter"); and 

(1) A draft of that cetiain Conservation Easement Baseline Documentation Repmi 
prepared by FLC with respect to the Propetiy (the "Baseline Report") . 

(m) The mineral interests opinion letter dated August 28, 2 0 1 2  from the law fin11 of 
Looney, Looney & ChaaweiC PLLC, opining with respect to the severance of the mineral 
interests from the Property ("Mineral Rights Opinion"); and 

(n) The Mineral Rights Option Agreement for the purchase of the mineral rights for 
the Property from the cunent owner thereof: which Agreement is in ful l  force and effect and wi l l  
be closed upon by the Property Entity prior to the grant of  any Conservation Easement for the 
acquisition by the Property Entity of al l  of the mineral rights associated with the Propc1iy (the 
"Mineral Rights Option Agreement"). 

ln reaching the opinions stated herein we have relied on the above referenced documents, and 
other documents referenced herein, and have rel ied upon the authenticity of these documents, 
and where applicable (i) on their due authorization, execution and delivery, (ii) on the accuracy 
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and completeness of the documents provided to us, ( i i i)  that no act has occuned rendering any 
document to be invalid, revoked or ineffective, and (iv) that forms and drafts of documents 
presented to us have been or will be executed in substantially the same form as presented. 

V. ASSUMPTIONS. 

The opinions expressed herein are subject to the assumptions listed within this Opinion, 
including: 

(a) Based on the representations in the Reliance Letter and the Capital Gain Letter the 
Property is  a capital asset in the hands of the Propetiy Entity, and a sale of the Property after the 
datE1ie1;eorwoUJ.cll:esU:If in Iong.:.temcapitargaiii to the Property Entity. 

(b) Based on the Detennination Letter and the representations and documents 
provided by FLC in connection with the proposed grant of the Conservation Easement (the _ 

"Easement Documentati on"), FLC is a qual i fied organization as defined in Code Section 
1 70(h)(3 ) .  

(c) Based on the Baseline Repoti, representations and recitals in the Conservation 
Easement Deed and the Reliance Letter, the Conservation Easement will qualify under Code 
S ection 1 70(h)(2) as a Qualified Real Property Interest and wi l l  be considered to have been 
contributed exclusively for conservation purposes, as defined in Code Sections 1 70(h)(4)(ii) and 
I or I 70(h)( 4)(i i i ) .  

(d) Based on the Preliminary Appraisal, our past dealings and knowledge of the 
Appraiser, and representations made by the Appraiser, the Final Appraisal will constitute a 
Qualified Appraisal under Treas. Reg. § 1 . 1 70A- l 3( c) .  

(e) Based on the Preliminary Appraisal, representations and assertions by the 
Appraiser, and the Reliance Letter, any enhancement in value which will occur to any and all 
property owned by a Member or any other person entitled to a deduction or tax benefit 
attributable to the Conservation Easement, or any person related thereto, shall be properly 
accounted for in the Final Appraisal. 

(f) Based on the Reliance Letter and representations by FLC, FLC will i ssue a 
timely, complete and accurate l etter ("Acknowledgement Letter") acknowledging the receipt of 
the Conservation Easement that satisfies the requirements of Code Section l 70(f)(8) .  

(g)  Based on the Reliance Letter, the Property Entity and the Members wil l  timely 
file accurate and complete IRS Fonns 8283 with respect to the contribution of the Conservation 
Easement. 

(h) Based on the conclusions reached in the Mineral Rights Opinion and the rights 
granted to the Propetiy Entity for acquisition of the mineral rights to the Property set forth in the 
Mineral Rights Option Agreement, which rights the Manager of the Property has stated will be 
exercised prior to any grant of a Conservation Easement, the Property Entity should own all of 
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the appl icabl e  mineral rights to the Property such that there current severance from the Prope1ty 
shall have no adverse effect on the Conservation Easement. 

VI. CERTAIN QUALIFICATIONS AND LIMIT A TIO�S. 

No opinion is given herein as to the tax consequences to the Company, the Investors or any other 
Member with respect to any material or significant tax issue which is detennined at the 
individual level and which is dependent upon such Member' s  or Investor's pmticular financial or 
tax circumstances or the state and local tax consequences to the Member or Investors. Further, no 
opinion is  given with respect to the tax effects of any transactions regarding the Propetiy Entity 
or the Property that may occur after the closing of the Offering and Purchase, such as the 
granting-of the-Conservailon-Easemeni� -c;;: the sale or development ofthe Property; other th-anas- -
specifically set forth herein .  For purposes of this Opinion, we have also relied and based our 
interpretation on petiinent provisions of the Code, Regulations (including Temporary and 
Proposed Regulations) promulgated thereunder, existing judicial decisions, and current 
administrative rul ings and procedures issued by the IRS,  a l l  of which are subject to change, with 
or without retroactive appl ication, by legislation, administrative action and judicial decision. Any 
changes in the facts assumed hereunder or in the Code or Regulations made subsequent to the 
date of this Opinion could materially affect the statements made herein and have adverse effects 
on the income tax consequences of an investment in the Company. This Opinion is strictly 
subj ect to all of the terms, conditions and limitations set fo1th herein. Fmthcr, this Opinion is 
directed to cutTent and future members of the Company who are citizens of the United States. 
Foreign, state or l ocal tax consequences also arc not addressed here.  

In rendering this  Opinion, we have considered and attempted to follow the guidelines of Circular 
230. Our opinion addresses each material tax issue that involves a reasonable possibil ity of 
chall enge by the IRS for which a legal opinion can be given at this time; however, it should be 
noted that this Opinion is  not a representation or a guarantee that the tax results opined to herein 
wil l  be achieved. This Opinion has no binding effect or official status of any kind, and no 
assurance can be given that the conclusions reached in this Opinion would be sustained by a 
Court if contested by the IRS. 

FOR PURPOSES OF OUR OPINION, ANY STATEMENT THAT IT IS  "MORE 
LIKELY THAN NOT" THAT ANYTAX POSITION WILL BE SUSTAINED , MEA�S 
THAT, IN OUR JUDGMENT, AT LEAST A 5 1 '% CHANCE OF PREVAILlNG EXISTS 
IF THE IRS WERE TO CHALLENGE THE ALLOW ABILITY OF SUCH TAX 
POSITION A�D THAT CHALLENGE WERE TO BE LITIGATED AND JUDICIALLY 
DECIDED. 
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VII. OPINIONS REGARDING PARTNERSHI P  STATUS, CONTRIBUTION, 
PURCHASE AND ALLOCATION OF THE CHARITABLE DEDUCTION. 

A. PARTNERSHIP STATUS FOR THE PROPERTY ENTITY 

The availabil ity of the income tax attributes of the Property Entity to its current and future 
Members depends upon the classification of the Propetiy Entity as a "patinership" for federal 
income tax purposes and not as an "association taxable as a corporation." In the event that the 
Prope1iy Entity were considered an association taxable as a corporation, then its income and 
losses as well as any separately stated parinership items would not flow through or be allocated 
to its Members. If the Prope1iy Entity were treated as an association taxable as a corporation, all 

���----- . dedUctions-would be deductible to -the Pi·operty Entity on its own federal !ncol11e iax return and __ _ _ _ _ �� 
would not t1ow through, or be allocated, to its Members, including the Company, and the 
Property Entity may be subj ect to a corporate level of taxation. 

The Property Entity was formed as a Tennessee limited fiabil ity company. It is contemplated that 
the Property Entity has had ancfwill ·have at least two (2) members before and after the closing of 
the Offering, Purchase, and Redemption. A parinership is defined in Code Section 76 1 as a 
"syndicate, group, pool, joint venture, or other incorporated organization through or by means of 
which any business, financial operation, or venture is carried on, and which is not . . . a 
corporation or a trust or estate."  Although not expl icitly stated in the definition of patincrship, 
Code Section 76 1 requires an entity treated as a partnership for federal income tax purposes to 
consist of at least two partners. 

The Property Entity is a business entity that is not classified as a corporation and is considered a 
"domestic eligible entity" under the Regulations classifying business entities. Treas. Reg. 
§30 1.770 1 -3 .  Under Treas. Reg. §30 1 .770 1 -3 ,  a domestic eligible entity that has two or more 
owners wi ll automatically qualify for "partnership" tax classification status, unless the entity 
desires to change its classification by electing to be classified as an association taxable as a 
corporation for federal income tax purposes. Based upon statements contained in the Reliance 
Letter, i t  is our understanding that: (i) the Property Entity has at least two members, (ii) the 
Property Entity has not filed an election under Treas. Reg. §30 I .  770 1 -3 to be treated as an 
association taxable as a corporation, ( i i i )  the Property Entity is anticipated to have at least two 
membet:�;-after� tl1e closing of the Offering, Purchase, and Redemption, and (iv) the filing of an
election under Treas. Reg. §30 1 .  770 1 -3 for the Prope1iy Entity to be treated as an association 
taxable as a corporation is not contemplated . 

Based upon the foregoing, it is our opinion that, more likely than not, the Property Entity will be 
classified as a "partnership" and not as an "association taxable as a corporation" for federal 
income tax purposes if such issue were challenged by the IRS, litigated, and judicially decided. 
The remaining summary of federal income tax consequences in this Opinion assumes that the 
Property Entity will be classified as a "partnership" for federal income tax purposes. 

Accordingly, if, as anticipated, the Property Entity is treated as a pa11nership for federal income 
tax purposes, i t  wi l l  not be treated as a separate taxable entity subj ect to federal income tax, but 
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instead the Members o f  the Pro petty Entity would b e  required to report o n  such Members ' 
federal income returns for each year a distributive share of such entity' s  income, gain ,  l oss, 
deduction or credit for that year. 

B. PARTNERSHIP STATUS FOR THE COMPANY 

The avail abi l i ty of the income tax attributes of the Company to the Investors similarly depends 
upon the c lassification of the Company as a "partnership" for federal income tax purposes and 
not as an "association taxable as a corporation." In the event that the Company were considered 
an association taxable as a corporation, then its income and losses as well as any separately 

. �t(lteg_P.(tri�!"§.hip i t(;l11§ \vould not tlow .througb or be al locatedJg th.eJn'\'{;�to.r�Jf!h�_Co.mJJ<tllY�
were treated as an association taxable as a corporation, all deductions would be deductible to the 
Company on its own federal income tax return and would not flow through, or be  al located, to 
the Investors, and the Company may be subject to a corporate level of taxation. 

The Company was ton11ed as a Tennessee limited l iabi lity company. Tt i s  contemplated that the 
Company wi l l  have at l east two (2) members before and after the closing of the Offering. A 
patinership is defined in Code Section 76 1 as a "syndicate, group, pool, joint venture, or other 
incorporated organization through or by means of which any business, financial operation, or 
venture is  carried on, and which is  not . . . a corporation or a trust or estate." Although not 
explicitly stated in the definition of partnership, Code Section 76 1 requires an entity treated as a 
partnership for federal income tax purposes to consist of at least two partners. 

The Company is  a business entity that i s  not classified as a corporation and is  considered a 
"domestic eligible entity" under the Regu lations classifying business entities. Treas. Reg. 
§30 1 .7701 -3 .  Under Treas. Reg. §30 1 .770 1 -3, a domestic eligible entity that has two or more 
owners wil l  automatically qualify for "patinership" tax classification status, unless the entity 
desires to change its classification by electing to be classified as an association taxable  as a 
corporation for federal income tax purposes. Based upon statements contained in  the Reliance 
Letter, it i s  our understanding that: ( i) the Company has not fi led an e lection under Treas. Reg. 
§30 1 .770 1 -3 to be treated as an association taxable as a corporation, (ii) the Company is 
anticipated to have at least two members after the closing of the Offering, and (iii) the filing of 
an elec;!ion under Treas . Reg. §30 1 . 770 1 -3 for the Company to be treated as an association 
taxable  as a corporation is  not contemplated. 

Based upon the foregoing, it is our opinion that, more likely than not, the Company wil l  be 
classified as a "partnership" and not as an ·'association taxable as a corporation" for federal 
income tax purposes if such issue were challenged by the IRS, litigated, and judicially decided. 
The remaining summary of federal income tax consequences in this  Opinion assumes that the 
Company will be classified as a "partnership'· for federal income tax purposes. 

Accordingly, if, as anticipated, the Company is  treated as a partnership for federal income tax 
purposes, it will not be treated as a separate taxable entity subj ect to federal income tax, but 
instead the Investors would be required to report on such Investor ' s  federal income returns for 
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each year a distributive share of  the Company's income, gain, loss, deduction o r  credit for that 
year. 

C. PARTNERSHIP CONTRIBUTION AND PURCHASE 

Section 708(b ) ( 1 )(B) of the Code provides that the taxable year of a partnership shall terminate if 
within  a 1 2-month period there is a sale or exchange of 50 percent or more of the total interest in 
partnership capital and profits. Based on our review of the Property Entity Documents, the 
Contribution Agreement, and the MIPA, and subject to the accuracy thereof, we have determined 
that, subject to the factual assumptions described herein, it is more l ikely than not that the 
contr!butTon--by the tl1vestors of money to the Company at the cTosrngof the Offering and the
simultaneous closing of the Purchase pursuant to the MIP A shall constitute a sale of  Membership 
Interests for purposes of the termination of the taxable year of the Property Entity pursuant to 
Section 708(b )( 1 )(B) of the Code. 

D. PARTNERSHIP ANTI-ABUSE RULES 
� "'  

The Regulations under Code Section 70 l contains an anti-abuse rule which clarify that the IRS 
has the authority to recast pm1ncrship transactions to more accurately reflect the underlying 
economic arrangement of the pm1ners if it concludes that the transaction attempts to use the 
pm1nership in a manner inconsistent with the intent of subchapter K. 3 

The rule clarifies that subchapter K is intended to permit taxpayers to conduct joint business 
activities, including investment activities, through a flexible economic arrangement without 
incuning an entity-level income tax . However, this intent encompasses three requirements: ( 1 )  
the partnership must be bona fide and each partnership transaction or series o f  related 
transactions must be entered into for a substantial business purpose; (2) the form of each 
partnership transaction must be respected under substance over fom1 principles; and (3 )  the tax 
consequences under subchapter K to each partner, of partnership operations and of transactions 
between the partner and the patincrship, must accurately reflect the patincrs ' economic 
agreement and clearly ret1ect each patiner's income. 4 

Additionally, in order for a pm1nership transaction to be respected, the partnership and pminers 
must apply the provisions of subchapter K and the accompanying regulations in a manner that is 
consistent with the intent of subchapter K, as that intent is described under the three 
requirements. 5 If a partnership is formed or ava i led of in connection with a transaction a 
principal purpose of which is to substantially reduce the present value of  the pminers ' aggregate 
federal tax l iabi lity in a manner that is inconsistent with the intent of subchapter K, the IRS can 
recast the transaction as appropriate to achieve tax results that arc consistent with the intent of 

.l Treas. Reg. § 1 . 70 1 -2 .  

4 Treas . Reg. § 1 .70 l -2(a). 

5 Treas. Reg. § 1 .70 l -2(b) .  
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subchapter K ,  taking into account a l l  the facts and circumstances. Thi s  may occur even if  the 
transaction fal l s  within the l i teral words of a particular statutory or regulatory provision. 

Whether a partnership is  f01med or avail ed of  with a principal purpose to reduce substantial ly the 
present value of the partners' aggregate federal tax l iab il ity in a manner inconsistent with the 
intent of subchapter K is detetmined based on all of the facts and circumstances. This includes a 
comparison of the purported business purpose for a transaction and the claimed tax benefits 
resulting from the transaction. 6 The regulations provide a number of factors to consider in 
making this determination, but  specifies that the factors are i l lustrative only and that the weight 
to be given any one factor (whether l i sted or not) depends on all of the facts and circumstances;  
the presence or absence of any factor do�.s_ n()t c:r�at� (} J:lresumpti()!l !h<tLtl1� ti(!l1Sac;tioJ1 js 
abusive. 7 The factors include: 8 

( 1 )  whether the present value of the partners' aggregate federal tax liabi l i ty is 
substantiall y  less than it would be if the partners owned the partnership's assets and conducted 
the pat1nership activities directly; 

(2) whether the present value of the pm1ncrs' aggregate federal tax l i abi l ity is 
substantial ly less than it would be if  purpotiedly separate transactions that are designed to 
achieve a pm1ieular end result are integrated and treated as steps in a single transaction; 

(3) whether one or more partners who are integral to the claimed tax results either 
have a nominal interest in the pm1nership, are substantial ly protected f!·om any risk of loss from 
the partnership's activities, or have l i ttle or no participation in the profits from the partnership's 
activities other than a prefencd retum that is in the nature of a payment for the use of capital ;  

( 4) whether substantial ly al l  of the partners (measured by numbers or interests in 
the partnership) arc related, direct ly or indirectly, to one another; 

(5)  whether partnership items are al located in compliance with the literal l anguage 
of the regulations goveming the pm1ners ' distributive shares, but with results that are 
inconsistent with the purpose of the applicable statutory and regulatory provisions ; 

( 6) whether the benefits and burdens of  ownership of property nominally 
contributed to the par1nership are in substantial part retained (directly or indirectly) by the 
contributing partner or a related pm1y; and 

(7) whether the benefits and burdens of ownership of partnership proper1y are 
in substantial part shifted (directly or indirectly) to the distributee panner before or after the 
property is actual ly  distributed to the distributee partner (or a related party) . 

6 Treas. Reg. § 1 .70 l -2(c) .  

7 See, e.g. , C:CA 2006 1 303 1 .  

8 Treas. Reg. § 1 .70 l -2(c) .  
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The applicat ion o f  the above referenced factors i s  set forth i n  a series of examples found in the 
Regulations. We have reviewed these examples and have detem1ined that none of the examples 
are similar to the Subj ect Transactions. Based upon the rights of the Members and the Property 
Entity as set forih in the Offering Documents, the Investors, Sel lers and the Properiy Entity 
should be viewed as entering i nto the Subject Transactions with a real and bona fide intent to 
making a profit. For example,  in  l ieu of granting of the Conservation Easement, the Property 
Entity may instead choose to l ease, develop, sel l  or otherwise transact business with respect to 
the Property for the purpose of producing profits for the benefi t  of the Properiy Entity and the 
Members. There is no indication that the Property Entity is utilizing the rules of Subchapter K i n  
a manner inconsistent with the intent of the rules .  

Moreover, should the Property Entity and the Members decide to make a charitabl e  contribution 
of the Conservation Easement, the Properiy Entity and the Members wi l l  be forfeiting its right to 
develop the Property. S uch a contribution woul d  have a material economic impact on the 
Property Entity, its assets, and the value of the members ' investment in the Properiy Entity. The 
deduction attributable  to the Conservation Easement wi l l  flow-through to the M embers 
(including the Company) in a manner consistent with the intent of Subchapter K, and the 
deduction attributabl e  to the Conservation Easement that flows through to the Company wil l  
flow-through to the Investors in  a manner consistent with the intent of Subchapter K. 

The Tax Couri case, Historic Board1va/k Hal/, LLC v .  Commissioner, 1 36 T.C.  No.  1 (20 1 1  ) , 
demonstrates some potential arguments the IRS might make regarding the patinership anti-abuse 
rules in a context analogous, in  some respects, to the Subj ect Transaction. 

In Historic Boardwalk Hall. LLC, a partnership was formed for the purpose of al lowing an 
investor to util ize tax credits9 generated by a partnership which were attributabl e  to historic 
rehabi litation development undergone by the parinership. The Service argued that the a llocation 
of the tax credits to the investor should be disallowed on three alternative grounds relating to the 
patinership anti-abuse rules:  ( 1 )  the transaction, in substance, was akin to a sell ing of the tax 
credits to the investor; ( 2) the partnership was a "sham" and that the investor, who only j oined 
the partnership to obtain the tax credits, was never a real partner, and (3) the properiy giving rise 
to the tax credits was never substantively transfened to the pminership. 

The Tax Court rejected the iRS 's  arguments in Htstoric Bo(trdHmlkHall, LLC, finding that the 
parincrship  structure uti l ized by the parties to al locate the tax credits to the investor was 
appropriate based, in  large pmi, on the legislative h istory app licable to the tax credit provision. 
Specifical l y, the Tax Couti found that the lack of a s ignificant pre-tax profit potential for the 
i nvestor was not determinative of the l egi timacy of the partnership structure because Congress 
i ntended the tax credit at i ssue to encourage investors to participate in  transactions which would, 
absent the tax credit, lack profit potential .  Accordingly, the Tax Court determined that using a 
p artnership structure for the purpose of  transferring tax credits to an investor was not, under the 
facts, impennissible. 

9 The tax credits at issue in the case were federal h istoric rehabilitation tax credits available under LR.C. § 
47. 

DOCSBI IM\ ! 89 ! 4271 

Confidential Treatment Requested by SFA SFA0001 955 



Manager 
Piney Cumberland Holdings, LLC 
October 1 5 , 20 1 2  
Page 1 6  

The IRS appealed the Tax Court ' s  decision i n  Historic Boardwalk Hall, LLC to the Court of 
Appeals for the Third Circuit. 1 0  The Third Circui t  reversed the Tax Comi's  decision, 
detennining that the investor i n  the transaction was not a bona fide partner i n  Historic 
Boardwalk, LLC. As a result, the investor was not allowed to utilize the tax credits allocated to 
it under the partnership agreement. 

Although the facts of Historic Boardwalk Hall, LLC are c learly distinguishable from the Subj ect 
Transactions, the decision of the Tax Court and the Third C ircuit 's  reversal of that decision 
provide some insight into how the coutis might analyze the Subj ect Transactions. First, the Tax 
Court ' s  decision provides some support for the position that the Subject Transactions do not 
violate. the.partnership an!i:::al:>use regulati()J1J).._ _§peciJic;(llly, __ a]thg1Jgh l:listoric Bpal:d.>v_(JIIc }{g}!, 
LLC involved a type of tax credit which was described by the Tax Court as intended by Congress 
to faci litate such investment activity (whereas the Subject Transactions involve the allocation of 
charitable deductions), the Tax Court ' s  recognition that the legitimacy of a partnership structure 
does not depend on the presence of a pre-tax profit motivation is supportive of the Subject 
Transactions. 1 1  For instance, i f  i t  i s  ultimately detennined by a court that the Investors are 
pat1icipating in the Subject Transactions for the sole purpose of obtaining the charitable 
deduction attributable to the Conservation Easement (in the event the Property Entity elects to 
grant the Conservation Easement), the lack of a pre-tax profit motivation for the Investors will 
not necessarily violate the partnership anti-abuse regulations under the rationale provided by the 
Tax Court in Historic Boarchvalk Hall, LLC. 

Under the "Golsen Rule," which was establi shed in the Tax Court decision Golsen v. 
Commissioner, 54 TC 742 ( 1 970), the Tax Court wi ll fol low a decisi on of the Circuit Cout1 of 
Appeals to which the case could be appealed. Therefore, the Third Circuit ' s  opinion in Historic 
Boardvvalk, LLC will be fol lowed by al l  courts, including the Tax Court, when an appeal would 
be to the Com1 of Appeals to the Third Circuit. Moreover, an appellate coun's  decision to 
reverse the Tax Court' s  decision might, in ce11ain instances, infom1 the analys is applied by the 
Tax Court even in future cases not governed by the Golsen Rule. Accordingly, the Third 
Circuit 's  decision has some relevance to the Subj ect Transactions. 

The Third Circuit detennined that the investor in Historic Boardwalk. LLC should not be treated 
as a bona fide partner because the investor did not have a "meaningful stake in the success or 
fai lure of the pm1nership." In so holding, the Third Circiiit focused primarily on the fol lowing 
f�Kts: 

For a variety of reasons, including a "tax benefit  guaranty," the cou11 detem1inecl the 
investor had no meaningful  downside risk in the partnership and that the investor was 

'" See Hisroric Boardwalk. LLC v. Comm issioner, Case No. 1 1 - 1 83 2  (August 27, 20 1 2) .  

' ' Congress '  use of Section 4 7 to encourage investment activity i s  analogous to i ts  use of Section 1 70(h) to 
encourage the use of  conservation easements to set aside important property to protect various 
conservation purposes. 
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"for a l l  intents and purposes, ce1tain to recoup the contributions it had made" to the 
pattnership.  

The investor l acked meaningful upside potential in the profits of the pmtnership 
because the investor would  only participate in partnership profits in the unlikely event 
certain primary payments were made by the partnership, leaving l ittle potential for 
investor profit. 

Unlike the facts in Historic Boardwalk, LLC, the Subj ect Transactions do not involve any type of 
tax benefit guaranty assuring the Investors that they wil l  receive the tax benefits attributable to a 
conservation easement donation on the Prope1ty. Moreover, should the Member's decide to 
cause the Property Ent.lfY to� hofclih-e property foi�-appreclatlon or develop the Property� il1e- 
lnvestors would  each recognize their proportional share of the profits (or losses) attributable to 
such development activity, with no limitation on the upside (or downside) potential to the 
Investor's .  

Based upon the foregoing, it  i s  our opinion that, more l ikely than not, the Partnership Anti-Abuse 
Rules will not alter the federal tax treatment of the Subject Transaction. 

E. ECONOMIC SUBSTANCE. 

Under Code S ection 7 70 1 ( o ) ,  "certain transactions to which the [economic substance] doctrine 
applies" must satisfy both an obj ective and subjective test in order for the transactions to be 
respected for tax purposes. Under Code Section 6662(b )(6) a strict liabil ity penalty equal to 20-
percent of the amount of understated tax will be appl ied to a transaction which is found to lack 
economic substance. Under Code Section 6662(i) the penalty is  increased to 40-pcrccnt of the 
underpayment if the there is a nondisclosure of a noneconomic substance transaction. There is 
no reasonable cause exception to the penalties imposed under Code Sections 6662(b)(6) and 
6662(i) ,  so reliance on a tax opinion wil l  not provide a taxpayer with a defense to the penalties 
imposed by the statutes .  

In order for a transaction to be subj ect to the requirements of Section 770 1 ( o ), the transaction 
must be the type of "transaction to which the economic substance doctrine applies." In the case 
of an individual, thi s  means the transaction must be entered into in connection with a "trade or 
business or an activity engaged in for the production of income." 1 2  However, when making the 
determination as to whether a transaction is subject to Section 770 I ,  the tenn "transaction" 
includes a series of transactions. 1 3  

If a transaction is  subj ect to  the economic substance analysis, the transaction will only be deemed 
to have economic substance if the transaction (or series of transactions when viewed together) 
satisfy a two-prong test: ( 1 )  the transaction changes the taxpayer's economic position in a 
mean ingful way (apart from federal income tax effects) and (2) the taxpayer has a substantia l  

1 2  I .R.C. § 770 l (o)(5)(B). 

1 3  I .R.C.  § 770 l (o)(5)(C). 
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purpose (apati from federal income tax effects) for entering into the transaction. For purposes of 
the Code, the tem1 "economic substance doctrine" means the common law economic substance 
doctrine, and prior common law guidance is  contro l l ing. 1 4  
I t  i s  more l ikely than not that the Subject Transactions wi l l  not violate the economic substance 
transaction doctrine under Section 770 1 ( o ) .  First, based on our review of the  Operating 
Agreement for both the Property Entity and the Company, the Members (including the 
Company, and, indirectly, the Investors) have the right to operate the Property Entity in a manner 
which could deliver a pre-tax economic benefit to the Members. Specifically, the Members 
could decide to cause the Property Entity to develop the Property in a manner consistent with the 

. . Propt;rty Entity' s hjgl}es_t ftl1_cl_Q©.�Lli§.e_(lS _st;t_f()l1h i11 Jh� _Ap]:)r(lisal .  AI  ternativel y,t)1�_Mt;_ll]Q�I_S _ 
could decide to cause the Property Entity to hold the Property in order to realize appreciation in 
the value of  the Property. The Members may also decide to cause the Property Entity to 
encumber a portion of the Prope1iy, or the entire Property, with a conservation easement. By 
entering into the Subject Transactions, the Members ( including the Investors, indirectly) have, 
considering their abi l i ty to engage in profi t-seeking activities in the fonn of the Propc1iy Entity, 
both ( 1) entered into a transaction that changes the Members ' (including the Investors, indirectly) 
economic position in  a meaningfu l  way and (2) have a substantial ptn1)0SC (apart from federal 
income tax effects) for entering into the Subj ect Transactions . 

Should the Members, and with respect to the Company, the Investors, decide, fol lowing the 
c losing of the Offering, Purchase and Redemption, to cause the Property Entity to grant a 
conservation casement on the Propc1iy, it is possible that the IRS could chal lenge the grant of the 
Conservation Easement on the grounds that the Subject Transactions coupled with the ultimate 
grant of the Conservation Easement lack economic substance. However, we have determined 
that it is more l ikely than not that the grant of a conservation easement by the Property Entity 
would not be "transaction to which the doctrine appl ies" because, in the case of individuals ,  new 
section 770 l (o) applies only to transactions entered into in connection with a trade or business or 
activities engaged in for the production of income; a charitable contribution does not fit within 
this standard. Moreover, if the Subj ect Transactions, inc luding the grant of the Conservation 
Easement, are v iewed together as pmi of a larger transaction which constitutes a trade or 
business, i t  is more l ikely than not that the Subject Transactions will be found to satisfy the two 
part test set forth in Section 770 I ( o ). Specifically, if the Subj ect Transactions arc viewed in their 
entirety, several grouncls exist to supp011 a finding that the Subject Transactions h.ave both 

economic substance and a business purpose. Specifically, the Propc11y Entity can generate 
profits through the operation of the Property, even if it  is encumbered by a conservation 
casement. 

Finally, the appl ication of the second prong of the two-prong test provided for under Section 
770 l (o), i .e . ,  that "taxpayer [must have] a substantial pUI])OSC (apart from federal income tax 
effects) for entering into the transaction", has conceivably been l imited by Historic Boardwalk 

Hall. LLC v. Commissioner. In the case pre-Section 770 I (o), the Tax Comi stated, in  the context 

1 4  Section 770 1 states that the detennination of whether the economic substance doctrine is relevant to a 
transaction wil l  be made in the same manner as i f  the section had never been enacted. 
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of Section 47 rehabil itat ion tax credits, that absence of a pre-tax motivation for entering into a 
transaction i s  not necessaril y  determinative that a transaction lacks economic substance. 
Although the Third C ircuit Court of Appeals reversed the Tax Court ' s  decision, the Third Circuit 
did so on grounds other than the economic substance doctrine.  

Based on the foregoing, i t  i s  more l ikely than not that S ection 770 l (o) sha l l  not apply  to the 
Subj ect Transaction. 

F. ALLOCATION OF CHARITABLE DEDUCTION. 

When a partnership is  terminated pursuant to Code Section 708(b )( 1 )(B), there is  a deemed 
transfe�i; �ofthC assets lioni the "old" partiiersliip tO the "new" parlnersliip, followed by a-frans1er�-- � ��
of the interests in  the new partnership to the partners of the o ld partnership (an "assets-over" 
transaction). 15 There is nonnal ly no recognition of gain  or loss on the deemed contribution and 
distribution under this provision. 16 This deemed contribution and distribution results in a 
transfen·ed basis and tacked holding period i n  the assets of the "new" partnership. There is no 
revaluation of capital accounts. 1 7  

Upon the occun-ence of a termination o f  a pminership pursuant to Code Section 708(b )( 1 )(B), the 
partnership ' s  taxable  year c loses with respect to al l  pm1ners on the date the partnership 
tenninates . 18 Separate pminership returns are required for the periods before and after 
termination under Code Section 70g(b)( 1 ) (B) .  1 9  

Code Section 704 describes the a l location of income, loss, deduction and credit among the 
pariners of a pminership . In general, the; partnership agreement (and in the case of a l imited 
l iabil ity company, the operating agreement) governs the al location of such items. In general ,  
charitable contributions made by a parinership are allocated among the partners based upon their 
relative interests in the partnership and constitute separately stated itcms.20 The basis l imitations 
in Code Section 704( d) 21 and the "at-risk" rules22 do not apply to charitable  contributions. 

1 5  Treas. Reg. § 1 . 708- l (b)(4) . 
1 6  See IRC §§ 7ii , 73 1. 

17 Trcas. Reg. §§ 1 .704- 1 (B)(2)( iv)(f) and 1 .  704-3(a)(2) ;  see also T. D. 87 1 7, 62 Fed. Reg. 25,498-99 
(May 9, 1 997) .  

1 �  Treas . Reg. § 1 . 708- 1 (b)(3) .  

1 9  Treas. Reg. § 1 . 708 - 1 (b) (3 )  and (4) ; Notice 200 1 -5 ,  200 1 - 1  C.B. 327 (both terminating and new 
partnership fi le short period returns; both use the same employer identification number); see also FSA 
200 1 3 2009. 
20 See IRC � 702(a)(4). 
21  Trcas. Reg. § 1 .704- l (d)(2) and PLR 8405084. 
22 Prop. Treas. Reg. § 1 .465- 1 3 .  
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Based upon our review of the Contribution Agreement, the MIP A, the Redemption Agreement, 
and the Property Entity and the Company Operating Agreements, we have detennined that, 
subj ect to the factual assumptions described herein, it is more l ikely than not that: 

I .  The simultaneous closing of the Offering and the Purchase shal l constitute a 
tennination of the partnership within the meaning of Code Section 708(b ) (  1 )(B).  

2 .  The holding period, adjusted basis and character of the assets of the Property 
Entity ( including the Property) are unaffected as a result of this termination of the Property 
Entity pursuant to Code Section 708(b ) ( 1 )(B). 

Because the Conservation Easernent would be·- granted
--to FLC- after the 

tem1ination of the Property Entity under Code Section 708(b ) ( 1 ) (B),  the charitabl e  deduction 
attributabl e  to the Conservation Easement will appear on the short-year partnership tax return 
(Fonn 1 065)  for that period of 20 1 2  fol lowing the c losing of the Subject Transactions. 

4. Pursuant to the terms of the Property Entity Operating Agreement and Code 
Sections 702 and 704 and the Regulations promulgated thereunder, the charitabl e  deduction 
attributable to the Conservation Easement will be al located among the Members (including the 
Company) pursuant to relative ownership interest in the Properiy Entity ( i .e . ,  relative 
Membership Interest ownership in the Properiy Entity during the short-period tax return 
fol l owing the c losing of the Purchase) and no portion of the charitabl e  deduction shal l be 
a llocab le  to the members of the Property Entity for the-portion of the taxabl e  year occurring prior 
to the c losing of the Offering and Purchase. Moreover, the potiion of the charitable deduction 
a llocabl e  to the Company wil l  be allocated to the Investors pursuant to their relative ownership 
in the Company (i .e . ,  relative Unit ownership in the Company during the short-period tax return 
fol lowing the c losing of the Offering). 

VIII.  OPINIONS AND ASSUMPTIONS REGARDING QUALIFICATJON FOR 
DEDUCTION. 

A donation of a conservation casement constitutes a contribution of less than the donor's entire 
interest in properiy (referred to as a "partial interest"). Under Code Section 1 70(f)(3) ,  the 
donation of a partial  interest does not entit le the donor to a charitable contribution deduction 
unless the donor can establish the partial interest satisfies one of the exceptions under Code 
Section I 70(t)(3)(B) .  

One of the exceptions for contributions of partial interests under Code Section 1 70(f)(3)(B) is the 
donation of a "qualified conservation contribution."23 Code Section 1 70(h), and the Regulations 
promulgated thereunder, provide the requirements which must be met in order for a contribution 
to qualify as a "qualified conservation contribution" entitling the donor to a deduction under 
Code Section 1 70(a). These requirements as they relate to the Subj ect Transactions are 
addressed below. 

23 LR.C. § 1 70(f)(3) (B)(iii). 
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A. QUALIFIED DONEE. 

In order to be entitled to a chmitabl e  deduction for a contribution of a conservation easement, a 
donor must establish that the donee of the contribution is a "qualified donee" under the Code and 
Regulations. A qualified donee is defined under the Regulations as a donee that meets the 
fol lowing requirements : 

I .  The donee is a governmental agency or a qualified publ ic  charitable  . . '4  orgamzatton. � 

2 .  The donee has a commitment to protect the conservation purposes of the . . - ----- ------ ..,s-- - - -- ·---·---·---- - ·-·- - - · ·-· ·-·· · - - --

donation . -

3 .  The donee must "have the resources t o  enforce the restrictions ."26 

Based on our review of the Detem1ination Letter and the Fonn 990 for FLC, we have detcnnined 
that, subject to the factual assumptions described below, it is more l i kely than not that FLC i s  a 
qual ified donee for purposes of the Code and the Regu lations. 

First, as outlined in the Determination Letter, FLC i s  qual ified publ ic  charitable  organization 
under Code Section 5 0 l ( c) (3) .  

Second, although the determination of whether FLC i s  committed to protecting the conservation 
purposes outl ined in the Conservation Easement Deed requires a factual detem1ination beyond 
the scope o f this  Opinion, based on the operating history ofFLC and the representations made by 
FLC, it appears that FLC has the means and is committed to protecting the conservation purposes 
outlined in the Conservation Easement Deed and enforcing the tem1s of the Conservation 
Easement. 

Finally, based on the Form 990, i t  appears that FLC has the resources to enforce the restrictions 
contained in the Conservation Easement Deed. 

B. CONSERVATION PURPOSE. 

In order to be entitled to a deduction for the donation of a conservation easement, i t  must be 
established that the conservation easement meets one of four different "conservation purposes."27 

However, whi le  this is a question of fact that i s  only detenn inable  by a comi of proper 
jurisdiction, we have outlined below the conservation purposes that FLC has represented, in the 
Conservation Easement Deed, that the Conservation Easement accompl ishes. 

24 Treas. Reg. § l . l 70A-1 4(c)( l )( i)-( iv). 

25 Treas. Reg. § l . l 70A-l 4(c)( l ) . 

26 ld. 

27 LR.C. § l 70(h)(4)(A). 
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Relatively Natural Habitat. In order for an easement to qualify under Code Section 
1 70(h)(4)(A)(ii) as protecting a relatively natural habitat of fish, wildlife, or plants, or simil ar 
ecosystems, a conservation easement must protect a "significant" habitat. 28 

FLC has represented in the Conservation Easement Deed that the Conservation Easement wil l  
protect a s ignificant relatively natural habitat of fish, wildlife, or plants, or similar ecosystem as 
is described by Treas. Reg. § 1 . 1 70A- 1 4( d)(3)(ii). 

Open Space. In order for an easement to qualify under Code S ection 1 70(h)(4)(ii i) as preserving 
open space (including fannland and forest land) where such preservation is for the scenic 
enjoyment of the general public or pursuant to a clearly delineated Federal, State, or local 

- govei:nrnenial conservation policy, an open -space- cons-e1:Vation- easement--lnust -- yield a 
"significant'' public benefit. 29 

FLC has stated in the Conservation Easement Deed that the conservation purposes which are 
expected to be served if a Conservation Easement i s  granted with respect to the Property would 
include ( 1 )  Preservation of the viewshed from the Fall Creek Falls State Park tor the scenic 
enjoyment of the general public, which will yield a s ignificant public benefit; (2) Protection of a 
relatively natural habitat for fish, wildlife, p lants, and the ecosystems in which they function 
which will yield a s ignificant publ ic benefit; (3 ) Preservation of open space (including fam1 l and 
and forest land) for the scenic and other enjoyment, and for the education of the general public, 
pursuant to clearly delineated govemment conservation policies which provide a s ignificant 
public benefit. 

Based on the Baseline Rep01t and representations in the Conservation Easement Deed, it is more 
likely than not that the Conservation Easement satisfies the conservation purpose requirement of 
Code Section 1 70(h) ( l  )(C). 

C. CONSERVATION EASEMENT DEED. 

The Property Entity wi l l  effect the conveyance of the Conservation Easement to FLC through the 
execution of the Conservation Easement Deed. Based on our review of the Conservation 
Easement Deed, we are of the opinion that that it will effectively convey the Conservation 
Easement However, in order to secure the tax benefits described herein -in  c alendar year 20 1 2, 

inter alia, the Conservation Easement Deed must be fully executed and recorded in the Van 
Buren County, Tennessee Probate Comis on or before December 3 1 ,  20 1 2. 

D. RESERVATION OF RIGHTS AND BASELINE REPORT. 

The Property Entity intends to reserve certain rights, which are outlined within the Conservation 
Easement Deed (including without l imitation Ariicle 3 of the Conservation Easement Deed). 
While it is permi ssible for a taxpayer to reserve certain rights, a taxpayer cannot reserve rights 

lR Treas. Reg. § 1 . 1 70A- 1 4(d)(3)( i) .  

2 9  I .R.C. § 1 70(h)(4)(A)(i i i )(flush language). Treas .  Reg. § l . l 70A- 1 4(d)(4)(iv)(A). 
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which would either: ( 1 )  interfere with the conservation purpose of a donation to such an extent 
that the conservation purpose wi l l  be negated or (2) prevent the conservation easement from 
being perpetual .  Additionally, in instances where a taxpayer reserves certain rights the exercise 
of which might impair the conservation i nterests associated with the propetiy, the donor must 
provide the donee with certain baseline documentation regarding the condition of the property at 
the time of the donation. 30 These items, as they relate to the Subject Transactions, are addres sed 
below. 

Conservation Pwpose. Because the existence of a qualified "conservation purpose" is a factual 
determination, we cannot opine as to whether the rights that the Property Entity has reserved wi l l  

_ negate the c:ons�;rvation pUl]JQS..e of the C:onser\T<t.tiQ!! .§.<l.�JB�_l1L �W� note, llQ\Vever, that FLC, in  
the Conservation Easement Deed and the Baseline Report, has indicated its belief that there i s  
conservation purpose. 

Perpetuity. Based on the nature of the rights reserved, we are of the opinion that it  i s  more likely 
than not that the reservations included in the Conservation Easement Deed will not prevent the 
Conservation Easement from being perpetual or being solely for conservation purposes . 

Baseline Documentation. Baseline documentation must be obtained prior to the grant of the 
Conservation Easement and must provide cetiain infonnation regarding the condition of the 
Property at the time of the donation. Al though the Regulations do not c learly identify what items 
are required to be in the documentation, the Regulations do state that the fol lowing i tems should 
be included in the documentation: 

1 .  The appropriate survey maps fi·om the United S tates Geological Survey, showing 
the property line and other contiguous or nearby protected areas; 3 l  

2 .  A map o f  the area drawn t o  scale showing a l l  existing man-made improvements 
or incursions and natural species on the prope1iy; 32 

3 .  A contemporaneous aerial photograph o f  the propctiy?3 

4.  On-site photographs taken at appropriate locations on the property; 34 

5 .  The condit ion o f  any protected property; 35 and 

30 Treas. Reg. § 1 . 1 70A- 1 4(g)(5)(i) . 

31 Treas. Reg. § 1. I 70A- 1 4(g)(5)(i)(A). 

32 Treas. Reg. § 1. I 70A- I 4(g)(5)(i )(B) .  

33 Treas. Reg. § 1. 1 70A- l 4(g)(5)(i)(C). 

34 Trcas. Reg. §  1 . 1 70A- l 4(g)(5)(i)(D). 

35 ld. 
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6. A statement s igned by the donor and a representative of the donee clearly 
referencing the documentation and stating that the baseline documentation is accurate. 36 

We have reviewed the Baseline Report and the representations set f01th and incorporated in the 
Conservation Easement Deed and are of the opinion that it i s  more likely than not that the 
Baseline Report will meet the requirements of baseline documentation, as provided by the Code 
and Regulations. 

E. CONTEMPORAl�EOUS WRITTEN ACKNOWLEDGEMENT. 

In order to be entitled to a charitable deduction for the contribution of a conservation easement, a 
taxpayer must receive a��confemporaiieO-US� Wl:iften� aCknowledgement from the donee of the 
conservation easement that meets the fol lowing requirements: 37 

1 .  The acknowledgement must be in writing. 

2. The acknowledgement fi"om the qual ified organization must also include the 
following information: (i) if cash was contributed (for example the amount of any endowment), 
the amount of such cash contribution ; ( i i)  whether the qual i fied organization gave the taxpayer 
any goods or services as a result of the contribution; and (i i i)  a description and good faith 
estimate of the value of goods and services delivered by the qualified organization to the 
taxpayer. 

3. The acknowledgement from qualified organization must be obtained by the 
taxpayer from the donee on or before the earlier of: (i) the date the taxpayer' s  tax retum is filed 
or (ii) the due date of the tax return, including extensions. 

Based on representations on the Reliance Letter, representations by FLC and our knowledge of 
the past practices of FLC, we believe it i s  reasonable to assume that FLC will provide an 
Acknowledgment Letter to the Property Entity satisfactory to meet the requirements of Code 
Section 1 70(f)(8) .  

F. FORM 8283. 

In order to be entitled to a charitabl e  deduction for the contribution of a conservation easement, a 
taxpayer must complete, and attach to its tax return in the year of the contribution, IRS Form 
8283 . 3 8  

It i s  the taxpayer' s  responsibil ity to file IRS Fom1 8283 if the amotirit of the deduction for all 
non-cash charitable contributions is more than $500. In the case of individuals, the IRS Form 
8283 will be an attachment to the taxpayer's IRS Form 1 040 for the year in which the charitable 

36 !d. This statement i s  required in all baseline documentation. 

37 I .R.C. § 1 70(£)(8). 

38 Treas. Reg. § 1 . 1 70A- 1 3(b)(2)(ii); Announcement 90-25, 1 990-8 I.R.B. 25.  
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contributions were made. Although some components of iRS Fonn 8283 require the signature of 
the qualified appraiser and the qualified organization to which the contribution will be made, 
ultimately, i t  is the taxpayer's responsibi l ity to ensure that such Fom1 is  properly completed. 

The Property Entity has represented in the Reliance Letter that it will file a complete, accurate 
and timely IRS Fonn 8283 with respect to the Conservation Easement contribution if granted. 
Additionally, the Reliance Letter states that the Property Entity will infonn and assist the 
Members in timely and accurately completing their individual Fonns 8283 and including them 
with their tax returns. Based on these representations, we believe it is reasonable to assume that 
the requirements pertaining to the fil ing of IRS Fonn 8283 will be satisfied. 

G. THE "QUALIFIED" APPRAISAL. 

The value of a conservation easement must be establ ished and documented by a "qualified 
appraisal" in order to entitle the donor to a deduction for the contribution. There are two primary 
legal i ssues regarding appraisals  of conservation easements: ( a) vvhether the appraisal meets the 
technical elements required in order for the appraisal to be a "qualified appraisal" under the Code 
and Regulations; and (b) whether the appraisal substantiates the value of the conservation 
easement claimed by the donor. 

1 .  The Technical Requirements. 

The Regulations require that, in the context of a contribution of greater than $5 ,000, a taxpayer 
' 9  . 

must do al l  of the fol lowing: ·' 

a) Obtain a qualified appraisal for such property contributed. 

b) Attach a fully completed appraisal summary to the tax return on which the 
deduction for the contribution is  first claimed (or reported) by the donor. If the taxpayer's 
deduction related to the qualified conservation contribution exceeds $500 ,000, a copy of the full 
qualified appraisal must be attached to the IRS Fom1 8283 provided with the taxpayer' s  tax 
return. 

c) Maintain records containing certain required information. 40 

39 Treas. Reg. § l . l 70A- 1 3( c)(2) (i ) .  

4 0  The information required i s  l isted in Treas. Reg. § 1 . ! 70A- 1 3(b )(2)( i i )  and consists of the  fol lowing: ( I )  
the name and address of the donee organization to which the contribution was made; (2)  the date and 
location of the contribution; ( 3 )  a description of the property in detail reasonable under the circumstances 
( including the value of the prope1iy); (4) the fair market value of the property at the t ime the contribution 
was made, the method uti lized in detem1ining the fair  market value, and, if the valuation was determined 
by appraisal, a copy of the signed report of the appraiser; and (5)  the terms of any agreement or 
understanding entered into by or  on behalf of the taxpayer which relates to the use, sale, or other 
disposition of the property contributed. Finally, if the propCI1y contributed consists of ordinary income 
property (for example, if i t  was not held for a year or more prior to the donation of the easement or does 
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A qual ified apprai sal i s  defined in Treas . Reg. § 1 . 1 70A- 1 3 (  c )(3), which provides the appraisal 
report must: 

a) Relate to an appraisal made not earli er than 60 days before the date of 
conttibution of the appraised propetiy. 4 1  

b) Be prepared, signed, and dated by a qualified appraiser. 42 

c) Include al l  information that is required to be included in a qualified 
appraisal (as described in the Regulations).43 

d) Not involve a prohibited app1�aisal fee.  44 

e) Finally, Code Section 1 70(f)( l l )(E)(i)(I) requires that an appraisal must 
comply with generally accepted appraisal standards (defined as Uniform Standard of  
Professional Appraisal Practice ("USPAP"). 45 

not constitute a capital asset within the meaning of Code Section 1 22 1  ) , or if less than the entire interest 
in the property is contributed in the same year, the Regulations require additional informatiol"! regarding 
the contribution. 

4 1 Treas. Reg. § 1 . 1 70A- 1 3 (c)(3 )(i)(A) . 

42 Treas. Reg. § l . l 70A- 1 3(c)(3)(i)(B) .  

4 3  Treas. Reg. § 1 . 1 70A-1 3(c)(3)(i)(C). Section l . l 70A- 1 3( c )(3)(i)(C)( i i )  of the Regulations requires the 
appraisal to include: ( l )  a desctiption of the property in sufficient detai I for a person who i s  not generally 
fami liar with the type of property to ascertain that the property that was appraised is the property that was 
(or wi l l  be) contributed; (2) the date (or expected date) of  contribution to the donee; (3 )  the terms of any 
agreement or understanding entered into (or expected to be entered into) by or on behalf of the donor or 
donee that relates to the use, sale, or other disposition of the property contributed; (4) the name, address, 
and the identifying number of the qualified appraiser; and, if the qual i fied appraiser is an employee, the 
name of his  employer; (5) the qualifications of the qualified appraiser who signs the appraisal, including 
the appraiser's background, experience, education, and membership, i f  any, in professional appraisal 
associations; (6) a statement thatthe appraisal was prepared for income tax purposes; (7) the date � (  or 
dates) on which the property was appraised; (8) the appraised fair  market value of the property on the date 
(or expected date) of contribution; (9) the method of valuation used to determine the fair  market value, 
such as the income approach, the market-data approach, and the replacement-cost-less-depreciation 
approach; and ( 1  0) the specific basis for the valuation, such as specific comparable sales transactions or 
statistical sampling, including a justification for using sampl ing and an explanation of the sampling 
procedure employed. 

44 Treas. Reg. § l . l 70A- 1 3(c)(3)(i)(D). Treasury Regulation section 1 . 1 70A- 1 3(c)(6) l ists the 
requirements pertaining to appraisal fees. 

45 Treas. Reg. § l . l 70A-(f)( l l  )(E)(i) (as amended in 2006). The term ''generally accepted appraisal 
standards" refers to the substance and principles of  the Uniform Standards of  Professional Appraisal 
Practice. Notice 2006-96. 
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We have reviewed the Preliminary Appraisal, have had several discussions with the Appraiser 
regarding  the Final Appraisal, have reflected on our numerous other dealings with the Appraiser, 
and have detennined, subject to the validity of the statements and representations made by the 
Appraiser, that the Final Appraisal wil l ,  more likely than not, comply with technical 
requirements l i sted above in order to constitute a "qualified appraisal ."  Because the value of the 
Property Entity's contribution, as set forth in the Preliminary Appraisal, i s  greater than $500,000, 
the Property Entity will need to attach a full and conect copy of the Final Appraisal to its IRS 
Form 1 065 when the fom1 is  fi led. 

2. Substantiation of Value. 

The value of t11e -Conservat!on Easement, as set fotih in the Preliminary AppraisaC-!nvoFves a 
___ . 

subjective determination by the Appraiser as to the value of the Conservation Easement. 
AccorHirigly, we cannot opine on whether the value determined in the Preliminary Appraisal 
accurately reflects the fai r  market value of the Conservation Easement. 

H. THE "QUALIFIED" APPRAISER. 

The value of a conservation easement must be established in an appraisal which is perfom1ed by 
a "qualified appraiser" in order to entitle the donor to a deduction for the contribution. The Code 
and Regulations require the individual perfom1ing the Appraisal of the Conservation Easement to 

1 � II . . 46 meet t 1e 10 owmg reqmrements: 

I .  The appraiser has earned an appraisal designation from a recognized professional 
appraiser organization47 or has otherwise satisfied minimum education and experience 
requirements set fotih in regulations prescribed by the Secretary. 4x 

2. The appraiser regularly pcrfonns appraisals for which he receives compensation. 

3 . The individual demonstrates verifi able  education and experience in valuing the 
type of propetiy subject to the appraisal. 49 

46 Code Section l 70(f)(l l)(E)(ii) .  

47 Notice 2006-96, 2006-46 I .R.B. 902, §3 .03(  I )  provides that an appraisal designation from a recognized 
appraisal organization is  sufficient to satisfy this requirement if it relates to valuing the type of property 
for which the appraisal is performed. 

43 For returns filed after October 1 9, 2006, the minimum education and experience requirements depend 
upon the type of property to which an appraisal relates. For real property appraisals, the appraiser must 
be  l icensed or certified for the type of property being appraised in the state in which the real property is 
located. See Notice 2006-96, Code Section 3 .03(b)( i i ) .  

4 9  The appraiser is required to make a designation in  the appraisal that, because of the appraiser's 
background, experience, education, and membership in professional associations, the appraiser i s  
qualified to make appraisals of the type of  propc11y being va lued. See Notice 2006-96, 2006-46 I .R.B .  
902, Code Section 3 .03(2). 
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4 .  The individual has not been prohibited from practicing before the IRS by the 
S ecretary under 3 1  USC §330(c) at any time during the three-year period ending on the date of 
the appraisal. 

Although we cannot opine on the credibility of the Appraiser, we can opine that the Appraiser is ,  
based on his  representations, our past dealings with the Appraiser, the representation set forth in 
the Preliminary Appraisal ,  and based on the assumption the above referenced requirements and 
statement will be satisfied in the Final Appraisal, a qualified appraiser for purposes of the Code 
and Regulations. 

I .  SUBORDINATION AGREEMENT. 

No deduction wil l  be pem1itted for a conservation easement which is  subject to a mortgage 
unless the mortgagee subordinates its rights in the property to the right of the donee to enforce 
the conservation purposes of the gift in perpetuity. 50 Any motigage subordination agreement 
should be recorded prior to the date on which the conservation easement is granted. 

Because it is a requirement of the closing of the Offering that all outstanding mortgages on the 
prope1iy be ful ly  paid off and satisfied at closing, no subordination agreements will be necessary. 

J. LONG-TERM CAPITAL GAIN PROPERTY. 

The Code states that a taxpayer 's  charitable contribution shall be reduced by the amount of gain 
which would not have been long-ten11 capital gain if the property contributed had been sold by 
the taxpayer for its fair  market vahte. 5 1  Thi s  rule,  in essence, reduces a taxpayer' s  contribution 
deduction to the taxpayer's basis in the property contributed (or encumbered) if the sale of the 
property would not yield long-term capital gain. 

There are several scenarios which can result in the application of Code Section l 70(e). The most 
common scenarios involve: ( 1 )  a taxpayer that holds property, which in the hands of the 
taxpayer, is considered inventory; and (2) a taxpayer that does not have a more than one year 
holding period in the prope1iy transferred or encumbered by a conservation easement. 

Based on the representations made in the Reliance Letter and the CapitaL GaitLLetter and the 
representations and waJTanties given in the MIPA , and subject to the accuracy thereof, it i s  our 
opinion that the value of the Conservation Easement donation will  not be reduced under Code 
Section 1 70(e ). 

5 0  See Treas. Reg . g l . l 70A-1 4(g)(2). 

51 Code Section 1 70(e). 
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K. OTHER POTENTIALLY MATERIAL TAX ISSUES. 

In addition to ce1tain tax issues and items already noted within this Opinion, the fol lowing tax 
issues could be considered to be material to the Subject Transactions, but we are unable to express 
any opinion with respect thereto for the reasons stated. In general, such i ssues are not susceptible 
to an opinion because the resolution of such i ssues are (i) inherently factual matters on which no 
legal opinion can be made, (ii) dependent upon facts that do not cun·ently exist, or (iii) dependent 
upon certain financial or other characteristics of an individual Investor. 

(a) Amount of Charitable Contribution Deduction.  Under Code Section 1 70, the 
an1011nt of any Contribution Deduction resu lting from th� c::o11serya_!i_or1J����1!l�!1J'YilL))_�thefair 
market value of the Conservation Easement. Treas. Reg. § l .l 70A- 1 4(h)(3) provides rules 
governing the valuation of qualified conservation easements under Code Section 1 70(h). In the 
case of the Conservation Easement, there is, according to the Appraisal, no substantial record of 
any sales of comparable easement rights. Therefore, the fair  market value of the perpetual 
conservation restriction represented by the Conservation Easement is the difference between the 
fair  market value of the Property before granting the Conservation Easement and its fair market 
value after the Conservation Easement is granted, and after subtracting the value of any 
enhancement to the value of certain other proper1y. Due to the subjective, factual nature of the 
valuation issues involved, we are unable to express any opinion as to the fair  market value of the 
Conservation Easement. 

(b) State and Local Taxes. The Property is situated in the State of Tennessee; 
however, Investors may be residents of other states. Accordingly, an investment in the Offering 
may impose an obligation to fil e  annual tax returns in more than one state or locality. In addition, 
the various states require pa11nerships or entities taxable as pm1nerships to withhold and pay state 
income taxes owed by nonresident partners, relating to income-producing properties located in 
such states. Some states or localities may also impose income, franchise, gross receipts or 
similar taxes on partnerships as entities regardless of the federal tax classification status of the 
entity. Finally, some states provide State-level tax benefits attributable to donation of 
conservation easements, the benefits of which are govemed by State and local authority and 
guidance. 

This opmwn docs not make any attempt to summarize the state and local tax consequences 
related to the Subject Transactions nor give any opinion with respect thereto. Each Investor is 
advised to consult their own accounting and/or legal counsel for assistance with respect to any 
par1icular state or local tax that may affect them. 

L. AGGREGATE OPINfON. 

It is our opinion that it is more likely than not that, if the Conservation Easement is contributed 
to FLC, each Member (including the Company) wil l  be entitl ed to a charitable contribution 
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deduction based upon their Propctiy Entity a l locable  share52 of the  "fa ir  market value" of the 
Conservat ion  Easement as described here in .  ft is also our opin ion that i t  is more l i ke ly than not 
that, the portion of the c haritable contribution deduction a l located to the Company wil l  in turn be 
al located to the I nvestors based upon thei r  relative Unit ownersh i p  i nterest in  the Company for 
the portion of the taxable  year fol lowing the c los ing of the Offering and the Purchase. We do 
not, and are not qual ified to, opine that the va lue determi ned by the Appraisal  is ,  in  fact, the 
correct fai r  market value of the Conservation Easement, but i t  is our opinion that the Appraisal 
meets the technical requ i rements of a "qual ified appraisal" lega l ly  suffic ient to support the fai r  
market va lue of  such a deduct ion.  

We have determined that it i s  more I ikely than not that- a-penalty shall not apply under Section 
6662 or Sect ion 6662A as a resu l t  of an understatement of tax attr ibutable to e i ther (i) negl igence 
or  d isregard of rules or Regu l ations, or  ( i i) any substantia l  understatement of income tax. 
Addit ional ly, a lthough the value of  the Conservation Easement i nvolves a subjective 
detenn ination by the Appraiser to which we cannot opine,  we have determined that it is more 
l ikely  than not that based on the representations set fotih in the Rel iance Letter, the Property 
Entity has rei i ed in good faith on the value set forth in the Appraisal ,  and that i t  is more l ikely  
than not  that a substantial  valuation penalty wi l l  not  appl y  to the Subj ect Transactions.  53  

Th is Op in ion may not be re l ied upon by any other party or for any other purpose whatsoever 
without prior written consent. We express no opi n ion, and none should be inferred, regard ing 
any matter not  expressly pro v ided here in .  Our  Opin ion i s  rendered as  of the  date hereof, and we 
assume no respons ib i l ity for rev is ing  i t  to take into account any occurrences or changed 
circumstances . 

RAL/lc 

Very tru ly  yours, 

1 /J . ' /)/, ,-· ?. ! .-P·;r'-�� ;_,/· f 

hr ·' ;:C> }\ tf[j/i,,;:,<:"/1./· (J. '·· ··- · .-r: .. / ./ t ,.-
S I ROTE & PERMUTT, P . C .  

5 2  Based on the ir  relative Membership Interest ownershi p  i n  t h e  Company for t h e  portion o f  the 
Company 's  taxable  year fol l owing the term ination of the Company under Code S ection 708(b)( l )(B), as 
descri bed above. 

53 If  it is  determ i ned by a court of proper j urisdiction that the cl aimed value of the Conservation Easement 
is  1 5 0% or more of the correct value, a gross val uation penalty w i l l  be app l icable . See I . R . C. § 6662(h). 
Rel iance on a q ual ified appraisal w i l l  not constitute reasonabl e  cause for purposes of avoiding such a 
penal ty. See I . R.C.  § 6664(c)(3) .  Because we express no opin ion as to the correct value of the 
Conservation Easement, the app l i cation of a gross val uation penalty is  an issue to which we cannot opine.  
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Exhibit A 

LEGAL DESCRIPTION 
OF THE PROPERTY 

Lying and being in the Fourth (4th) Civi l  District of Van Buren County, Tennessee, and being 
more particularly described as fol lows: 

The fol lowing i s  a description of a portion of the Piney Cumberland Resources property located 
off of the Park Road and Brockdale Road in the 4th Civi l  District of Van Buren County, 
Tennessee (Reference RB56 Page 45 and Tax Map 75 Parcel 1 8 .00) 

Beginning on a coal c ar rai l being the no1iheastem comer of this  described parcel as well as 
being in the western boundary line of the Long Branch Lakes property; thence going with the 
said Long Branch Lake property S 04°2 1 '32"  W 850. 5 1  feet to a stone; thence leaving the Long 
Branch property and going with the Calvin Haggard property S 05°36'33 "  W 2095 . 52  feet to a 
stone; thence l eaving H aggard and going with the Eddie Oaks property S 05° 1 9'5 1 "  W 1 28 5 . 1 8  
feet to a coal car rai l ;  thence leaving Oaks and going with the Lester Alli son property S 
39°56'57" E· 1 1 2 .44 feet to a point in the center of a creek ( location of the creek was generated 
from a USGS topographic map and has not been field verified); thence leaving All ison and 
generally following the meanders of the said creek N 8 6°08' 1 6" W 1 1 4 .94 feet; thence S 
70°54'23"  W 1 77.44 feet; thence S 52° 1 5 ' 1 2" W 1 26.42 feet; thence S 77°46'30" W 1 97 .97 feet; 
thence N 87°42'34" W 80 .68 feet; thence N 69°04'32 "  W 1 1 7 . 3 8  feet; thence N 67°22'48" W 
1 25 . 76 feet; thence S 87°23'5 1 "  W 7 1 .0 1  feet; thence S 47° 1 7'26" W 57 .05 feet; thence S 
20° 1 3 '29" W 65.29 feet; thence S 48°2 1 '59" W 1 1 6 .49 feet; thence N 88°56'2 1 "  W 1 74 . 1 6  feet; 
thence S 75°57 '50" W 93 .07 feet; thence S 76° 1 4'2 1 "  W 1 62 .67 feet; thence S 36°3 1 '44" W 
1 08 . 3 5  feet; thence S 07° 1 8'2 1 "  W 1 26 .79  feet; thence S 0 1 °47'28 "  W 1 4 1 . 3 8  feet to a point in 
the creek; thence leaving the creek and going with the Kenneth Wood property N 86°37'37" W 
1 654 .77 feet to a set stone: thence N 83°09'28 "  W 2 1 39 . 50  feet to a Y2" pipe (found); thence 
continuing with Wood and Gary Hall N 0 5°42'24" E 455 . 35  feet to a coal car rai l ;  thence leaving 
Wood and Hal l  and going with the Paul Taylor property N 05°55 ' 1 3 "  E 1 360. 1 3  feet to a 20" red 
oak; thence leaving Taylor and going with the Alan and Jeff Pettit property S 85°  1 8 '57"  E 
2 1 06 .52  feet to a set stone; thence continuing with the same N 04°48'26" E 3234.99 feet to a coal 
car rai l; thence leaving Pettit and going witl}the Allen Nichols property S 84°48'42" E I 068 . 57  
feet to a 4" wood fence post; thence leaving Nichols and going with the Billy Helton property S 
86°47'47" E 936 . 8 1 feet to a 1 12"  pipe (found); thence leaving Helton and going with the Calvin 
Haggard property S 8 5°23'5 1 "  E 1 1 52 .95 feet to the beginning being 439 . 86 acres as surveyed by 
Christopher M.  Vick R.L .S .  #2 1 64 on 23 September 20 1 1 .  

BEING a part of the same propetiy conveyed to the Grantor herein by deed of record in Book 
RB 63, Page 837 in the Register of Deeds Office  for Van Buren County, Tennessee. 

FOR FURTHER REFERENCE, see deed of record in Book RB 56, Page 45 in  the Register of 
Deeds Office for Van Buren County, Tennessee. 
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ARTICLES OF ORGANIZATION 
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Hi L. E Y  OAk t1i::. L L  

SECRETARY Of S TATE 

PINEY CUMBERLAND RESOURCES, LLC FILED 
The undersigned natural person ,  having capacity t o  contract and acting as 

the organ izer ofPiney Cu:riiberfan-cf.Resourc-es,-LLc� a l imited liabil ity company� created in 

accordance with the Tennessee Revised Limited Liabi l ity Company Act, hereby adopts the 

fol lowing .t\rtic les  of Organization for the Limited Liab i l ity Company :  

I .  The name of the Limited Liabi l i ty Company i s :  

Piney C u m berland Resources, LLC 

2. The name and complete address o f th e  Limited Liabi l ity Company ' s  

initial registered agent an d office located in  the State of Tennessee is : Kenneth M. 
Chadwell, 1 56 Rector Aven ue,  Crossville, Tennessee 38555.  

3 .  Th e Limited L iab il ity Company ·w i l l  be Director Ma naged . 

4 .  There arc two (2)  members of the L imited L iabi l ity Company as of the 

date of fi l ing these Articles of  Organization. 

5 .  These Articles of Organization shal l be effective upon fi l ing by the 
Secretary of State . 

6 .  The comple te address of the Limited Liabi l i ty Company"s principal 
executive office is :  156  38555. 

C2ie cor-piArtrcles of Organization (Piney Cumberland Resource>, LLC) 

en 
v..; 
"·' 
..... 

I(.V 
IZ;'J 
01 
0.) 
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perpetua l . 

7. Th e period of duration of the Limited Liabil ity Company shal l  be 

8. The name and business address of the individual \vho shal l serve as chief 
manager un ti l  the first annual meeting of members or un t i l  his successor is selected and shal l  
qualify is :  Kenneth M .  Chadwell, 1 56 38555. (11 

I ., 
.,._ 
I'..J 
1-·' 

9. The chief manager, Kenneth M. Chadl'rell, i s  hereby granted authority � 
to execute instruments for the transfer of real property . This designat ion is n ot exclusive and r:n 
is not intended to override Tennessee Code Annotated §48-249-402 of the Tennesset;_R_�yis�d__ 

LO 

Limited Liabllity Cornpany AcT\\.·ith regard to agency of members . 

member. 
1 0. The Limited Liabi lity Company shall not h ave the power to expel a 

1 1 .  The members or pariies (other than the Limited L i abi l i ty Company) to a 
contribution agreement or a contribution al lowance agreement shall h ave preemptive rights. 

1 2 .  N o  manager shal l  have persona l  l iab i l ity to the Limited Liabil ity 
C ompany or its m em bers for monetary damages for breach of fiduciary duty as a manager, 
except for l iabi l ity for: (a) any breach of a manager's duty o f  l oya lty to the Limited Liab i l ity 
Company or i ts m embers; (b) acts or omissions not i n  good fai th or \Vhi ch involve intentional 
misconduct or  a knowing violation of l aw; or, (c) a violation of Tennessee Code Annotated 
§48-249-3 07.  If the Tennessee Revised Limited L iab i l i ty Company Act is hereafter amended 
to authorize the further e l imination or l im itation of the l iabi l ity of managers, t hen ihe l i ab i l i ty 
of any governor or m anager of the L i mited L iabil ity C ompany, in add i t ion to the l imitation on 
p crsona l l i abi l i t)' p rov i d ed h erein,  shal l  be prov ided to the fu l lest extent p ermitted by the 
amended Tennessee Revised Limited L i abi lity Company Act. 

Dated this 23rd day of May, 2008 .  

2 
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AMENDED AND REST A TED OPERATING AGREEMENT 
OF 

PINEY CUMBERLAND RESOURCES, LLC 
a Tennessee Limited Liability Company 

INVESTING IN THIS COMPAN Y I S  SPECULATIVE AND CARRIES A HIGH DEGREE OF 
RISK. IT IS POSSIBLE THAT AN INVESTOR'S ENTIRE INVESTMENT MAY BE IMPAIRED 
DUE TO THE SPECULATIVE NATURE OF THE BUSINESS OF THE COMPANY. 
SUBSTANTIAL RESTRICTIONS ON THE RESALE OF THE MEMBERSHIP UNITS (THE 
"SECURITIES") OF THE COMPANY ARE IMPOSED BY THIS OPERATING AGREEMENT. 

THE SECURITIES REPRESENTED BY THIS OPERATING AGREEMENT HAVE BEEN 
(I) ACQUIRED FOR INVESTMENT; (II)  ISSUE D  AND SOLD IN RELIANCE UPON THE 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF VARIOUS 
STA:TES; -AND -(IU)--JSSUED-7tND- SOt;D �IN- RELIANCE UPON- ·THK-EXEMPI'JON�FROM- -
REGISTRA TION UNDER THE SECURITIES ACT OF 1933 (THE "1933 ACT") PROVIDED BY 
SECTION 4(2) OF THE 1933 ACT. THE SECURITIES CANNOT BE OFFERED FOR SALE, 
SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN EFFECTIVE 
REGISTRA TIOl\' UNDER THE 1933 ACT OR ANY TRANSACTION WHICH IS OTHERWISE 
IN COMPLIANCE WITH THF� 1 933 ACT; AND (B) EVrD ENCE SATISFACTORY TO THE 
COMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
OTHER JURISDICTION. THE COMPANY SHALL BE ENTITLED TO RELY UPON AN 
OPil\'ION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH 
THE ABOVE LAWS. 

THE SALE OR TRANSFER OF THE SECURITIES IS S UBJECT TO THE TERVIS AND 
CONDITIONS CONTAINED IN THIS OPERATING AGREEMENT, AS MAY BE AMENDED 
FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MANAGERS OF THE 
C OMPANY AND MAY BE REVIEWED UPOl\' REQUEST. BY ACCEPTANCE OF 
SECURITIES, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THIS 
OPERATING AGREEMENT. 

THE SECURITIES EVIDEl\'CED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED 
WITH NOR APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSION NOR BY THE SECURITIES REGULATORY AUTHORITY OF 
AN Y STATE AND SUCH REGISTRATIOl\' IS NOT CONTEMPLATED. THE SECURITIES 
REPRESENTED BY THIS OPERATING AGREEMENT MAY NOT BE TRANSFERRED I N  
WHOLE O R  IN PART I N  THE ABSENCE OF A N  EFFECTIVE REGISTRATION STATEMEl\'T 
OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY- THAT AN --- -
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
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AMENDED AND REST A TED OPERATING AGREEMENT 
OF 

PINEY CUMBERLAND RESOURCES, LLC 

a Tennessee Limited Liability Company 

WITNESSETH: 

THIS AMENDED AND RESTATED OPERATING AGREEMENT OF PINEY 
CUMBERLAND RESOURCES, LLC, a limited l iabi l i ty company organized pursuant to the Tennessee 
Revised Limited Liabi l i ty Company Act, is entered into and shall be effective as of the Effective Date, by 
and among the Company and the Persons executing this Agreement as Members, and shall supersede any 
and all prior operating agreements and any amendments thereto. 

ARTICLE I 
DEFINITIONS 

The following terms used in thi s  Operating Agreement shall have the fol lowing meanings (unless 
the context clearly indicates otherwise): 

1 . 1  "Adjusted Capital Account Deficit" means, with respect to any Member, the deficit  
balance, i f  any, in such Member' s  Capital Account as of the end of the relevant fiscal year, after giving 
effect to the fol lowing adjustments: 

(a) Credit to such Capital Account any amounts which such Member i s  obligated to 

Jest ore pursuant to any provision of this Agreement or is deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections l .704-2(g)(l) and l . 704-2(i)(5); and 

(b) Debit to such Capital Account the items described in Sections l .  704-
l (b )(2)(ii)( d)( 4)-( 6) of the Regulations. 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
prov1s1ons of Section 1 .  704-l(b )(2)(ii)( d) of the Regulations and shall be interpreted consistently 
therewith. 

1 .2 "Affil iate" means (a) in the case or an individual, any relative of such Person, (b) any 
officer, director, trustee, partner, manager, employee or holder of ten percent ( l 0%) or more of any class 
of the voting securities of or equity interest in such Person; (c) any corporation; partnership,� l imited 
l iabi l i ty company, trust or other entity control l ing, controlled by or under common control with such 
Person; or (d) any officer, director, trustee, partner, manager. employee or holder of ten percent ( 1 0%) or 
more of the outstanding voting securities of any corporation, pminership, limited l iabil ity company, trust 
or other entity control l ing, control led by or under common control with such Person. 

1 .3 "Articles of On�:anization" means the Articles of Organization of Piney Cumberland 
Resources, LLC, as filed with the Secretary of State of Tennessee, as the same may be amended from 
time to  time. 

1 .4 "Capital Account" means, with respect to any Member, the Capital Account maintained 
for such M ember in accordance with the fol lowing provisions: 
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(a) To each Member's  Capital Account there shall be credited such Member's 
Capital Contributions, such Member's distributive shares of Profits and any items in the nature of income or 
gain which are specially allocated pursuant to Section 9 .3  or Section 9.4 hereof, and the amount of any 
Company l iabilities assumed by such Member or which are secured by any property distributed to such 
Member. 

(b) To each Member's Capital Account there shall be debited the amount of cash and 
the Gross Asset Value of any property distributed to such Member pursuant to any provision of this 
Agreement, such Member's distributive share of Losses and any items in the nature of expenses or losses 
which are specially allocated pursuant to Section 9.3 or Section 9 .4 hereof, and the amount of any liabilities 
of such Member assumed by the Company or which are secured by any property contJ.ibuted by such Member 
to the Company. 

(c) In the event al l  or any portion of an interest in the Company is transfciTcd in  
·· accordance-with the terms ofihis Agreement, the · transferee shall succeed to the  Capital-kccount-uf-the· - · 

transferor to the extent it relates to the transfeiTed interest. 

(d) In determining the amount of any liability for purposes of this Agreement, there shall 
be  taken into account Code Section 752(c) and any other applicable provisions of the Code and 
Regulations. 

The foregoing provisions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Regulations Section I .  704- 1 (b), and shall be interpreted and 
applied in a manner consistent with such Regulations. In the event the Manager shall detem1ine that it is 
prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto (including, 
without limitation, debits or credit� relating ro liabilities which are secured by contributed or distributed 
property or which are assumed by the Company or Members), are computed in order to comply with such 
Regulations, the Manager may make such modification, provided that it is not l ikely to have a material effect 
on the ammmts distributable to any Member pursuant to Article XIV hereof upon the dissolution of the 
Company. The Manager also shall ( i )  make any adjustments that are necessary or appropriate to maintain 
equality between the Capital Accounts of the Members and the amount of Company capital reflected on the 
Company's balance sheet, as computed for book purposes, in accordance with Regulations Section 1 . 704-
1(b )(2)(iv)(g), and ( i i )  make any appropriate modifications in the event unanticipated events might otherwise 
cause this Agreement not to comply with Regulations Section 1 .704- I (b) .  

1 . 5 "Capital Contribution" means any contribution, as detennined in accordance with T.C.A. 
§48-249-30 1 ,  et seq., to the capital of the Company in cash or property by a Member whenever made, and 
shall include the amount of money and the initial Gross Asset Value of any prope11y (other than money) 
contributed to the Company with respect to the interest in the Company held by such- Member: The 
principal amount of a promissory note which is not readi ly traded on an established securities market and 
which is contJibutcd to the Company by the maker of the note shall not be included in the Capital Account of 
any Person until the Company makes a taxable disposition of the note or until (and to the extent) principal 
payments (but not interest payments) are made on the note, all in accordance with Regulations Section 
l .704-I(b)(2)(iv)(d)(2). 

1 .6 "Code" means the Internal Revenue Code of 1 986 ,  as amended from time to time. 

I .  7 ''Company" means Piney Cumberland Resources, LLC. 

1 . 8 "Company Minimum Gain" has the meaning given the term "partnership minimum 
gain" set forth in Regulations Sections 1 . 704-2(h)(2) and 1 .704-2(d). 
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h ereof. 

1 .  9 "Conservation Easement" has the meaning ascribed to said term in Section 1 3  . I  hereof. 

1. 1 0 "Conservation Proposal" has the meaning ascribed to said tenn in Section 1 3  .2(b) 

1 . 1 1 "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable  with respect to an asset for such 
Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its adjusted basis 
for federal income tax purposes at the beginning of such Fiscal Year or other period, Depreciation shall be 
an amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such Fiscal Y car or other period bears to 
such beginning adjusted tax basis; provided, however, that if the adjusted tax basis for federal income tax 
purposes of an asset at the beginning of such Fiscal Year or period is zero, Depreciation shall be 
determined with reference to such beginning Gross Asset Value using any reasonable method selected by 
the Members. 

1 . 1 2  "Distributable Cash" means all cash, revenues and funds received by the Company from 
Company operations, less the sum of  the fol lowing to the extent paid or set aside by the Company : (a) all 
principal and interest payments on indebtedness of the Company and all other sums paid to lenders; (b) all 
principal and interest payments on indebtedness of the Company, if any, to Members; (c) all cash 
expenditures incmTed incident to the nonnal operation of the Company's business; (d) such reserves as the 
Manager deems reasonably necessary for the proper operation of the Company's business, including but 
not l imited to the Operating Reserve. 

I .  1 3  "Economic Interest" means a Member's share of the Company's Profits, Losses and 
distributions of the Company's propetty pursuant to the Agreement and the Tennessee Act, including, without 
limitation, a Member's "Financial Rights" as defined at T.C.A. §48-249- 1 02( 1 1 ). A Member's Economic 
Interest shall not include any right to participate in the management of the business and affairs of the 
Company, including any rights to vote on, consent to or otherwise participate in any decision or action of the 
Members granted pursuant to this Agreement or the Tennessee Act. A Member's Economic Interest 
percentage shall be the same as his Ownership Interest percentages. 

I .  I 4 "Effective Date'" means, for purposes of this Operating Agreement, the date noted on the 
signature page hereto. 

1 . 1 5  "g1illy" means. any general partnership, limited partnership, limited l iabi l ity company. 
corporation, joint venture, trust, business trust, cooperative or association or any foreign tmst or foreign 
business organization. 

1 . 1 6  "Fiscal Year" means the Company's fiscal year, which shall be the calendar year. 

1 . 1 7  "Gross Asset Value" means, with respect to any asset, the asset 's  adjusted basis for 
federal income tax purposes, except as fol lows: 

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

(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 
respective gross fair market values, as detennined by the Manager, as of the fol lowing times: (i) the 
acquisition of an additional interest in the Company after the date hereof by any new or existing Member in 
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exchange for more than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an interest in the Company; and (i i i)  the 
liquidation of the Company within the meaning of Regulations S ection 1 .704-l(b)(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (i) and (ii) above shall be made only if the M anager reasonably 
detennines that such adjustments are necessary or appropriate to reflect the relative economic interests of the 
Members in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any Member shall be 
the gross fai r  market value of such asset on the date o f  distribution; and The Gross Asset Values of 
Company assets shall  be increased (or decreased) to reflect any adjustments to the adjusted basis of such 
assets pursuant to Code Section 734(b) or Code Section 743(b ), but only to the extent that such adjustments 
are taken i nto account in determining Capital Accounts pursuant to Regulations Section 1 .  704-
l(b)(2)(iv)(m) and Article IX hereof; provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this subparagraph (d) to the extent the Manager determines that an adjustment pursuant hereto is 

··· -�necessary or appropriate in connection witlra·transaetion thar-woulu·otlrerwise-resultin an adjusmrent 
pursuant to this subparagraph (d). 

Tf the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraph (a), 
subparagraph (b) or subparagraph (d) hereof, such Gross Asset Value shall thereafter be adjusted by the 
depreciation taken i nto account with respect to such asset for purposes of computing Profits and Losses. 

1 . 1 8  "I nitial Capital Contribution'' means the initial contributions to the capital of the 
Company made by a Member pursuant to thi s  Operating Agreement. 

I . 1 9  "Investment Proposal" has the meaning ascribed to said tenn in Section 1 3 .2(a) hereof. 

1 .20 "Majority" means the affirmative vote or consent of Members owning Units which, taken 
together, exceed fifty percent (50%) of the aggregate of all Units entitled to vote thereon. 

1 .2 1  "Manager" means one or more managers designated pursuant to this Agreement. 
Specifically, Manager shall mean Jeffrey A. Pettit, or any other Persons that succeed Jeffrey A. Pettit in his 
capacity as Manager. The number of Managers may be increased or decreased from time to time by the 
unanimous approval of the Members. At any time there is only one Manager of the Company, all references to 
the Managers in the plural shall be deemed to refer to such Manager. 

1 .22 "Member" means each of the parties who execute a eounterpmi of this Operating 
Agreement as a Member and each of the parties who may hereafter become Members. The current Members 
are Jeffi·ey A. Pettit and Tonya K .  Pettit. Unless specifically stated otherwise, all references to a Member 
.shall include a Member acting a s  a Manager. 

1 .23 ·'Member Nonrecourse Debt" has the meaning given the tem1 "partner nonrecourse debt" set 
forth in Section l .704-2(b)(4) o f the Regulations. 

1 .24 "Member Nonrecourse Debt M inimum Gain" means an amount, with respect to each 
Member Nonrecourse Debt, equal to the Company M inimum Gain that would result if such Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, detem1ined in accordance with Section 1 .  704-
2(0(3 ) of the Regulations. 

1 .25 "Member Nonrecourse Deductions" has the meaning given the tenn ''partner nonrecourse 
deductions'' as set forth in S ection 1 . 704-2(i)(2). 
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1 .26 "Membership Interest" means a Member's entire interest in the Company including such 
Member's Economic Interest and the right to participate in the management of the business and affairs of the 
Company, including the 1ight to vote on, consent to, or otherwise participate in any decision or action of or by the 
Members granted pursuant to this Operating Agreement or the Tennessee Act. A Member's  Membership 
Interest shall be designated in Units. 

1 .27 "Nonrecourse Deductions" has the meaning set forth in Section 1 .704-2(b)(l) of the 
Regulations. 

1 .28  "Nonrecourse Liability" has the meaning set forth in Section 1 .704-2(b)(3 ) of the 
Regulations. 

1 .29 "Operating Agreement" or "Agreement" means this Operating Agreement as originally 
executed and as amended from time to time. 

1 .30 "Operating Reserve" means the reserve account for the Company established by the 
Managers for Company purposes, including debt service (if any), taxes, insurance, maintenance, accrued or 
deferred expenses, and other working capital needs, contingent liabilities, taxes and purchases, as well as the 
expenses more particularly described in Subsection I 3 .2( d) of this Agreement. The Operating Reserve shall 
be excluded from Distributable Cash as the Manager deems reasonably necessary for the proper operation of 
the Company' s  business and any funds advanced or lent by the Managers to the Company for inclusion m 
the Operating Reserve. 

1 .3 1  ''Ownership Interest" means the proportion that a Member's Units bear to the aggregate 
Units owned by all Members from time to time. 

1 .32  "Person" means any individual or Entity, and the heirs, executors, administrators, legal 
representatives, successors, and assigns of such "Person" where the context so pe1mits. 

1 . 33  "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Company's 
taxable income or loss for such Fiscal Year, detem1ined in accordance with Code Section 703(a) (fi)r the 
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Section 
703(a)( l )  shall be included in taxable income or loss), with the fol lowing adj ustments (without duplication) : 

( i) Any income of the Company that is exempt from federal income tax and 
not othenvise taken into account in computing Profits or Losses pursuant to this definition of "Protits" and 
''Losses'' shall be added to such taxable income or loss; 

(ii) Any expenditures oL the�� Company described in Code Section 
705(a)(2)(B) or treated as Code S ection 705(a)(2)(B) expenditures pursuant to Regulations Section 1 .704-
l(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this defin i tion o r  
"Profits'' and "Losses'' shal l  b e  subtracted from such taxable income o r  loss; 

(iii) In the event the Gross Asset Value of any Company asset is  adjusted 
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall 
be treated as an item of gain (if the adjustment increases the Gross Asset Value of the asset) or an item of loss ( i f  
the adjustment decreases the Gross Asset Value o f  the asset) from the disposition of such asset and shall be 
taken into account for purposes of computing Profits or Losses; 

(iv) Gain or loss resulting from any d isposition of Property with respect to 
which gain or loss is recognized for federal income tax purposes shall be computed by retercnce to the 
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Gross Asset Value of the Property disposed of, notwithstanding that the adjusted tax basis of such Property 
differs from its Gross Asset Value; 

(v) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into accow1t in computing such taxable income or loss, there shall be taken into accoWlt Depreciation for 
such Allocation Year, computed in accordance with the definition of Depreciation; 

(vi) To the extent an adjustment to the adj usted tax basi s  of any Company 
asset pursuant to Code Section 734(b) is  required, pursuant to Regulations Section 1 .704-(b)(2)(iv)(m)(4), to 
be taken into account in determining Capital Accounts as a result of a distribution other than in liquidation of a 
Member' s interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition 
of such asset and shall be taken into account for purposes of computing Profits or Losses; and 

- (vii) - --� Notwithstanding -any -other--provision- ofthis - definition, any items which 
are specially allocated pursuant to Section 9.3 or Section 9.4 hereof shall be taken into account in computing 
Profits or Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be specially 
a l located pursuant to Sections 9.3 and 9.4 hereof shall be detem1ined by applying rules analogous to those 
set forth in subparagraphs ( i) and (vi) above . 

1 .34 "Property" means all that real and personal property acquired by the Company, 
including the Real Property, and any improvements thereto and shall include both tangible and intangible 
property . 

1 .3 5  "Real Property" means that certain real property owned by the Company and more 
pmiieularly described on Exhibi t  "A" attached hereto, together with al l  easements, rights of access, riparian 
1ights, mineral and mining rights, and all other property 1ights relating thereto. 

1 . 3ti  "Tennessee Act" means the Tennessee Revised Limited Liabi l ity Company Act at T.C.A. 
§ §48-249- 1 0 1 ,  et seq. 

1 . 3 7  "Transfening Member" means a Member who sells,  assigns, pledges, hypothecates or 
otherwise transfers for consideration or gratuitously all or any portion of his Membership Interest or Economic 
Interest. 

1 .3 8  "Treasurv Regulations" or "Regulations" means the Federal Income Tax Regu lat ions 
promulgated under the Code, as sucluegulations_may be_amended from time to time (including corresponding 
provisions of succeeding regulations). 

1 . 3 9  "Unit" means the Membership Interests of the Company which shall be denominated in unit 
increments (each, a "Unit") with each Unit representing a Member's entire interest in the Company, 
including such Member's Economic Interest and the right to participate in the management of the business 
and affairs of the Company , including the right to vote on, consent to, or otherwise pmiicipate in any decision 
or action of or by the Members granted pursuant to this Operating Agreement or the Tennessee Act. Each 
Unit shall cany with it the right to vote (except as may be specifically limited herein) on the basis of one vote 
per Unit. There shall be initially I 00 Units authorized for issuance by the Company. 
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ARTICLE II 
FORMATION OF C OMPANY 

2. 1 Fom1ation . The Company was formed by its organ izer as a Tennessee Limited Liabi l ity 
Company by executing and delivering Articles of Organ izat ion to the Secretary of State of Tennessee i n  
accordance wi th the provis ions of the Tennessee Act. 

2.2 Name. The name of the Company is Piney Cumberland Resources, LLC. 

2.3 Principal Place of Business. The principal place of business of the Company is 8 1 7  
College Street, Spencer, Tennessee 38585. The Company may locate its p laces of business and registered 
office at any other place or places as the Members may from time to time deem advisable. 

2.4 Registered Office and Registered Agent. The Company's initial registered office shall be at 
the office �ohts registered--agent-at-+56�Rector�A-venue,� ('rossville, Tennessee 38555,  and the name ohts 
registered agent at such address is Kem1eth Chadwell. The registered office and registered agent may be 
changed from time to time by filing the address of the new registered office and/or the name of the new 
registered agent with the Secretary of State of Tennessee pursuant to the Tennessee Act and the applicable 
rules promulgated thereunder. 

2.5 Term. The term of the Company shall commence on the date the A.Jticlcs of Organizat ion 
were filed with the Secretary of State of Tennessee and shal l  continue perpetua l ly thereafter, unless 
sooner terminated and dissolved in accordance with the provisions of this Operating Agreement or the 
Tennessee Act. 

ARTICLE III 
BUSINESS OF COMPANY 

3 . 1  Pcm1itted Businesses. The business of the Company shall be: 

(a) In the event the Investment Proposal is selected under Article XIII hereof, then to 
invest in , improve, sel l ,  use and operate the Rea l  Property, and to engage in any and al l  activities and 
transactions and enter into any and all  agreements and undertakings which arc appropriate, necessary, 
customary, convenient or incidental thereto;  

(b) In  the event the Conservation Proposa l i s  selected under Article X I II hereof� then 
to promote conservation through the grant of the Conservation Easement, and to engage in any and al l  
activities and transactions and enter into any and a l l  agreements and undertakings which arc appropriate, 
necessary, customary, convenient or incidental thereto, subject to the tem1s and conditions of the 
Conservation Easement, which may include uti l izing the Real Prope1ty for passive recreation, wildlife 
management and hunting; 

(c) Until such time as either the Investment Proposal or the Conservation Proposal is 
selected, to engage in any and a l l  activities and transactions and enter i nto any and all agreements and 
undertakings which are appropriate, necessary, customary, convenient or incidental to the selection 
process described in Article XTII hereof; 

(d) To manage the use, operation and disposition of the Real Property in accordance with 
the tenns hereof, depending on which proposal is selected; 
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(e) Any enhancement and/or exploitation of the Real Property not i n  violation of this 
Operating Agreement, including but not limited to harvesting timber from the Real Property and using the 
Real Property for hunting; and 

(f) To, subject to the terms of this Operating Agreement, engage in any other lawful act 
or activity which a Majority of the Members consent to in writing. 

ARTICLE IV 
NAMES. ADDRESSES AND UNITS OF MEMBERS 

The names, addresses and number of Units owned for each of the M embers is as set forth on 
Exhibit B attached hereto, which exhibit shal l  be updated by the Managers hom time to time as necessary 
to reflect the then current Members of the Company. 

ARTICLE V 
RIGHTS AND DUTIES OF MANAGERS 

5 . 1 Management. The business and affairs of the Company shal l be managed by its Managers. 
Except for situations where the approval of the Members is expressly required by this Agreement or by 
nonwaivable provisions of appl icable law, the Managers shall have ful l  and complete authority, power and 
discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perform any and al l other acts or activities customary or incident to 
the management of the Company' s  business. At any time when there is more than one Manager, any one 
Manager may take any action pennitted to be taken by the Managers. 

5 .2 Certain Powers of Managers. Without limiting the generality of Section 5 . 1 and 
subject to Sections 5 .3  and 5. 1 1 hereof, the Managers shal l have the absolute power and 
authority on behalf of the Company: 

(a) To acquire any property outside of the ordinary course of business from any 
Person as the Managers may determine. The fact that a Manager is directly or indirectly affiliated or 
connected with any such Person shall not prohibi t  the Manager Ji-om deal ing with that Person. 

(b) To borrow money for the Company from banks, other lending institutions, the 
Members, or affil iates of the M embers on such terms as the Managers deem appropriate. No debt shall be 
contracted or liabi l i ty incurred by or on behalf of the Company except by the Managers, or to the extent 
pcnnittcd under the Tennessee Act, by agents or employees of the Company expressly authorized to contract 
such debt or incur such liability by the Managers. 

business. 
(c) To purchase l iabi l i ty and other insurance to protect the Company's property and 

(d) To hold and own any Company real and/or personal properties in the name of the 
Company and sell or dispose of the Company's assets in the ordinary course of the Company's business. 

(e) To invest any Company fi.mds temporarily (by way of example but not l imitation) in 
time deposits, short-term governmental obligations, commercial paper or other investments. 

(f) To execute on behalf of the Company all instruments and documents, including, 
without limitation, checks: drafts; notes and other negotiable instmments: mortgages, security deeds or deeds of 
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tmst; security agreements; financing statements; documents providing for the acquisition, mortgage or 
disposition of the Company's  property; deeds; assignments; bills of sale; leases; partnership agreements, 
operating agreements of other l imited liabi l i ty companies; and any other instmments or documents 
necessary, in the opinion of the Managers, to the business of the Company. 

(g) To employ accountants, legal counsel, managing agents or other experts to 
perform services for the Company and to compensate them from Company funds. 

(h) To enter into any and all other agreements on behalf of the Company, with any 
other Person for any purpose, in such forms as the Managers may approve. 

(i) To do and perfonn all other acts as may be nceessaJy or appropriate of the conduct 
of the Company's  business. 

- �--�·�· ���·��···· � � -��- �� -Unless� authorizec:Ho�do so by this Operating Agreement or �by the · Managers, ·no attorney-in-fact,---· �� � � - � 

employee or other agent of the Company shall have any power or authority to bind the Company in any 
way, to pledge its credit or to render it l iable pecuniary for any purpose. 

5 .3  Liabil ity for Certain Acts. Each Manager shall act in a manner he or she believes i n  good 
faith to be in the best interest of the Company and with such care as an ordinarily prudent person in a like 
position would use under similar circumstances. A Jvlanager is not liable to the Company, or any Member for 
any action taken in managing the business or affairs of the Company if he or she perfonns the duty of his or her 
office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall have any 
obligation with respect to the retum of a Member's Capital Contribution or profits fi·om the operation of the 
Company. No Manager shall be liable to the Company or to any Member for any loss or damage sustained by 
the Company or any Member except Joss or damage resulting from intentional misconduct or knowing violation 
of Jaw or a transaction tor which such Manager received a personal benefit in violation or breach of the 
provisions of this Operating Agreement. Each Manager shall be entitled to rely on information, opinions, 
reports or statements, including, but not limited to, financial statements or other financial data prepared or 
presented in accordance with the provisions of T .C .A . §48-249-403 (k).  

5 .4 Managers Have No Exclusive Duty to Company. The Managers shall  not be required to 
manage the Company as their sole and exclusive function and they may have other business interests and 
may engage in other activities in addition to those rel ating to the Company. The Managers shall incur no 
liability to the Company or to any of the Members as a result of engaging in  any other business or venture. 

5 .5 Bank Accounts. The Managers may from time to time open bank accounts in the name 
of the Company, and the Managers shall be the sole signatories thereon. unless the Managers determ ine 

otherwise. All funds ofthe Company shall  be deposited in i ts name in an account or accounts as shall be 
designated from time to time by the Managers. All funds of the Company shall be used solely for the business 
of the Company. Al l  withdrawals from the Company bank accounts shall be made only upon checks 
s igned by a Manager or by such other persons as the Managers may designate from time to time. 

5.6 Indemnity of the Manill.L..... Employees and Other Agents. To the ful lest extent 
pennitted under T.C.A. §48-249� 1 I 5, the Company shall indemn ify the Managers and make advances for 
expenses to them with respect to their duties ( including fiduc iary duties) and l iabil it ies arising out of or 
connected with their capacity as Managers . The Company shall indemni fy its employees and other agents 
who are not Managers (if any) to the fullest extent permitted by law with respect to their duties and 
l iabilities arising out of or connected with their capac i ties as employees of the Company. 
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5.7 Term. Each Manager shall serve at the discretion of the Members. Such Manager's 
term (subj ect to removal at the discretion of the Members in accordance with Section 5.9) shall be for the 
remaining tenn of the Company. 

5.8 Resignation. Any Manager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of any Manager shall take effect upon receipt of  
notice thereof or  a t  such later time as  shall be specified in such notice; and, unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. The resignation of a 
Manager who also is a Member shall not affect the Manager's rights as a Member and shall not constitute a 
withdrawal of a Member. 

5.9 Removal. All or any lesser number of Managers may be removed at any time within five 
(5) years of the Effective Date, with Cause, by the vote of a Majority of the Members. At any point in time 
after five (5 )  years from the Effective Date, all or any lesser number of Managers may be removed at any 

��···�·��������-� -�1ime;-with-orwithout Cause, by the vote of a ·M<�:rority of the Mcmbcrs: -For purposes ofthis-Section�5�-9; with � 
Cause shall mean: (i) the perpetration by such Manager of willfu l  fraud against the Company; or (i i)  the 
wil lfu l  breach by such Manager of any of his, her or its covenants or agreements contained in this Operating 
Agreement, which is not cured within thirty (30) days f()llowing written notice provided hy the Majmity of the 
Members. The removal of a Manager who also is a Member shall not affect the Manager' s  rights as a 
Member and shall not constitute a withdrawal ot�a Member. 

5. 1 0  Vacancies. Any vacancy occurring for any reason in the number of Managers of the 
Company may be fi l led by the vote of a Majority. A Manager elected to fill a vacancy shall hold office 
unti l  the expiration of his  term and until his successor shall be elected and shall qualify or until his earlier 
death, resignation or removal. If for any reason at any time there is not at least one Manager, then each of 
the Members shall automatically become a Manager until such time as the Members, by the vote of a 
Majority thereof, h ave designated one or more Managers. 

5. 1 1  Limitations on Managers' Authority. Notwithstanding anything to the contrary 
contained herein, no Manager shall have the power or authority to take any of the following actions without a 
vote of a Majority of the Members, or as otherwise pem1ittecl in this Agreement: 

(a) Enter into a contract or loan agreement which would commit or obligate the 
Company to expend more than $50,000.00 of Company funds; 

(b) The sale of substantially all of the assets of the Company, except in compliance 
with Article XIII hereof; 

(c) File bankruptcy for the Company, settle or compromise any claim of the Company in 
excess of S 1 0,000.00, or confess a judgment against the Company; 

(d) Make any loans of Company funds; 

(e) Cause the Company to be a party to a merger, or an exchange or acquisition of the 
1ype described in section §48-249-702 and 48-249-705 of the Tennessee Act; 

(f) take any action which would be likely to have an adverse effect on the Real 
Property or any other Property of the Company; 

(g) sell, assign, convey, exchange, dispose, grant or otherwise transfer the Real 
Property or any other Property of the Company, except in compliance with Article XIII hereof; 

DOCSBHM\1 89 1 423\ l I I  

Confidential Treatment Requested by SFA SFA000 1 984 



(h) mortgage, pledge, encumber, grant a security interest in, lease or sell the Real 
Property or any other Property of  the Company, except in  compliance with Article XIII hereof; 

(i) cause the Company to engage in any business activities or lines of business other 
than pursuant to its purpose described in Section 3 . 1  hereof; 

hereof; or 
(j) take any action in derogation of the decision of the Members under Article XIII 

+ 
(k) The undertaking, generally, to do any act which is in contravention of this 

Operating Agreement or which would make it impossible to carry on the ordinary business of the Company. 

Should any Manager desire to take any of the above-described actions, such Manager shall notify each of the 
Members of  such fact in accordance with the notice provisions set forth in Section 1 5 . 1 3 .  In the event any 

-- --- - -------- --Member so -notified fai ls -to--responcl e ither affinnatively or negatively- in-writing-to-the-M-anager-within-five 
(5 )  calendar days of the effective date of such notice, such Member shall be deemed to have consented to 
the action proposed by the Manager. Notwithstanding the foregoing, in the event of the death of  any of  
the individual Members, the  deceased Member's estate holding an Economic Interest in the Company shall 
not have any of the approval rights set forth in this Section 5 . 1 1  or any vote or Membership Interest (other 
than an Economic Interest) in the Company. 

5 . 1 2  Compensation. The Managers shall not be entitled to any compensation for carrying 
out their duties or acting as Manager, except as provided in Article 14.4(b )(iv) hereof with respect to any 
amount remaining in the Operating Reserve at liquidation. However, each Manager shall be reimbursed for all 
reasonable expenses incurred in managing the Company and carrying out his duties hereunder. 

ARTICLE VI 
RIGHTS A N D  OBLIGATIONS OF MEMBERS: MEETIN GS 

6.1 No Liabi l ity to Third Parties. Each Member's l iab ility to third parties s'hall be l imited 
as set forth in the Tennessee Act. 

6.2 Liabilitv (or Certain Acts. No Member has guaranteed nor shall any Member have any 
obligation with respect to the return of a Member's  Capital Contributions or profits from the operation of the 
Company. Notwithstanding T.C.A. §4g-249-402,-403, or any contrary mle of law or equity, no Member shall 
be liable to the Company or to any Member for any loss or damage sustained by the Company or any Member 
except loss or damage resulting thm1 intentional misconduct or knowing violation of law or a transaction for 
which such Member received a personal benefit in violation or breach of the provisions of this Agreement. 
Each Member shall be entitled to rely on information, opinions, reports or statements, i ncluding but not 

l imited to financial statements or other financial data prepared or presented in accordance with the 
provisions of T.C.A. §48-249-403(k) .  

6 .3 Indemnitv of Members. To the fullest extent pennitted under T.C.A. §48-249- 1 1 5 ,  the 
Company shall indemnify the Members and make advances for expenses to them with respect to their duties 
(including fiduciary duties) and l iabilities arising out of or connected with their respective capac ities as 
Members. 

6.4 List of Members. Upon written request of any Member, the Managers shall provide a 
l ist  showing the names, addresses and Membership Interest of  all Members and Managers and the other 
information required by T.C.A. §48-249-406 and maintained pursuant to Section 1 0.2. 
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6.5 Priority and Retum of Capital. Except as may be expressly provided in Sections 8 . 1 and 
1 4.4, no Member shall have pri01ity over any other Member, either as to the retum of Capital Contributions or 
as to Profits, Losses or distributions . This Section shall not apply to loans (as distinguished from Capital 
Contributions) which a Member has made to the Company. 

6.6 Members Have No Exclusive Duty to Company. The Members may have other business 
interests and may engage in other activities in addition to those relating to the Company. Neither the 
Company nor any Member shal l  have any right, by virtue of this Agreement, to share or participate in such 
other investments or activities of the Member or to the income or proceeds derived therefrom. The Member 
shall incur no l iabi l i ty to the Company or to any or the Members as a result of engaging in any other business 
or venh1re. 

6.7 Loans to Company. No Member shall be required to make any loans to the Company. To 
the extent approved by Members holding a Majority, the Members may be pcnnittcd to make loans to the 

· ��·� ·· · �· ·��· � �� Company if and to the extent they so desire and the ·Company requires · such funds:·In-such event,� thc 
Members shall have the oppmiunity (but not the obligation) to participate in such Member loans on a pro 
rata basis in accordance with their Ownership Interests, and the security (if any) for such Member loans shall be 
as nearly equal as possible among the lending Members based upon the respective amount� lent by each 
Member. The making of any loan by a Member shall not create any additional fiduciary duty as between the 
Member and the Company and shall not otherwise restrict the right to foreclose, or restrict any other legal 
remedies which may be exercised by the Member as may be provided to a third p arty creditor under law. 

6.8 No Annual or Other Meetings Required. Notwithstanding the Tennessee Act to the contrmy, 
no annual or other meetin� of the Members shall be required, the same being hereby waived, but the Members 
may meet ii·om time to tinie as they desire in accordance with such procedures ( if  any) as U1e Managers may 
£rom time to time prescribe. 

6.9 No Requirements of Minutes. Although the Company may maintain books of minutes or 
other records of proceedings of the Company, neither the Managers, the Members nor the Company shall be 
required to maintain minutes of the Company or other records of its proceedings. 

ARTICLE VII 
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS 

7.1  M�mbers' Capital Contributions. The Members' capital accounts shall be set and 
maintained in accordance '>Vith the Treasury Regulations. 

7.2 Additional Capital Contributions. No Member shall be required to make any additional 
Capital Contributions. To the extent approved by a unanimous vote of the Members, the Members may be 
permitted to make additional Capital Contributions if and to the extent they so approve. 

7 .3 Remedies t(lr Non�Payment of Additional Capital Contributions. In the event that any 
Member fai ls  to make a required Capital Contribution within ten ( l  0) days of notice to the Member (a 
"Defaulting Member") of the required additional Capital Contribution, the Company may accept from any 
other Member (the "Contributing Member") an amount of money equal to all or any portion of the unpaid 
Capital Contribution. Any such amount shall be deemed as a loan (the "Contribution Loan") from the 
Contlibuting Member to the Defaulting Member, which Contlibution Loan shall bear interest at the rate of 
twelve percent ( 1 2%) per annum, until paid. For so long as such Contribution Loan is outstanding, the 
Det�'tulting Member hereby assigns to the Contributing Member all distributions and payments otherwise 
due to the Defaulting Member, with such distributions or payments to be first applied to accrued and unpaid 
interest on the Contribution Loan, and then to reduction of principal. In the event that multiple Connibuting 
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Members are deemed to have made such loans to a single Defaulting Member, any payments or 
distributions shall  be allocated to the Contributing Members, pro rata, based upon the respective amounts 
due, including accrued and unpaid interest, regardless of the order or timing of the particular loans. In all  
events, any Contribution Loan shall be  due and payable, in  full ,  one year from the date that such 
Contribution Loan is deemed to have been made, at which time a Contributing Member may elect to 
enforce such obligation through whatever remedies may be available .  Each Defaulting Member hereby 
grants a security interest in his ,  hers or its Membership Interest in the Company to secure the repayment 
of any Contribution Loan, such security interest to be granted to all Contributing Members who shall share 
in the proceeds of any recovery based upon their respective outstanding amounts owed, including accrued 
and unpaid interest. Each Defaulting Member hereby grants a power of attorney, coupled with an interest, 
to the Contributing Member(s) to file financing statements or other documents memorializing and 
perfecting the security interest granted herein.  Further, so long as a Defaulting Member shall be in default  
of i ts  obl igations to make an additional Capital Contribution under this Agreement, said Defaulting Member 
shall not be permitted to exercise any management rights associated with their Membership Interest (as if such 
Defaulting Member was -only···the holdeT�of an Economic ·tnterest)� -anu·· said Defaulrii1g Mem.bet' s 
Membership Interest shall not be considered when determining a M<tiority of the Members or the unanimous 
consent of the Members for any provision of this Agreement. 

7.4 Withdrawal or Reduction of Members ' Contributions to Capital. 

(a) A Member shall not receive out of the Company' s  property any part of such 
Member ' s  Capital Contribution until al l  l iabilities of the Company, except l iabilities to Members on 
account of their Capital Contributions, have been paid or there remains property of the Company (exclusive of  
Reserves) sufficient to  pay them. 

(b) A Member, inespective of  the nature of such Member' s  Capital Contribution, has 
only the right to demand and receive cash in return for such Capital Contribution. 

7.5 Effect of Disposition of Membership Interest. In the event of an authorized disposition 
of a Membership Interest pursuant to Article XI hereof, the Capital Account of the Member making such 
disposition shall become the Capital Account of the Transferee, to the extent it relates to the Membership 
Interest the subject of such disposition. 

ARTICLE VIII 
DISTRIBUTIONS TO MEMBERS 

1). J Distributions of Distributable Cash. All distributions of Distributable Cash shall be made, at 
t imes and in amounts as approved by the Managers, as fol lows: 

(a) First, to the Members, pro rata, based upon their positive Capital Accounts, until 
their Capital Accounts are reduced to zero; 

(b) Then, all remaining Distributable Cash shall be distributed to the Members, pro 
rata, in accordance with their Economic Interests. 

8.2 Amounts Withheld. The Company is authorized to withhold from payments and 
distributions, with respect to allocations to the Members, and to pay over to any federal, state and local 
government or any forei gn govemment, any amounts required to be so withheld pursuant to the Code or 
any provisions of any other federal, state or local law or any foreign law, and shall allocate such amounts to the 
Members with respect to which such amount was withheld. 
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8.3 Limitation Upon Distributions. No distribution shall be made to Members i f  prohibited by 
T.C.A. §48-249-306.  

ARTICLE IX 
ALLOCATIONS 

9. 1 Profits. After giving effect to the special allocations set fmih in Sections 9.3 and 9.4 hereof, 
Profits for any fiscal year shall be allocated to the Members, pro rata, based upon their respective 
Ownership Interests as set forth herein . 

9.2 Losses. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Losses for any fiscal year shall be allocated in the following order and priority: 

(a) Except as provided in Section 9 .2(b) hereof, Losses for any fiscal year shall be 
allocated to the Members;-pro rata;-based-upon-the1rrespect1ve-0wnership 1nterests as set forth hereiK--�- - -

(b) The Losses allocated pursuant to Section 9 .2(a) hereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Member to have an Adjusted Capital 
Account Deficit at the end of any fiscal year. In the event that some but not all of the Members would have an 
Adjusted Capital Account Deficit as a consequence the allocation of Losses pursuant to Section 9.2(a) hereof, the 
limitations set forth in this Section 9.2(b) shall be applied on a Member by Member basis so as to allocate the 
maximum pem1issib le Losses to each Member under Regulations Section 1 .704- l (b)(2)(i i)(d). All Losses i n  
excess of  the limitations set f011h in this Section 9.2(b) shall be  allocated to the Members on  a pro rata basis. 

order: 
9 .3  �Qccial Allocations. The following special allocations shall be made in the fol lowing 

(a) Minimum Gain Chargeback. Except as otherwise provided in Regulations Section 
1 .  704-2(1), and notwithstanding any other provision of this Article IX, if there is a net decrease in Company 
Minimum Gain during any Company fiscal year, each Member shall be specially allocated items of 
Company income and gain for that fiscal year (and, if necessary subsequent fiscal years) in an amount equal to 
such Member's share of the net decrease in Company Minimum Gain, determined in accordance with 
Regulations Section l .704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated 
shall be detennined in accordance with Regulations Sections 1 .704-2(£)(6) and 1 . 704-2(j)(2). This Section 
9.3(a) is intended to comply with the Minimum Gain Chargeback requirement in Regulations Section 
I .  704-2(f) and shall be interpreted consistently therewith. 

(b) Member Minimum Gain Chargeback.n Except as otherwise provided in Section 
1 .  704-2( i ) (  4) of the Regulations, and notwithstanding any other provisions of this Article IX, if there is  a 
net decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year, each Member who has a share 
of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined 
in accordance with Section 1 .704-2(i)(5) of the Regulations, shall be specially allocated items of Company 
income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such 
Member's share of the net decrease in Company Nonrecourse Debt Minimum Gain attributable to such 
Member Nonrecourse Debt, determined in accordance with Regulations Sections 1 . 704-2(i)(4) .  
Al locations pursuant to the previous sentence shall be made in proportion to the respective amounts required 
to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in 
accordance with Regulations Sections 1 .704-2(i)(4) and 1 .704-2(j)(2). This Section 9.3(b) is intended to 
comply with the Minimum Gain Chargeback requirement of Regulations Section 1 .704-2(i)(4), and shall be 
interpreted consistently therewith. 
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(c) Qualified Income Offset. In the event any Member unexpectedly receives any 
adjustments, allocations, or distributions described in Sections 1 .  704-l(b )(2)(ii)( d)( 4), I .  704-l(b )(2)(ii)( d)(5), or 
1 .704- 1 (b)(2)(ii)(d)(6) of the Regulations, items of Company income and gain shall be specially allocated to 
each such Member in an amount and manner sufficient to eliminate, 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 Section 9 .3(c) 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 Ar1icle IX have been 
tentatively made as if  this Section 9 .3(c) were not in the Agreement. 

(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at 
the end of any Company fiscal year which is in excess of the sum of (i) the amount such Member is obligated 
to restore pursuant to any provision of this Agreement and (ii) the amount such Member is deemed to be 
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1 .704 2(g)( l )  and 1 .704-
2(i)(5), each such Member shall be specially a llocated items of Company income and gain in the amount of  
such excess as �quickly� crS'p-ossible;-�provided that an atlocatinn pnrsuant to this Section · 9:3(d) shafl be� �··· 
made only if and to the extent that such Member would have a deficit Capital Account in excess of such 
sum after all other allocations provided for in this Article IX have been made as if Section 9 .3(e) hereof and 
this Section 9.3(d) were not in the Agreement. 

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any 
fiscal year or other period shall be specially allocated to the Member who bears the economic risk of loss with 
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in 
accordance with Regulations Sections l .704-2(i)(l). 

(1) Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any 
Company asset pursuant to Code Section 734(b) or Code�Jioi� 743(b) is required, pursuant to 
Regulations Sections 1 .704-l(b)(2)(iv)(m)(2) or (4), to be taken iJ1to .account in detetmining 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 ( if the adjustment decreases such basis) and such gain or loss shall 
be  specially al located to the Members in accordance with their interest in the Company in the event that 
Regulations S ection 1 .704- l(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution was made 
in the event that Regulations Section 1 .704-T(b)(2)(v)(m)(4) applies. 

(g) Nonrecourse Deductions. Nonrecourse Deductions for any year or other period shal l 
be al located to the Members, pro rata, based upon their respective Ownership Interests as set forth herein. 

(h) A llocations Relating to Taxable Issuance of Membership Interest. Any income, 
gain, loss or deduction realized as a direct or indirect result of the issuance of an interest by the Company to a 
Member (the ''Issuance Items"} shall be allocated among the Members so that, to the extent possible, the net 
amount of such Issuance Items, together will al l  other allocations under this Agreement to each Member, 
shall be equal to the net amount that would have been allocated to each such Member if the Issuance Items had 
not been realized. 

9.4 Curative Allocations. The allocations set forth in Sections 9 .2(b), 9 . 3 (a), 9 .3 (b), 9 .3 (c), 
9 .3 (d), 9 .3 (e), 9 . 3(t) , and 9 .3 (g) hereof (the "Regulatory A llocations") are intended to comply with cct1ain 
requirements of the regulations. It is the intent of the Members that, to the extent possible, all regulatory 
allocations shall be offset either with other Regulatory Al locations or with special a l locations of other 
items of Company income, gain, loss or deduction pursuant to this Section 9 .4.  Therefore, 
notwithstanding any other provisions of this Article IX (other than the Regulatory Allocations), the 
Managers shall make such offsetting special allocations of Company income, gain, loss or deduction in 
whatever manner it detem1ines appropriate so that, after such offsetting allocations are made, each Member's 
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Capital Account balance is, to the extent possible, equal to the Capital Account balance which the Member 
would have had if the Regulatory Allocations were not part of the agreement and all Company items were 
allocated pursuant to S ections 9 . 1 ,  9.2(a), and 9.3(h). In exercising this discretion under this Section 9 .4, 
the Manager will take into account future Regulatory Allocations under Sections 9.3(a) and 9.3(b), that, 
although not yet made, are likely to offset other Regulatory Allocations previously made under Sections 
9 .3(  e) and 9 .3(g). 

9 .5  Other Allocation Rules. 

(a) For purposes of determining the Profits, Losses, or any other items allocable to 
any period, Profits, Losses, and any such other items shall be determined on a daily, monthly, or other 
basis, as determined by the Manager using the permissible method under Code Section 706 and the 
Regulations thereunder. 

······ (b) - ··· ·· All allocations to the Members·pursuantto this Article · IX shall;-except·as·otherwise--· - · � �  -- · �· · ···· 
provided, be divided among them in proportion to the Ownership Interests held by each. 

(c) Except as otherwise provided in this Agreement, all items of Company income, gain, 
loss, deduction, credit and any other allocations not otherwise provided for shall be divided among the 
Members in the same proportions as they share Profits or Losses, as the case may be, for the year. 

(d) The Members are aware of the income tax consequences of the allocations made 
by this Article IX and hereby agree to be bound by the provisions of this Article IX in reporting their shares of 
Company income and loss for income tax pwposes. 

(e) To the extent pennitted by Sections 1 .704-2(h)(3) of the Regulations, the Manager 
shall endeavor to treat distributions of Distributable Cash as having been made from the proceeds of a 
Nonrecourse Liabil ity or a Member Nonrecourse Debt only to the extent that such distributions would 
cause or increase an Adjusted Capital Account Deficit for any Member. 

9.6 Tax Allocations: Code Section 704(c) . In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to the capital 
of the Company shall, solely for tax purposes, be allocated among the Members so as to take account of any 
variation between the adjusted basis of such property to the Company for federal income tax purposes and its 
initial Gross Asset Value (computed in accordance herewith). 

In the event the Gross Asset Value of any Company asset is adjusted in accordance with this 
Operating Agreement, subsequent allocations of income, gain, loss, and deduction with respect to such asset 
shall . take account of .any variation between the adjusted basis of such assetfor .federaL income tax. ... 
purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the Regulations 
thereunder. 

Any elections or other decisions relating to such allocations shall be made by the Manager in any 
manner that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to this 
Section 9.6 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 Profits, Losses, other items, or 
d istributions pursuant to any provisions of this Agreement. 
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ARTICLE X 
BOOKS AND RECORDS 

10.1 Accounting Period. The Company's  accounting period shall be the calendar year. 

1 02 Records. Audits and Reports. At the expense of the Company, the Managers shall maintain 
records and accounts of all  operations and expenditures of the Company. The Company shall keep at its 
principal place of business the fol lowing records: 

(a) A current l ist of the ful l  name and last  known address of each Member; 

(b) Copies of records to enable a Member to detennine the relative voting rights, i f  
any; 

(c) A copy of the Articles of Organization of the Company and all amendments 
thereto; 

(d) Copies of the Company's  federal, state, and local income tax renm1s and reports, i f  
any, for the three most recent years; 

(c) Copies of the Company's written Operating Agreement, together with any 
amendments thereto; 

years. 
(f) Copies of any financial statements of the Company for the three most recent 

l 0.3 Tax Retums. At the expense of the Company, the Managers shall cause the preparation 
and timely filing of all tax retums required to be filed by the Company pursuant to the Code and all other tax 
retums deemed necessary and required in each jurisdiction in which the Company does business. Copies of 
such returns, or pertinent information therefi·om, shall be furnished to the Members within a reasonable time 
atter the end of the Company's fiscal year. 

ARTICLE XI 
TRAJ\'SFERABILITY 

1 1 . 1  General. Without the prior written approval of the Manager and compliance with the 
provisions of this Article Xl, no Member shall have the right to : 

(a) sell ,  assign, pledge, hypothecate, transfer, exchange or otherwise transfer for 
consideration (col lectively, "Sell ' ' ) ,  or 

(b) gitt, bequeath or otherwise transfer for no consideration (whether or not by operation of 
law, except in the case ofbankmptcy) (collectively, ''Gift"), 

(c) a l l  or part of his or her Membership Interest, Economic Interest or Ownership 
Interest. Notwithstanding anything in this  Article XI to the contrary, any Member may, without first 
obtaining a approval of a Majority, transfer al l ,  but not less than al l ,  of his ,  her or its Membership Units i n  
the Company to: (A)  a revocable trust of which the transferring Member is the grantor, trustee and primary 
beneficiary, (B) the estate of a Member who is  a natural person upon such Member's death, or (C) an entity 
wholly-owned by the Member. Provided, however, that upon the transfer of said Membership Units, said 
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assignee of such Membership Units shall continue to be bound by a l l  of the terms and conditions of this 
Operating Agreement as i t  applied to the transferring Member and the assignee of such Membership Units 
shall execute such documents as are deemed reasonably necessary by the attorneys for the Company to bind 
said assignee to the provisions of this Operating Agreement. 

1 1 .2  Transferee Not Member in Absence of Unanimous Consent. 

(a) Notwithstanding anything contained herein to the contrary, if the Manager has not 
approved the proposed Sale or Gift of the Transferring Member's Membership Interest or Ownership 
Interest to a transferee or donee which is not a Member immediately p1ior to the Sale or Gift, then the proposed 
transferee or donee shall have no right to participate in the management of the business and affairs of the 
Company or to become a Member. The transferee or donee shall merely be the owner of an Economic 
Interest. No transfer of a Member's interest in the Company (including any transfer of the Economic Interest 
or any other transfer which has not been approved by unanimous written consent of the Members) shall be 
effcctive-mTless -and until written- notice (including the ·namc-<lnd�address -of the�pTOposed;--transferce ur 
donee and the date of such transfer) has been provided to the Manager and the non-transferring Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Economic Interest in the Company which does at the same time transfer the balance of the rights associated 
with the Economic Interest transferred by the Transfening Member (including, without l imitation, the rights 
of the Transfe1Ting Member to participate in the management of the business and affairs of the Company), the 
Company shall purchase from the Transferring Member, and the Transfening Member shall sell to the 
Company for a purchase price of $ 1 00.00, all remaining right� and Membership Interest retained by the 
Transfening Member which immediately prior to such sale or gift were associated \Vith the transfen·ed 
Economic Interest. 

(c) Notwithstanding anything contained herein �to the contrary, no Member shall be 
entitled to purchase or sell any Interest herein, if such purchase would tem1inate the Company' s  status as an 
association taxable as a partnership as determined by the Internal Revenue Service. Jf such purchase would 
tenninate the Company's  status as such, the Manager may designate a third party to purchase such interest in 
accordance with the terms of this AE,'Teement, and such third pmiy would only be a Member owning an 
Economic Interest and would have no right to participate in the management of the Company, un less 
otherwise determined by the Manager. 

ARTICLE XII 
ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Manager may 
become a Member of this Company either by the issuance by the Company of l:Jnits�for��uch consideration 
as the Members, by a vote of a Majority, shall detennine, or as a transferee of a Member's Membership Interest 
or any portion thereof, subject to the tem1s and conditions of this Operating Agreement. No new Members shall 
be entitled to any retroactive allocation of losscs, income or expense deductions incuned by the Company. The 
Managers may, at their option, at the time a Member is admitted, close the Company books (as though the 
Company's tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new 
Member for that portion of the Company ' s  tax year in which a Member was admitted in accordance with the 
provisions of 706( d) of the Code and the Treasury Regulations promulgated thereunder. 
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ARTICLE XIII 
RIGHTS A;-.!D DUTIES REGARDING REAL PROPERTY 

13 . 1  Certain Acknowledgments. The Manager acknowledges that he (a) has obtained a yield 
plan (the "Development Plan"), reflecting the proposed development of the Real Property with a single family 
residential development; and (b) has contacted the Foothil ls Land Conservancy (the "Proposed Grantee") 
concerning the potential encumbrance of the Real Property through the execution and delivery to the 
Proposed Grantee of a conservation easement (the "Conservation Easement"). 

1 3 .2 Certain Obligations. 

(a) The Manager shall review and analyze the Development Plan, and shall develop 
a proposal (the "Investment Proposal") to hold the Real Property for investment and appreciat ion pending 
a future sale to one or more third party developers of the Real Property for development under the 

�Dcvclopmcrrt�PJan or otherwise, which shall includc�thc anticipatcd-bcnci1ts�t<Tthc-eompanyand the· Members 
in coru1ection therewith, a plan for the sale of the Real Property, and the projection of the costs of holding the 
Real Property for investment and appreciation pending a fi.lture sale, including offering proposal preparation, 
refeJTal fees, commissions, property taxes, appraisal costs, insurance premiums and any other project costs, 
net of income anticipated t!·om the sale of the Real Property under the tem1s of the Development Plan. 

(b) The Manager shall review and analyze the potential encumbrance of the Real 
Property through the execution and delivery to the Proposed Grantee of the Conservation Easement, and 
shall develop a proposal (the "Conservation Proposal") concerning the delivery of the Conservation Easement to 
the Proposed Grantee, which shall include the anticipated tax benefits to the Company and the Members in 
connection therewith, a plan for the use and management of the Real Property, subject  to the terms of the 
Conservation Easement, and the projection of the costs of holding the Real Prope1iy, including proposal 
preparation, property taxes, steward fees, appraisal costs, insurance premiums, and any other project costs, 
net of income, if any, anticipated from the use and operation of the Real Property under the terms permitted 
by the Conservation Easement and written acknowledgment by the Proposed Grantee that it i s  wil l ing to 
accept and administer the Conservation Easement. 

(c) The Manager shall make a determination, within two (2) years f!-om the Effective 
Date, as to whether the Company should pursue the Investment Proposal or pursue the Conservation Proposal. 

1 3.3 Rigbt of th� Member!2. When the Manager detem1ines that the Company should pursue 
either the Investment Proposal or the Conservation Proposal, they shall provide written notice thereof to each 
of the Members pursuant to the provisions of Section 1 5 . 1 3  of this Agreement. Each of the Members then 
has the right and option (unless such right and option is waived by a Member in writing), at his or her election, 

- immediately or at any time during the five (5) calendar days after the deemed�receipt of such notice, in which 
he or she may reject the Investment Proposal or the Conservation Proposal, as appropriate. In the event that a 
Majority has provided such a timely notice of rejection, the Company shall not pursue the rejected proposal , 
and shall pursue the other proposal. 

1 3.4 Dutv of Managers to Implement Selected Proposal. 

(a) Investment Proposal. If the Investment Proposal is the option detem1inecl by the 
M anager, and if it is  not rejected by a Majority, then the Manager shall be responsible for carrying out any 
obligations on behalf of the Company in furtherance of the implementation thereof. 

(b) Conservation Proposal. If the Conservation Proposal is the option determined by 
the Manager, and if it is not rejected by a Majority, then the Manager shall execute, deliver and record the 
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Conservation Easement on behalf of the Company and shall make such fi lings and take such other actions as 
may be  necessary or appropriate in  connection with the Company's contribution deduction as a result thereof 

1 3 .5  Right of Members to Implement. If the Conservation Proposal is selected as provided 
above, and the Manager fails or refuses to execute, deliver or record the Conservation Easement, then any 
Member shall have the right and auth01ity to execute, deliver and record the Conservation Easement on 
behalf of the Company. If the Investment Proposal is  selected as provided above, and the Manager fai ls  or 
refuses to commence pursuit of the Development Plan, then any Member shall have the right and authority 
to execute and deliver the necessary documents to consummate the sale or disposition of the Real Property 
pursuant to the Investment Proposal. 

1 3.6 Access and Encumbrances. If the Conservation Proposal is selected as provided above, 
the M anager shall have the right to grant access and use encumbrances to third parties fol lowing the 
execution, delivery and recording of the Conservation Easement, including leases and casements; 
provided that··such encumbrances do· not·violate·the· provisions· of-the ·eonservation Easement and such 
af:,>reements do not impose additional financial or legal burdens on the Company. 

1 3 .7 Rights of Members to Use Prope1tv. So long as the Company owns the Real Property, the 
Members shall have the individual right to use and et�oy the Real Property, subject to: (a) all legal restrictions. 
(b) any mles and regulations established by the Manager, (c) the terms and conditions of the Conservation 
Easement ( if  one shall be granted), (d) the requirement that such use or enjoyment does not impose 
additional financial or legal burdens on the Company, or (e) the prohibition against Member use during 
any periods in time in which the Company is exploiting the Real Property pursuant to thi s  Agreement. 

1 3 .8  Disposition of Real Property. Notwithstanding anything in this Agreement to the 
contrary, if the Conservation Easement has been recorded for at l east four (4) years, the Manager may sell 
or otherwise dispose of the Real Property, in the Manager' s  sole discretion, and such disposition may include, 
but is not l imited to, donating the Real Property to charity. 

ARTICLE XIV 
DISSOCIATION. DISSOLUTION AND TERMINATION 

1 4. 1  Dissociation. 

(a) Notwithstanding anything to the contrary contained in T.C.A. §48-249-60 I ,  except 
for T.C.A. §48-249-60 1 (a)(5) ,  a Member shall cease to be a member of the Company only upon the 
occurrence of one of the following events: 

(i) the Member assigns al l of his Membership Interest or Economic Interest 
in accordance with Article I I  herein; 

·· · · ·  · ·· 

( i i )  the Member's entire Membership I nterest in the Company is purchased 
or redeemed by the Company; or 

( i i i)  the Member dies. 

(b) Not\vithstanding T.C.A. §48-249-503, except as otherwise expressly permitted in this 
Agreement, a Member shall not withdraw from the Company or take any other action which causes such 
Member to withdraw from the Company. A Member who withdraws (a ''Withdrawing Member") shall not be 
entitled to receive any distributions to which such Member would not have been entitled had such Member 
remained a Member, and such distributions shall be distributable to such Member only at the time (if any) 
such distributions would have been made had the Withdrawing Member remained a Member. 
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1 4.2 Dissolution. Notwithstanding anything to the contrary contained in T.C.A. §48-249-60 1 ,  et 
seq., the Company shall be dissolved only upon the occurrence of one or more of the following events : 

(a) The expiration of the term of the Company pursuant to Section 2.5 above; 

(b) the unanimous written agreement of al l  of the Members to dissolve the Company; 

(c) there is an administrative or judicial decree of dissolution; 

(d) the sale of all of the assets of the Company; or 

(e) the disposition of all of the Real Property. 

I 4.3 Effect of Dissolution. Upon d issolution, the Company shall cease to carry on i ts 
business, except�as permitted by T.C.A. §48-24-9-610. Upon�dissolution,-the-Managers shaU file a Notice of 
Dissolution pursuant to T.C.A. §48-249-609. 

1 4.4 Winding Up. Liquidation and Disnibution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's mdcpendent 
accountants of the accounts of the Company and of the Company' s  assets, l iabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Manager shall immediately proceed 
to wind up the affairs of the Company. 

shall :  
(b) If the Company is dissolved and its affairs are to be wound up, the M anagers 

(i) Sel l  or otherwise l iquidate all of the Company's  assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to the Members in 
kind), 

(ii) Allocate any profit or loss resulting from such sales to the Members in 
accordance with Art icle IX hereof, 

( i i i )  Discharge all l iabilities of the Company, including l iabilities to Members 
who are creditors, to the extent otherwise pennitted by law, other than liabilities to Members for distributions, 
and establish such reserves as may be reasonably necessary to provide for contingent or other l iabil i t ies of 
the Company; 

( iv) Any funds remaining in the Company's  Operating Reserve shall be paid to 
the Manager (and if  more than one Manager, to all Managers, pro rata based on their respective number of 
Units) as a "guaranteed payment" ( if such Manager is also a Member lor purposes of partnership tax law) Jor 
their services rendered; and 

(v) Distribute the remaining assets in the tollovving order: 

( l )  If any assets of the Company arc to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by independent appraisal 
or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution 
for their fair market value, and the Capital Accounts of the Members shall be adjusted pursuant to the provisions 
of this Operating Agreement to reflect such deemed sale. 
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(2) The positive balance (if any) of each Member's Capital Account 
(as detennined after taking into account all Capital Account adjustments for the Company' s  taxable year 
during which the liquidation occurs) shall be distributed to the Members, either in cash or in kind, as 
detennined by the Manager, with any assets distributed in kind being valued for this purpose at their fair 
market value. Any such distributions to the Members in respect of their Capital Accounts shall be made in 
accordance with the time requirements set forth in Section I .  704- 1 (b )(2)(ii)(b )(2) of the Treasury Regulations. 

(c) Notwithstanding anything to the contrary in this Operating Agreement, upon a 
l iquidation within the meaning of Section l .704-l(b)(2)(ii)(g) of the Treasury Regulations, if any Member 
has a deficit Capital Account (after giving effect to all conttibutions, d istt·ibutions, allocations and other Capital 
Account adjustments for all taxable years, including the year during which such liquidation occurs), such 
Member shall have no obligation to make any Capital Contribution, and the negative balance of such 
Member's Capital Account shall not be considered a debt owed by such Member to the Company or to any 
other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, l iquidation and distribution of the assets, the 
Company shall be deemed terminated. 

(e) The Members shall comply with any applicable requirements of applicable law 
pertaining to the winding up of the affairs of the Company and the final d istribution of its assets. 

14.5 Articles of Tennination. When all debts, liabilities and obligations have been paid and 
discharged or adequate provisions have been made therefor and all of the remaining property and assets 
have been distributed to the Members, Articles of Termination may be executed and filed with the 
Secretary of State of Tennessee in accordance with T.C.A. §§ 48-249-6 1 2  and 48-249-6 1 4. 

1 4.6 Return of Contribution Nonrecourse to Other Members. Except as provided by law or as 
expressly provided in this Operating Agreement, upon dissolution, each Member shall look solely to the 
assets of the Company for the return of his or her Capital Contribution. If the Company property remaining 
after the payment or discharge of the debts and liabilities of the Company is insufficient to return the cash 
contribution of one or more Members, such Member or Members shall have no recourse against any other 
Member. 

ARTICLE XV 
M ISCELLANEOUS PROVISIONS 

1 5. 1  Application of Tennessee Law. This Operating Agreement and the application of 
interpretation hereof, shall be governed exclusively by its terms and by the laws of  the State of Tennessee, 
and specifically the Tennessee Act 

1 5.2 No Action for Pariition. No Member has any right to maintain any action for partition 
with respect to the prope1iy of the Company. 

1 5.3 Execution of Additional Instmments. Each Member hereby agrees to execute such other 
and fm1her statements of interest and holdings, designations, powers of attorney and other instruments 
necessary to comply with any laws, rules or regulations. 

1 5.4 Construction. Whenever the singular number is used in this Operating Agreement and when 
required by the context, the same shall include the plural and vice versa, and the masculine gender shall 
i nclude the feminine and neuter genders and vice versa. 
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1 5.5 Headings. The headings in this Operating Agreement are insetted for convenience only 
and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Operating 
Agreement or any provision hereof. 

1 5 .6  Waivers. The fai lure of  any party to seek redress for violation of or to insist upon the 
strict performance of any covenant or condition of thi s  Operating Agreement shall not prevent a 
subsequent act, which would have originally constituted a violation, from having the effect of an original 
violation. 

1 5.7 Rights and Remedies Cumulative. The rights and remedies provided by this Operating 
Agreement are cumulative and use of any one right or remedy by any party shall not preclude or waive the 
right not to use any or all other remedies. Such rights and remedies are given in addition to any other rights the 
parties may have by law, statute, ordinance or otherwise. 

-- +5£--- Severability:-ffany provision-of this Operating Agreement or the application thereof to-any
person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this Operating 
Agreement and the application thereof shall not be affected and shall be enforceable to the ful lest extent 
permitted by law. 

1 5.9 Heirs. Successors and Assirns. Each and all of the covenants, tem1s, provisions and 
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the 
extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and 
assigns. 

1 5 . 10  Creditors. None of the provisions of this Operating Agreement shall be for the benefit of or 
enforceable by any creditors of the Company. 

1 5. 1 1 Counterparts. This Operating Agreement may be executed in any number of 
counterparts and al l  of such counterparts shall for all purposes constitute one Operating Agreement, 
notwithstanding that all parties are not signatories to the same eounterpmt, and further, the pages of the 
counterparts on which appear the s ignatures of the Members may be detached from the respective 
counterparts of the Operating Agreement and attached all to one counterpart which shall represent the one 
final Operating Agreement. 

1 5 . 1 2  Federal Income Tax Elections. All elections required or permitted to be made by the 
Company under the Code shall be made by the Managers as determined in its sole discretion. For all purposes 
pem1itted or required by the Code, the Members constitute and appoint Jeffrey A. Pettit as Tax Matters 
Partner or such other Member as shall be designated by a Majority of the Members. 

1 5. 1 3  Notices. Any and all notices, offers, demands or elections required or permitted to be 
made under this Agreement ("Notices") shall be in writing, signed by the party giving such Notice, and 
shall be deemed given and effective (a) when hand-delivered (either in person by the party giving such notice, 
or by his or her designated agent, or by commercial courier), (b) on the second (2nd) business day (which 
ten11 means a day when the United States Postal Service, or its legal successor ("Postal Service") is making 
regular deliveries of mail on all of its regularly appointed week-day rounds in Nashville, Tennessee) following 
the day (as evidenced by proof of mail ing) upon which such Notice is deposited, postage pre-paid, certified 
mail ,  retum receipt requested, with the Postal Service, and addressed to the other party at such party's 
respective address as set forth on the records of the Company, or at such other address as the other party may 
hereafter designate by Notice, (c) by electronic mail (sent with the name of the Company included in the 
subject line of such electronic mail) with a copy sent for delivery the next business day by any U.S.  mail or 
other courier or delivery service, at such party's respective e-mail address and address as set forth on the 
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records of the Company, or at such other e-mail address and/or address as the other party may hereafter 
designate by Notice, with such delivery being deemed effective upon sender's notice of the sent e-mail, or 
(d) by facsimile with a copy sent for delivery the next business day by any U.S. mail or other courier or 
delivery service, at such party's respective _facsimile number and address as set forth on the records of the 
Company, or at such other facsimffe !iumber and/or address as the other party may hereafter designate by 
Notice, wi th  such delivery being deemed effective upon sender' s notice of the sent facsimile .  

1 5. 1 4  Amendments. The Managers shall have the right to amend the Certificate of Formation 
and this Agreement without the consent of any Members for the following purposes: (i) to authorize and 
issue new or additional Units and to admit a Person as a Member or Substituted Member of the Company 
as authorized herein; or ( i i )  to change the name or address of a Member; or ( i i i )  to change the name of the 
registered office or registered agent of the Company; or (iv) in the opinion of the Managers, there is  an 
inconsistent, ambiguous, false or erroneous provision in  this Agreement provided the amendment does 
not adversely affect the rights of the Members under this Agreement; or (v) in the opinion of counsel for 
the Company; it is necessary or appropriate to satisfy a ·  requirement of the Code with resp�ecr ro 
partnerships or of any federal or state securities laws or regul ations, provided such amendments do not 
adversely affect the interests of the Members. Any amendment to the Certificate or this Agreement not 
otherwise expressly addressed in  this Article 1 5  shall require the approval of a Majority of the Members. 

1 5. 15 Invalidity. The invalidity or unenforceabil ity of any particular provision of this 
Agreement shall not affect the other provisions hereoC and the Agreement shall be construed in all respects as 
if such invalid or unenforceable provision were omitted. If any particular provision herein is construed to be 
in  conflict with the provisions of the Tennessee Act the Tennessee Act shall control and such invalid or 
unenforceable provisions shall not affect or invalidate the other provisions hereof� and this Agreement shall 
be construed in all respects as if such conflicting provision were omitted. 

1 5. 1 6  Certification of Non-Foreign Status. In order to comply with § 1 445 of the Code and the 
applicable Treasury Regulations thereunder, in the event of the  disposition by the Company of a United 
States real property interest as defined in the Code and Treasury Regulations, each Member shall provide 
to the Company, an affidav i t  stating, under penalties of pe�jury, (a) the Member's address, (b) United 
States taxpayer i dentification number, and (c) that the Member is not a foreign person as that tetm is defined 
in the Code and Treasury Regulations. Failure by any Member to provide such affidavit by the date of such 
disposition shall authorize the Manager to withhold ten percent (1 0%) of each such Member's distributive 
share of the amount realized by the Company on the disposition. 

1 5. 1 7  Detennination ofMartcrs Not Provided For In This f:lliLeement. The Members shall jointly 
decide any questions mising with respect to the Company and this A!:,'Teement which are not specifically or 
expressly provided for in this Agreement. 

1 5. 1 8  Captions. Titles and captions are insenecl f(x convenience only and in no way define, l imit, 
extend or describe the scope or intent of this Agreement or any of its provisions and in no way are to be 
construed to affect the meaning or construction of this Agreement or any of its provisions. 

1 5. 1 9  Further Assurances. The Members each agree to cooperate, and to execute and deliver in a 
timely fashion any and al l  additional documents necessary to effectuate the purposes of the Company and 
this Agreement. 

1 5.20 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY 
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS AGREEMENT. 
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ARTICLE XVI 
LOAN Ai\"D ADVANCES BY MEMBERS 

1 6. 1  Loans to Company. I n  the event the Company shall determine that funds in addition to 
the Capital Contributions are reasonably necessary for maintaining and protecting the Property of the 
Company or conducting its business, the Managers shall be authorized to borrow funds on behalf of the 
Company on commercially reasonable terms from a commercial lending institution or from one or more of 
the Members without notification to any of the other Members, and all  or a portion of the Property of the 
Company may be conveyed as securi ty for any such indebtedness; provided, however, that the borrowing of 
funds by the Company and conveyance of Property as security therefor shall be made only to the extent 
allowed by applicable law. 

1 6.2 Prioritv of Loans bv Members. In the event that any Member shall lend money to the 
Company, the principal and interest with respect to such loans shall be fully paid prior to any distribution 

-�offund:no�the� Memb-ers undenhe terms ofthis  Agreement un 1 ess such··Joan-contains n:-styecifiq.:>rovisirrn ·· · 
to the contrary. Any Member who shall lend money to the Company under the terms of this Article XVI 
shall be considered an unrelated creditor with respect to such loan to the extent allowed by applicable law. 
All payments of interest and principal on Member loans shall be made on a pro rata basis based upon the 
amount due each M ember. All Member loans shall be in pari passu with each other. 

[Signatures on following page] 
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IN WITNESS WHEREOF, this Agreement has been signed, sealed and delivered effective as of 
the __ day of October, 2012. 

v� (SEAL) 
. Pettit 

MEMBERS: {£/ff6f (SEAL) 7" .· I'\. Pett1t 

r--.. /f (-' 
��� (SEAL) 
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Exhibit A 

L E G A L  D E S C R I P T I O N  

Lying and being in the Fourth (4th) Civil District of  Van Buren County, Tennessee, and being more 
particularly described as follows: 

The following is a description of  a potiion of the Piney Cumberland Resources property located off of the 
Park Road and Brockdale Road in the 4th Civil District of  Van Buren County, Tennessee (Reference 
RB56 Page 45 and Tax Map 75 Parcel 1 8 .00) 

Beginning on a coal car rai l being the northeastern comer of this described parcel as well as being in the 
western boundary l ine of the Long Branch Lakes property; thence going with the said Long Branch Lake 
property S 04°2 1 '32" W 850. 5 1  feet to a stone; thence leaving the Long Branch property and going with 

- · - ·�· th·e·calvin: Haggard prbperty S 05<>36'33"  W 2095.52 feet to a: stone;··thence· lea:vin:g·Ha:gl�irrd and goin:g · 
with the Eddie Oaks property S 05° 1 9'5 1 "  W 1 285 . 1 8  feet to a coal car rai l ;  thence leaving Oaks and 
going with the Lester All ison propetiy S 39°56'57 "  E 1 1 2 .44 feet to a point in the center of a creek 
(location of the creek was generated from a USGS topographic map and has not been field verified); 
thence l eaving All ison and generally following the meanders of the said creek N 86°08' 1 6" W 1 1 4 .94 
feet; thence S 70°54'23"  W 1 77.44 feet; thence S 52° 1 5' 1 2" W 1 26 .42 feet; thence S 7 7°46'30" W 1 97.97 
feet: thence N 87°42'34" W 80.68 feet; thence N 69°04'32"  W 1 1 7 .38  feet; thence N 6r22'48"  W 1 25 . 76 
feet; thence S 87°23'5 1 "  W 7 1.0 1 feet; thence S 47° 1 7'26" W 57 .05 feet; thence S 20° 1 3 '29" W 65.29 
feet; thence S 48°2 1 '59" W 1 1 6.49 feet; thence N 88°56'2 1 "  W 1 74. 1 6  feet; thence S 75°57'50" W 93.07 
feet; thence S 76° 1 4'2 1 "  W 1 62 .67 feet; thence S 36°3 1 '44" W 1 08 .35  feet; thence S 07° ] 8 '2 1 "  W 1 26 .79 
feet; thence S 0 I 04 7 '28"  W 1 4 1  .38  feet to a point in  the creek; thence l eaving the creek and going with the 
Kenneth Wood propetiy N 86c3 7'37"  W 1 654.77 feet  to a set stone; thence N 83°09'28"  W 2 1 39.50 feet 
to a W' pipe (found);_ thence continuing with \Vood and Gary Hall N 05°42'24" E 455 .35  feet  to a coal car 
rai l ;  thence leaving Wood and Hall and going with the Paul Taylor prope1iy N 05°55' 1 3 "  E 1 360. 1 3  feet 
to a 20" red oak; thence leaving Taylor and going with the A lan and Jeii Pettit property S 85° 1 8 '5 7 "  E 
2 1 06.52 feet to a set stone; thence continuing with the same N 04°48'26" E 3234.99 feet to a coal car rai l ;  
thence leaving Pettit and going with the Allen Nichols property S 84°48'42" E I 068 .57  feet to  a 4" wood 
fence post; thence leaving Nichols and going with the B illy Helton property S 86°47'47" E 936. 8 1 feet to 
a 1 /2" pipe (found): thence leaving Helton and going with the Calvin Haggard property S 85°23'5 1 "  E 
I 1 52.95 feet to the beginning being 439.86 acres as surveyed by Christopher M. Vick R.L.S . #2 1 64 on 23 
September 20 I I . 

BEING a part of the same property conveyed to the Grantor herein by deed of record in Book RB 63, 
Page 837 in the Register of Deeds Office for Van Buren County, Tennessee. 

FOR FURTHER REFERENCE, sec deed of record in Book RB 56, Page 45 in the Register of Deeds 
O ffice for Van Buren County, Tennessee. 
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Exhibit B 

MEMBERS 

1'\ame Units Address 

Jeffrey A. Pettit 95.000000  
  

Tonya K. Pettit 5.000000  
  

."-· 

..... c-.::�---
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YfEMBERSHIP INTEREST PURCHASE AGREEMENT 

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this "Agreement") is made as 
of  the __ day of  October, 20 1 2, by and among JEFFREY A. PETTIT, an individual resident of the State 
of Tennessee ("Mr. Pettit"), and TONY A K. PETTIT, an individual resident of the State of Tennessee 
("Mrs. Pettit" and, together with Mr. Pettit, the "Sellers"), and PINEY CUMBERLAND HOLDINGS, 
LLC, a Tennessee l imited l iabil i ty company (the "Buyer"), as follows: 

RECITALS 

The Sel lers currently own l 00% of the issued and outstanding membership interests (the 
"Membership Interests") in Piney Cumberland Resources, LLC, a Tennessee l imited l iab i l ity company (the 
''Company") .  The Company's  sole asset is  a I 00% ownership interest in the approximately 439 .86  acres of  
unimproved real estate owned by it that i s  located in Van Buren County, Tennessee, as ti.Hiher identified and 
described on Exhibit A attached hereto (the "Real Property"). The Sellers desire to sell ,  and the Buyer 
desires to purchase, a ri1il1imum of a 95:204040%-percentageow!fersliip iriterest in-flie Company (t11e-''Iriifiar· 
Purchased Interests"), and a maximum of a 95 .959596% percentage ownership interest at Closing (the 
"Additional Purchased Interests", and together with the Initial Purchased Interests, the "Purchased 
Interests"), for the consideration and on the terms set forth in thi s  Agreement. 

AGREEMENT 

The parties, intending to be legally bound, agree as follows (with all capitalized terms used herein 
without definition shall have the meanings ascribed thereto in Section 6 below) : 

1 .  Sale and Transfer of Membership Interests; Closing. 

1. 1 Purchase and Sale of Membership Interests. 

(a) Initial Purchase. On the terms and subj ect  to the conditions of this Agreement, at 
the Closing (as defined in Section 2), the Sellers shall bargain, sell, assign, transfer and deliver to the Buyer, 
and the Buyer shall  purchase from the Sellers, on a pro rata basis, the Initial Purchased Interests for an 
aggregate purchase price of $66 1 ,792 (the "Initial Purchase Price"), which Initial Purchase Price shall be 
subject to upward adjustment by a pro rata pOiiion of any amount remaining (the "Deferred Amount") in a 
special audit reserve escrow account established by the Company at Closing with an init ial contribution of 
S 1 50,000 to be used to pay the cost of any audits of the Company or the Buyer that may be initiated by the 
Internal Revenue Service (the "IRS"). The Deferred Amount will be subject to reduction to the extent of any 
actual costs incurred by the Company or the Buyer in defense of any IRS audit that may be ini tiated in the 
five (5) year period fol lowing the Closing Date, and the remainder of which will be payable to the Sellers 
following the expiration of such five year period; provided, however. that in the event that such an audit has 
been initiated within such five (5) year period and is  continuing, such five year period shall be extended until 
the date that is thi11y (30) days following the conclusion of any such audit .  Unless otherwise agreed by 
Sellers and reflected on the Assignment to be delivered pursuant to Section 3(a) below, the Purchased 
I nterests shall be purchased from the individual Sellers on a pro rata basis of their collective ownership on 
the date hereo f. 

(b) Additional Purchase. In addition to the Initial Purchased Interests, the Sellers shall 
also be permitted to purchase up to an additional 0.7556% percentage ownership interest in the Company, at 
the discretion of thc Buyer, at the Closing, for an aggregate of 95 .959596%, for the payment of an additional 
amount of $ I 6,266 per whole membership interest, or $ 1 2,29 1 ,  in the aggregate (the "t\Q._ditional Purchase 
Price", and together or separately with the Initial Purchase Price, the "Purchase Price"). Upon notice by the 
Buyer to the Sel lers at the Closing of its desire to exercise such right to acquire all or any portion of the 
Additional Purchased Interests), the Sellers shall bargain, sell, assign, transfer and deliver to the Buyer, and 
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the Buyer shall purchase from the Sel lers, on a pro rata basis, such amount of the Additional Purchased 
I nterests as have been selected by the Buyer. 

1 .2 Closing Date. The closing of the transactions contemplated by this Agreement (the 
''Closing") shall take place as soon as practicable after the satisfaction of the conditions set forth in Section 
1 .6 hereof, at such p lace and time as shall be agreed between Sellers and the Company. The date on which 
the C losing occurs is referred to in this Agreement as the "Closin2: Date." 

1 .3 Mortgage Satisfaction. The Sellers represent and warrant to the Buyer that the principal 
asset of  the Company is the Real Property, which i s  currently encumbered by a first position Trust Deed (the 
"Mortgage") owing to Citizens Tri-County Bank, successor in interest to Citizens Bank of Spencer (the 
"Lender"). Sellers further represent and warrant to Buyers that the Lender has agreed to release such 
Mortgage with respect to the Real Property in consideration of the payment of $ 1 50,208. The Real Property 
is additionally currently encumbered by a second position Second Trust Deed (the "Second Mortgage") 
owing to Southeastern Timberland Group, LLC, an affil iate of the Sel lers ("STG"). The Second Mortgage 
relates to a Proi11issory Note�fron1 tlie Company-In favor ofstG executed in-connection with -il1e acquisitiol1 
of the Real Property. Sellers further represent and wan-ant to Buyers that STG has agreed to release such 
Second Mortgage with respect to the Real Property in consideration of the payment of $583,737.  As a 
condition of the Closing, the Sellers agree that the Buyer shall be entitled to obtain the release of the 
Mortgage and the Second Mortgage at Closing by paying all amounts necessary to obtain such release 
directly to the Lender and STG, as appl icable, by withholding such amounts from any amounts due to the 
Sellers hereunder or under any other agreement between the Buyer and the Sellers at Closing (the "Mortgage 
Satisfaction Amount"). Buyer shall pay at Closing the Mmigage Satisfaction Amount to the Lender and 
STG as directed by such entities in  a payoff Jetter provided to the Buyer by such entities. The Buyer shall be 
pennitted to rely on the statement of  the Mortgage Satisfaction Amount disclosed in any payoff letters 
relating to the Mortgage and the Second Mortgage received from the Lender and STG, respectively. 

1 .4 Transactions to be Effected at a Closing. At the Closing: (a) Buyer shall notify Sellers 
of the total number of Purchased Interests to be purchased by Buyer hereunder; (b) S ellers shall deliver to the 
Buyer an assignment signed by each Seller indicating the number and ownership of the Purchased Interests 
to be purchased hereby and assigning such Purchased Interests to the Buyer; and (c) Buyer shall deliver to 
Sel lers payment, by wire transfer to a bank account designated in writing by Sellers, of immediately 
available funds in an aggregate amount equal to the portion of the Purchase Price to be paid at Clos ing, as 
determined hereunder with respect to the number of Purchased Interests selected to be acquired by Buyer, 
less the Deferred A mount and the portion of the Mortgage Satisfaction Amount to be withheld hereunder, 
such amount to be apportioned among the Sel lers in accordance with their ownership of the Purchased 
Interests. 

1 . 6  Conditions Precedent. 

(a) Conditions-to Obli gation of the Buyer. The obligation of the Buyer to purchase any 
Purchased Interests hereunder at ffie Cl6sing is subject to the satisfaction (or waiver by the Buyer} on or prior 
to the Closing Date of the fol lowing conditions :  

( I ) Minimum Offering Condition. The Buyer shall have sold at least the 
M inimum Offering (as such term is defined in that certain proposed Confidential Private Offering Summary 
of Buyer expected to be issued to ce11ain Accredited Investors prior to the termination date hereof). 

(2) Representations and Wananties. The representations and warranties of 
Sellers in this Agreement relating to Sel lers shall be tme and correct in all material respects, in each case, 
when made and as of the Closing Date as though made on the Closing Date, except to the extent such 
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representations and warranties expressly relate to an earlier date (in which case, on and as of such earl ier 
date). 

(3) Delivery of Assignment. Sel lers shall have delivered to the Company the 
Assignment referenced in S ection l .4(b ). 

(4) Performance of Obligations of  Sel lers. Sel lers shall have performed or 
complied in all material respects with all obligations and covenants required by this Agreement to be  
pe1formed or complied with by Sel lers by the  time of or concurrently with the Closing. 

(5) No Injunctions or Restraints. No Legal Requirement or Order enacted, 
entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or prohibition 
preventing the consummation of the transactions contemplated hereby shall be in effect. 

(b) Conditions to Obligation of Sellers. The obl igation of Sellers to sell the Purchased 
Interests is subjeci io the satisfaci!on (or wa1vei· by Selle1;sfon or prior to the Closing Date of the following _____ _ - --- --
conditions: 

( 1 )  Minimum Offering Condition. The Buyer shall have sold at least the 
Minimum Offering and notified the Sel lers of  the total number of  Purchased Interests to be purchased by 
Buyer as required by Section 1 .4(a). 

(2) Perfonnance of Obligations of the Buyer. The Buyer shall have performed 
or complied in a l l  material respects with al l  obligations and covenants required by this Agreement to be 
performed or comp lied with by the Buyer by the time of  or concurrently with the Closing. 

(3) No Injunctions or Restraints. No Legal Requirement or Order enacted, 
entered, promulgated, enforced or i ssued by any Governmental Entity or other legal restraint or prohibition 
preventing the consummation o f  the transactions contemplated hereby shall be in effect. 

1 .7 Post-Closing Covenants and Agreements. 

(a) The parties agree to report for federal income tax purposes that the sale of 
Membership Interests shall constitute a termination within the meaning of IRC Section 708(b) ( l )(B). The 
Sellers shall be pem1itted to prepare all  tax returns related to the Company for the taxable periods ending on 
the Closing Date. The Buyer shall be pennitted to prepare all tax returns related to the Company for a l l  
periods ending after the  C losing Date. The parties agree to  cooperate with each other in connection with  tax 
compl iance matters as they may arise fol lowing the C losing Date for periods that inc lude the time that both 
the Buyer and the Sellers have an interest in any of the Company. The Sellers covenant and agree that in 
connection withreporting the gain or loss from the sale of the Membership interests on his, her or its federal 
and state income Tax Returns, such gain or loss shall be reported by the Sel lers as capital gain or capital loss, 
as the case may be. 

(b) The parties agree to provide access to any books and records that such party may 
need in connection with its compliance with any Legal Requirement fol lowing C losing related to the 
Company. 

(c) The parties agree to execute and deliver such other documents as may be necessary 
or appropriate to more ful ly  consummate the transactions contemplated hereunder. 

(d) The Buyer agrees that in the event that the Company elects to pursue the 
Conservation Proposal (as defined in the Amended and Restated Operating Agreement of the Company) 
fol lO\ving the C losing, that the Buyer shall establ ish such reserves to cover the expected operating expenses 
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of the Company for at least five years as shall have been presented to the Buyer by the Company prior to 
C losing and shall thereafter contribute as a capital contribution such reserves to the Company from time to 
time (or directly pay expenses on account thereof) as deemed necessary by the Manager of the Company 
during such five year period without the necessity of fi.1rther capital commitment by the Sellers. 

2. Representations and Warranties of the Sellers. The Sellers jointly and severally represent 
and warrant to the Buyer as fol lows: 

2. 1 Organization and Good Standing. The Company is  a limited l iability company duly 
organized, validly existing, and in good standing under the laws of the State of Tennessee, with ful l  limited 
l iabi lity company power and authority to conduct its business as it is  now being conducted, to own or use the 
properties and assets that it purports to own or use, and to perform all its obligations under Contracts to 
which it is  a party. The Company has not transacted business outside of the State of  Tennessee, so as to 
require qualification as a foreign limited liability company in any other state. 

Lt · AiifhorityT:N o �c-on�ffict. ··· · 

(a) This Agreement constitutes the legal, valid, and b inding obligation of the Sellers, 
enforceable  against the Sellers in accordance with its terms. The Sellers have the absolute and unrestricted 
right, power, authority, and capacity to execute and deliver this Agreement and to perfon11 their obligations 
under th is  Agreement. 

(b) Neither the execution and delivery of this Agreement nor the consummation or 
p erformance of any of the transactions contemplated hereby (the "Contemplated Transactions") will ,  directly 
or indirectly (with or without notice or lapse of time): 

( I )  contravene, cont1ict with, or result in a violation of (A) any provision of the 
Organizational Documents of the Company, or (B) any resolution adopted by the managers or members of 
the Company; 

(2) contravene, conflict with, or resu lt in a violation ot: or give any 
Governmental Body or other Person the right to challenge any of the Contemplated Transactions or to 
exercise any remedy or obtain any relief under, any Legal Requirement or any Order to which the Company 
or Sel lers, or any of the assets owned or used by the Company, may be subject; 

(3) contravene, cont1ict with, or result in a violation of any of the terms or 
requirements of, or give any Governmental Body the right to revoke, withdraw, suspend, cancel, terminate, 
or modify, any Govemmental Authorization that is held by the Company or that otherwise relates to the 
business of, or any of the assets owned or used by, the Company; 

(4) contravene, conflict with, or result in a violation or breach of any provision 
of. or give any Person the right to declare a default or exercise any remedy under, or to accelerate the 
maturity or performance of, or to cancel, terminate, or modify, any material contract of the Company; or 

(5) result in the imposition or creation of any Encumbrance upon or with 
respect to any of the assets owned or used by the Company. 

(c) The Sellers and the Company have obtained all Consents from all necessary 
Persons in connection with the execution and delivery of this Agreement and the consummation and 
performance of any and all of the Contemplated Transactions (collectively, the "Seller Consents"). 

2.3 Capitalization.  The authorized equity securities of the Company consist solely of 
membership interests, one hundred percent ( 1 00%) of which constitute the Membership Interests. The Sel lers 
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are the record and beneficial owner and holder of the Purchased Interests, free and clear of all Encumbrances. 
A l l  of the outstanding equity securities of the Company have been duly authorized and validly issued. There 
are no contracts relating to the issuance, sale, or transfer of any equity securities or other securities of the 
Company. The Company does not own, nor has any Contract to acquire, any equity securities or other 
securities of any Person or any direct or indirect equity or ownership interest in any other business. 

2.4 Assets of the Company. The Company's  sole asset is the Real Property. 

2.5 Books and Records. The books of account, minute books, l i mited l iability company 
record books, and other records of the Company, a ll of which have been made available to the Buyer, have 
been maintained in all material respects in accordance with the appl icable provisions of the Tennessee 
Revised Limited Liabi l i ty Company Act. All of those books and records of the Company have been made 
available to a representative of the Buyer. 

2.6 Real Property; Encumbrances. To Sellers ' Knowledge, the Real Property is subj ect  
·· � only tcqJiose rnattefs1fescribed<Wi the title-report attached hereto as- ExhiOirB (the "TiHe Report"J: -- -� 

2.7 Accounts Receivable and Inventory. The Company does not own any accounts 
receivable or i nventory. 

2.8 No Undisclosed Liabilities. The Company has no l iabil i ties or obligations of any nature 
(whether absolute, accrued, contingent or otherwise) other than l iabi l ities or obligations which arc being 
satisfied or released at Closing or which are the subject of the Seller Consents. Neither the Sellers nor the 
Company have filed for bankruptcy or reorganization or has made a general assignment for the benefit of 
creditors. Neither the S ellers nor the Company is insolvent or otherwise unable to pay its debts as they 
became or become due and no Person has any unsatisfied judgment against the Sellers or Company. 

2.9 Taxes. 

(a) The Company has filed or caused to be filed on a timely basis all Tax Returns that 
are or were required to be filed by or with respect to any of them, either separately or as a member of a group 
of affil iated companies ( including d isregarded entities for federal and state income tax purposes) pursuant to 
applicable Legal Requirements. 

(b) The Sellers have delivered or have made (or wil l  hereafter make) available to the 
Buyer copies of all Tax Returns filed by the Company. 

(c) The Company has paid. or made provision for the payment of, all Taxes that arc 
shown to be due pursuant to those Tax Returns, or pursuant to any assessment received by the Sellers or the 
Company. 

(d) The attached Schedule ) .9 contains a complete and accurate l ist of all pending or 
past audits of Tax Returns of the Company, including a reasonably detailed description of the nature and 
outcome of each such audit. All  defic iencies proposed as a result of such audits have been paid, reserved 
against, settled, or, as described in Schedule ? .9 ,  are being contested in good faith by appropriate 
proceedings. Schedule 2 . 9  describes all adjustments to the United States federal income Tax Returns filed by  
the  Company for a l l  taxable years, and the resulting defic iencies proposed by the IRS. Except a s  described 
in Schedule 2.9, the Company has not given or been requested to give waivers or extensions (or is  or would 
be  subject  to a waiver or extension given by any other Person) of any statute of l imitations relating to the 
payment of Taxes of the Company or for which the Company may be liable. 
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(e) To Sellers' Knowledge, a l l  Tax Returns filed by the Company are true, correct, and 
complete. There i s  no tax sharing agreement that will require any payment by the Company after the date of 
this Agreement. The Company i s  classified as a partnership for federal and state income tax purposes. 

(f) The Real Property possesses a holding period for federal tax purposes in the hands 
of the Company of greater than one year. None of the Sellers, the Company or any Related Person of any of 
the foregoing has taken or fai led to take any action that would cause the Real Property to be characterized for 
federal income tax purposes in the hands of the Company or Buyer as property not constituting a capital asset 
wi th in the meaning of Section 1 22 1  of the IRC. The Company acquired the Real Property for the purpose of 
holding the Real Property for long-term appreciation and investment and not with a view to sell to customers 
pursuant to any business of the Company or any business conducted by the Sel lers or any Related Person of 
the Sellers. 

2.10 Employees and E mployee Benefits. The Company does not currently have, nor has i t  
evei:h<lQ,_ �I')Y_�!11Ploy��� a_t:ld the Con1panyj§ not su[)j�ect�!() any liability reJ<lt�')g_fQ_�11ployee [)_�l"l�fits. 

2.1 1 Compliance with Legal Requirements; Governmental Authorizations. Neither the 
Se llers nor the Company has received notification from any Governmental Body regarding any assessments, 
pending public improvements, repairs, replacement, or alterations to the Real Property that has not been 
satisfactorily made. Neither the Sel lers nor the Company has any Knowledge of any uncured violations of 
any Legal Requirements affecting the Company or the Real Property. The Sellers covenant and agree to 
provide the Buyer with copies of all Governmental Authorizations in their possession which relates to the 
Company. 

2.1 2  Legal Proceedings; Orders. There is no pending Proceeding that has been commenced 
by or against the Company or that otherwise relates to or may affect the business of, or any of the assets 
owned or used by, the Company; or that challenges, or that may have the effect of preventing, delaying, 
making i l legal, or otherwise interfering with, any of the Contemplated Transactions. To the Knowledge of 
the Sellers, ( l )  no such Proceeding has been Threatened, and (2) no event has occmTed or circumstance 
exists that may give rise to or serve as a basis for the commencement of any such Proceeding. The Company 
is not currently a party to any Proceeding. There is no Order to which the Company, or its assets, is subj ect. 

2.13 Contracts. The Company is not a party to any material Contract or otherwise has any 
obligations under or with respect to any Contract, except those contracts and/or leases described on Schedule 
2. 1 3  attached hereto. The Sellers (and no Related Person of the Sellers) do not have, nor shall acquire any 
rights under, and no Sel ler has or may become subject to any obligation or l iabi l ity under, any Contract that 
relates to the assets owned or used by the Company. 

2.14 Environmental Matters. To the Sel lers' Knowledge: (a) the Company has never (i) 
released or disposed of any Hazardous Substances on or about the Real Property; (ii)has disposed · of or 
an·anged for the disposition of any Hazardous Substances from the Real Property except in compliance with 
all applicable federal, state or local lav.;s; and (b) no Hazardous Substances exist on the Real Prope1iy or 
about the Real Property that threaten the Real Property. 

2 . 1 5  Relationships with Related Persons.  Neither the Sellers nor any Related Person of the 
Se ll ers or the Company have any interest in any property (whether real, personal ,  or mixed and whether 
tangible or intangible), owned or used by the Company. Neither the Sellers nor any Related Person of the 
Sel lers is a party to any Contract with, or has any c laim or right against the Company. 

2.1 6  Sellers' and Company's Disclaimer. Except as express ly set forth in this Section 2 ,  the 
Sel lers and the Company make no representation or warranty, express or impl ied, at  law or in equity, in 
respect of any of the assets, liabil ities or operations of the Company or the Real Property, and any such other 
representations or warranties arc hereby expressly disclaimed. Buyer hereby acknowledges and agrees that, 
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except to the extent specifically set forth in this Section 2, Buyer is purchasing the Company and the assets 
of the Company on an "as-is, where-is" basis. 

3.  Representations and Warranties of Buver. The B uyer represents and warrants to the Sellers 
as fol lows : 

3 . 1  Organization and Good Standing. The Buyer is a l imited liability company duly 
organized, validly existing, and in good standing under the laws of the State of Tennessee, with ful l  l imited 
l iabi l ity company power and authority to conduct its business as it  i s  now being conducted, to own or use the 
properties and assets that i t  purports to own or usc, and to perform al l  its obligations under Contracts to 
which it  is  a party. The Buyer has not transacted business outside of the State of Tennessee, so as to require 
qualification as a foreign l imited l iability company in any other state. 

3.2 Authority; i\o Conflict. 

(a)··· · �Tliis �Agreeriient constitutes� the legal� \lali.a� ana oii1diiig� ool1gafwn anne B uyer, 
enforceable against the Buyer in accordance with its terms. The Buyer has the absolute and unrestricted 
right, power, and authority to execute and del iver this Agreement and to perform its obligations under this 
Agreement. 

(b) Neither the execution and delivery of this Agreement by the Buyer nor the 
consummation or perfonnance of any of the Contemplated Transactions by the Buyer will  give any Person 
the right to prevent, delay, or otherwise interfere with any of the Contemplated Transactions pursuant to any 
Legal Requirement or Order to which the Buyer may be subject; or any Contract to which the Buyer is a 
party or by which the Buyer may be bound. The Buyer is not and will  not be required to obtain any Consent 
from any Person in connection with the execution and delivery of this Agreement or the consummation or 
p erfonnancc of any of the Contemplated Transactions. 

3.3 Certain Proceedings. There is no pending Proceeding that has been commenced against 
the Buyer that challenges, or may have the effect of preventing, delaying, making i l legal, or otherwise 
interfering with, any of the Contemplated Transactions. To the Buyer's Knowledge, no such Proceeding has 
b een Threatened. 

4. Indemnification; Remedies 

4.1 Survival; Right to Indemnification Not Affected by Knowledge. All representations, 
warranties, covenants, and obligations in this Agreement and the attached Schedules will survive the Closing 
and continue in ful l  force and effect: (a) indefinitely (but not in excess of the relevant statute of l imitations 
period as provided under law) following the Closing Date with respect to Breaches of representations and 
wananties described in Section 2 . 3 ,  Section 2 . 8 ,  Section 2. 1 3 , all covenants of the Sellers contained in this 
Agreement, l iabilities for Taxes relating to periods prior to the Closing Date, and (b) for a period of three (3) 
years fol lowing the Ctosing Date with respect to all  other matters (such periods referred to as the "Survival 
Period"). The Buyer and the Sellers shall have no rights to indemnification hereunder following expiration 
of the Survival Period. 

4.2 Indemnification and Payment of Damages by the Sellers. Subject to the limitations 
set forth in this Section 4, the Sellers wil l  indemnify and hold ham1lcss the Buyer, the Company, and their 
respective Representatives, members, controll ing persons, and affi l iates (collectively, the "Indemnified 
Persons") for, and will pay to the Indemnified Persons the amount o f, any loss, l iab i l ity, claim, damage 
(excluding any special,  consequential or punitive damages), expense (including costs of investigation and 
de tense and reasonable attorneys' fees) or diminution of value, whether or not involving a third-pa1ty c laim 
(collectively, "Damages"), arising, directly or indirectly, from or in connection with (a) any Breach of any 
representation or warranty made by the Sellers in this Agreement or the attached Schedules (unless the Buyer 
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had Knowledge of such misrepresentation or breach of warranty at the time of the Closing); (b) any Breach 
by the Sel lers of any covenant or obligation of such Sel lers in this Agreement; or (c) any claim by any Person 
for brokerage or finder's  fees or commissions or similar payments based upon any agreement or 
understanding alleged to have been made by any such Person with either Sellers or the Company (or any 
Person acting on their behalf) in connection with any of the Contemp lated Transactions. Except with respect 
to c laims for fraud against the Sellers, the B uyer acknowledges and agrees that the foregoing indemnification 
provisions in this Section 4.2 shall be the exclusive remedy of the Indemnified Persons with respect to the 
transactions contemplated by this Agreement. All indemnification payments under this Section 4.2 shall be 
paid by the Sellers net of any tax benefits and insurance coverage that may be available to the Indemnified 
Persons, and shall be deemed adjustments to the Purchase Price. 

4.3 Indemnification and Payment of Damages by the Buyer. Subject to the l imitations set 
forth in Section 4.4 below, the Buyer wil l  indemnify and hold hannless the Sellers, and wil l  pay to the 
Sellers the amount of any Damages arising, directly or indirectly, from or in connection with (a) any Breach 
of any representation or warranty made by the Buyer in this Agreement (unless Sellers had Knowledge of 

� ��� -such m}s�:cpresenta-tion�-o;: breach �of wa�;:ar;ty at the �tlme�ofthe CioSI�g),-(b)any�Breach .by the Buyer of any 
covenant or obligation of the Buyer in thi s  Agreement, or (c) any claim by any Person for brokerage or 
finder's  fees or commissions or similar payments based upon any agreement or understanding alleged to 
have been made by such Person with the Buyer (or any Person acting on its behalf) in connection with any of 
the Contemplated Transactions. Except with respect to claims for fraud against any of the  Buyer. the Sel lers 
acknowledge and agree that the foregoing indemnification provis ions in this Section 4.3 shall be the 
exclusive remedy of the Sellers with respect to the transactions contemplated by this Agreement. Al l  
indemnification payments under th is  Section 4.3 shall be paid by the Buyer net  of any tax benefits and 
insurance coverage that may be available to the Sellers, and shall be deemed adjustments to the Purchase 
Price. 

4.4 Limitations. The l iability of the Sellers or the Buyer for indemnification, and any and all 
entitlement to indemnification by the Sellers and the Buyer, under this Section 4 shall in no event exceed the 
Purchase Price. 

4.5 Procedu re for Indemnification--Third Party Claims. 

(a) During the Survival Period, promptly after receipt by an indemnified party under 
this Section 4 of notice of the commencement of any Proceeding against it, such indemnified party will, if a 
claim is to be made against an indemnifying party under this Section, give notice to the indemnifying pa11y 
of the commencement of such claim, but the fai lure to notify the indemnifying party will  not relieve the 
indemnifying party of any liability that it may have to any indemnified party, except to the extent that the 
indemnifying party demonstrates that the defense of such action is prejudiced by the indemnifying party 's  
failure to  give such notice. 

(b) I f  any Proceeding i s  brought against an indemnified party and it gi\�e� notice to the 
indemnifying party of the commencement of such Proceeding prior to the expiration of the Survival Period. 
the indemnifying party will ,  unless the claim involves Taxes, be entitled to participate in such Proceeding 
and, to the extent that it wishes (unless (i) the indemnifying patiy is also a party to such Proceeding and the 
indemnified party determines in good faith that joint representation would be inappropriate, or ( i i )  the 
indemnifying pmiy fails to provide reasonable assurance to the indemnified party of its financial capacity to 
defend such Proceeding and provide indemnification with respect to such Proceeding), to assume the defense 
of such Proceeding with counsel reasonably satisfactory to the indemnified party and, after notice from the 
indemnifying party to the indemnified party of  its election to assume the defense of such Proceeding, the 
indemnify ing party will not, as long as i t  di l igently conducts such defense, be l iable to the indemnified party 
under this Section 4 for any fees of  other counsel or any other expenses with respect to the defense of such 
Proceeding, in each case subsequently incurred by the inde1m1ified party in connection with the defense of  

DOCSBH M\ 1 89 1 4 1 1 \ 1  8 

Confidential Treatment Requested by SFA SFA00020 1 0  



such Proceeding, other than reasonable costs of investigation. If the indemnifying party assumes the defense 
of  a Proceeding, ( i )  i t  will be conclusively established for purposes of this Agreement that the claims made in 
that Proceeding are within the scope of  and subject to indemnification; (ii) no compromise or settlement of 
such claims may be effected by the indemnifying party without the indemnified party' s  consent unless (A) 
there is no  finding or admission of any violation of  Legal Requirements or any violation of the rights of  any 
Person and no effect on any other claims that may be made against the indemnified party, and (B) the sole 
relief provided i s  monetary damages that are paid in full by the indemnifying party; and (iii) the indemnified 
party will have no l iability with respect to any compromise or settlement of  such claims effected w ithout its 
consent. If notice i s  given to an indemnifying party of the commencement of any Proceeding and the 
indemnifying party does not, within ten days after the indemnified pariy' s  notice is given, give notice to the 
indemnified party of its election to assume the defense of  such Proceeding, the indemnifying party will be 
bound by any determination made in such Proceeding or any comprom ise or settlement effected by the 
indemnified party. 

(c) � N()�ith§taJ1_9jr}g�t�� J()r:,�g()in�Lif an_il14efl2I1ifjed party . determines in good faith 
that there is a reasonable probabil i ty that a Proceeding may adversely affect it  or its affiliates other than as a 
result of monetary damages for which it would be entitled to indemnification under thi s  Agreement, the 
indemnified party may, by notice to the indemnifying party, assume the exclusive right to defend, 
compromise, or settle such Proceeding, but the indemnifying party will not be bound by any determination of 
a Proceeding so defended or any compromise or settlement effected without i ts consent (which may not be 
unreasonably withheld). 

(d) The Sellers hereby consent to the non-exclusive jurisdiction of any court in which 
a Proceeding is brought against any Indemnified Person for purposes of any claim that an Indemnified 
Person may have under this Agreement with respect to such Proceeding or the matters alleged therein, and 
agrees that process may be served on the Sellers with respect to such a claim anywhere in the world. 

4.6 Procedu re for Indemnification--Other Claims. A claim for indemnification for any 
matter not involving a third party claim may be asserted by notice to the party from whom indemnification i s  
sought. 

5. General Provisions. 

5.1 Expenses. Except as otherwise expressly provided in  this Agreement, each party to this 
Agreement will bear its respective expenses incmTed in connection with the preparati on. execution, and 
performance of thi s  Agreement and the Contemplated Transactions, including all fees and expenses of 
agents, representatives, counsel, and accountants. 

5.2 Notices. All notices, consents, waivers, and other communications under this Agreement 
must be in writing and will be�-deemed� to have been duly given when (a) delivered by hand (with written 
confirmation of receipt) , (b) sent by telecopier (with written confinnation of receipt) , provided that a copy is 
mai led by registered mail, return receipt requested, or (c) when received by the addressee, if sent by a 
nationally recogn ized ovemight delivery service (receipt requested), in each case to the appropriate addresses 
and telccopicr numbers on file with the Company (or to such other addresses and tclccopicr numbers as a 
party may designate by notice to the other parties). 

5.3 Jurisdiction; Service of Process. Any action or proceeding seeking to enforce any 
provision of, or based on any right arising out of, this Agreement may be brought against any of the parties in 
the courts of the State of Tennessee, and each of the parties consents to the jurisdiction of such court (and of 
the appropriate appellate courts) in any such action or proceeding  and waives any objection to venue laid 
therein. Process in any action or proceeding refen-ed to in the preceding sentence may be served on any party 
anywhere in the world. 
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5.4 Further Assurances. The parties agree (a) to furnish upon request to each other such 
further inforn1ation, (b) to execute and deliver to each other such other documents, and (c) to do such other 
acts and things, a l l  as the other party may reasonably request for the purpose of carrying out the intent of this 
Agreement and the documents referred to in  this Agreement. 

5.5 Waiver. The rights and remedies of the parties to this Agreement are cumulative and not 
alternative. Neither the fai lure nor any delay by any party in exercising any right, power, or privilege under 
this Agreement or the documents referred to in this Agreement will operate as a waiver of such right, power, 
or privi lege, and no single or partial exercise of any such right, power, or privilege wil l  preclude any other or 
further exercise of such right, power, or privilege or the exercise of any other right, power, or privilege. To 
the maximum extent permitted by appl icable law, (a) no claim or right ari sing out of thi s  Agreement or the 
documents referred to i n  thi s  Agreement can be discharged by one party, in whole or in part, by a waiver or 
renunciation of the claim or right unless i n  writing signed by the other party; (b) no waiver that may be 
given by a party will be  applicable except in the specific instance for which it is  given; and (c) no notice to or 
demand on one party wi l l  be deemed to be a waiver of any obligation of such party or of the right of the party 
giving such noiic-e -or defl1.a�d to ta-feftiithe�-actio�-\�{thoi.!t i1otfce or demand as provided in this Agreeme�t 
or the documents referred to in  thi s  Agreement. 

5.6 Entire Agreement and Modification. This Agreement supersedes all prior agreements 
between the parties with respect to its subj ect matter and constitutes (along with the documents referred to in  
this Agreement) a complete and exclusive statement of the terms of  the  agreement between the parties with 
respect to its subj ect matter. This Agreement may not be amended except by a written agreement executed by 
the party to be charged with the amendment. 

5.7 Incorporation of Exhibits and Schedules. The Exhibits and the Schedules identified in 
this Agreement are incorporated herein by reference and made a part hereof. 

5.8 Assignments, Successors, and No Third-Party Rights. No party to this Agreement 
may assign any of its rights under this Agreement without the prior consent of the other party. Subject to the 
preceding sentence, thi s  Agreement wi l l  apply to, be binding in all respects upon, and inure to the benefit of 
the  successors and permitted assigns of the  parties. Nothing expressed or ref'en-ed to  in this Agreement wi l l  
b e  construed to give any Person other than the parties to thi s  Agreement any l egal or equitable right, remedy, 
or claim under or with respect to this Agreement or any provision of this Agreement. This Agreement and al l  
of its provisions and conditions  are for the sole and exclusive benefit of  the parties to this Agreement and 
their successors and assigns. 

5.9 Severability. If any provision of this Agreement is held invalid or unenforceable by any 
court or competent jurisdiction, the other provisions of this Agreemen t will remain in ful l  force and effect. 
Any provis ion of this Agreement held invalid or unenforceable only in pmt or degree wil l remain in ful l  
force and effect to the extent not held inval id o r  unenforceable. 

5. 1 0  Section H eadings, Construction. The headings of Sections in this Agreement are 
provided for convenience only and wi l l  not affect its construction or interpretation. All references to 
''Section" or "Sections" refer to the corresponding Section or Sections of this Agreement. A l l  words used in 
this Agreement will be construed to be of such gender or number as the circumstances require. Unless 
otherwise expressly provided, the word "including" docs not limit the preceding words or terms. 

5 . 1 1 Time of Essence. With regard to al l  dates and time periods set forth or referred to in this 
Agreement, time i s  of the essence. 

5. 1 2  Governing Law. This Agreement will be governed by the laws of the State of Tennessee 
without regard to conflicts of laws principles. 
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5.13 Counterparts. This Agreement may be executed in one or more counterparts, each of 
which wil l  be deemed to be an original copy of thi s  Agreement and al l  of which, when taken together, wil l  be 
deemed to constitute one and the same agreement. 

6. Definitions. For purposes of thi s  Agreement, the fol lowing terms shall have the meanings 
specified or referred to in  this Section 6: 

6. 1 "Breach" --a "Breach" of a representation, warranty, covenant, obligation, or other 
provision of this Agreement or any instrument delivered pursuant to this Agreement will be deemed to have 
occurred if  there i s  or  has been (a) any inaccuracy in or breach ot� or any fai lure to perform or comply with, 
such representation, warranty, covenant, obligation, or other provision, or (b) any claim (by any Person) or 
other occurrence or c ircumstance that i s  or was inconsistent with such representation, warranty, covenant, 
obl igation, or other provision, and the term "Breach'' means any such inaccuracy, breach, fai lure, claim, 
occurrence, or  circumstance. 

· - - -o:r "Buyer"=as defined intn.e-msrparagraph ·of this Agreement. 

6.3 "Company"--as defined in the Recitals of this Agreement. 

6.4 "Consent"--any approval, consent, ratification, waiver, or other authorization (including 
any Governmental Authorization).  

6.5 "Contemplated Transactions"--all of the transactions contemplated by this Agreement, 
including the sale of the Membership Interests by the Sel lers to the Buyer and the performance by the Buyer 
and the Se llers of their respective covenants and obligations under this Agreement; provided, however, that 
any transactions related to Buyer's use of any of the assets owned or used by the Company, including 
without limitation, any contemplated use of any of the assets owned or used by the Company for a 
conservation easement, shall not be a Contemplated Transaction. 

6.6 "Contract"--any agreement, contract, obligation, promise, or undertaking (whether 
written or oral and whether express or implied) that is legally binding. 

6.7 "Damages"--as defined in Section 4.2 .  

6.8 "Encumbrancc"--any material charge, claim, condition, equitable interest, l ien. option, 
pledge, security interest, right of first refusal, or restriction of  any kind, including any restrict ion on use, 
voting, transfer, receipt of income, or  exercise of any other attribute of ownership;  it being understood and 
agreed that the term "Encumbrance" shall not include, and the fol lowing items arc expressly excluded from 
the definition of Encumbrance :  ( i )  a l l  exceptions se t  forth on the Title Report other than the  Mortgage and 
the Second Mortgage, and (i i )  any matters or items which are the subj ect  of a Sel ler Consent. 

6.9 "Family"--with respect to an individual, includes (i) such individual, ( i i )  such 
individual 's  spouse, ( ii i )  any other natural person who is related to such individual or such individual's 
spouse within the second degree, and (iv) any other natural person who resides \vith such individual. 

6.1 I "Governmental Authorization" --any approval, consenL l icense, permit. waiver, or 
other authorization issued, granted, given, or  othe1wise made available by or under the authority of any 
Govemmcntal Body or pursuant to any Legal Requirement. 

6.1 2  "Governmental Body"--any: (a) nation, state, county, city, town, v i llage, district, or 
other jurisdiction of any nature; (b) federal, state, local, municipal,  foreign, or other government; (c) 
governmental or quasi-governmental authority of any nature ( including any governmental agency, branch, 
department, official, or entity and any comi or other tribunal); (d) multi-national organization or body; or (e) 
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body exerci sing, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory, 
or taxing authority or power of any nature. 

6.13 "Hazardous Substances"- any hazardous or toxic waste, substance or material, 
including without l imitation any asbestos or any oil or pesticides. 

6.1 4  "IRC"--the Internal Revenue Code of  1 986 or any successor law, and regu lations i ssued 
by the IRS pursuant to the Intemal Revenue Code or any successor law. 

6.15 "IRS"--the United States Internal Revenue Service or any successor agency, and, to the 
extent relevant, the United States Department of the Treasury. 

6.1 6  "Knowledge"--an individual wil l  be deemed to have "Knowledge" of a particular fact or 
other matter if  such i ndividual has actual Knowledge of such fact or other matter without i nquiry or 
investigation. 

6.1 7  "Legal Requirement"--any federal ,  state, local, municipal, foreign, intemational, 
multi national, or other administrative order, constitution, l aw, ordinance, principle of common l aw, 
regulation, statute, or treaty. 

6.18 "Material Interest"--direct or indirect beneficial ownership of voting securities or other 
voting interests representing at least 50°/t, of the outstanding voting power of a Person or equity securities or 
other equity interests representing at least 50% of the outstanding equity securities or equity interests in  a 
Person. 

6. 19  "Membership Interests"--as defined in the Recitals of this Agreement. 

6.20 "Order"--any award, decision, injunction, judgment. order, rul ing, subpoena, or verdict 
entered, issued, made, or rendered by any court, administrative agency, or other Governmental Body or by 
any arbitrator. 

6.21 "Organizational Documents"--(a) the articles of organization or certificate of formation 
and operating agreement or l imited l i ab i l ity company agreement of a l imited l iabil ity company; (b) the 
art ic les or certi ficate of incorporation and the bylaws of a cotvoration; (c) the partnership agreement and any 
statement of  partnership of a general partnersh ip: (d) the l imited partnership agreement and the certificate of 
l imited partnership of a l imited partnership; (e) any charter or simi lar document adopted or filed in 
connection with the creation, fonnation, or organization of a Person; and (f) any amendment to any of the 
foregoi ng. 

6.22 "Person"--any individual, corporation ( including any non-profit corporation), general or 
l imited partnership, Iin1ited l iability company, joint venture, estate, trust, association, organization, Tabor 
union, or other entity or Govemmental Body. 

6.23 "Proceeding"--any action, arbitrat ion, audit ,  hearing, investigation, lit igation, or suit 
(whether civil, criminal, administrative, investigative, or infonnal) commenced, brought, conducted, or heard 
by or before, or otherwise i nvolving, any Governmental Body or arbitrator. 

6.24 "Real Property"-- as defined in the Recitals of this Agreement. 

6.25 "Related Person"--(a) With respect to a particular individual means: each other member 
of such individual ' s  Family; any Person that is directly or indirectly contro l led by such i ndividual or one or 
more members of such individual ' s  Family;  any Person in which such individual or members of such 
individual 's  Family hold (individual ly or in the aggregate) a Material Interest; and any Person with respect to 
which such individual or one or more members of such individua l ' s  Family serves as a director, officer, 
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patiner, executor, or tmstee (or in a s imilar capacity); and (b) With respect to a specified Person other than an 
individual means: any Person that directly or indirectly controls, is directly or indirectly controlled by, or is 
directly or indirectly under common control with such specified Person; any Person that holds a Material 
Interest in such specified Person; each Person that serves as a director, officer, partner, executor, or tmstee of 
such specified Person (or in  a similar capacity); and any Person in  which such specified Person holds a 
Material Interest. 

6.26 "Reprcscntativc"--with respect to a patiicular Person, any director, officer, employee, 
agent, consultant, advisor, or other representative of such Person, including legal counsel, accountants, and 
financial  advisors. 

6.27 "Sellers" --as defined in the first paragraph of this Agreement. 

6.28 "Seller Consent"--as defined in Section 2 .2 .  

6;29 ·· ''Survival Period" -�as defined in Section 4. 1 .  

6.30 "Tax Return"--any return (including any infonnation return), report, statement, 
schedule, notice, fonn, or other document or information filed with or submitted to, or required to be filed 
with or submitted to, any Governmental Body in connection with the determination, assessment, col lection, 
or payment of any Tax or in  connection wi th the administration, implementation, or enforcement of or 
compliance with any Legal Requirement relating to any Tax. 

6.3 1 "Title Report"--as defined in Section 2 .6 .  

6.32 "Threatened"--a claim, Proceeding, dispute, action, or other matter wi l l  be  deemed to 
have been "Threatened" if any demand or statement has been made (orally or in writing) or any notice has 
been given (oral ly or in writing), or if any other event has occurred or any other c ircumstances exist, that 
would lead a prudent Person to conclude that such a claim, Proceeding, dispute, action, or other matter is 
l ikely to be asserted, commenced, taken, or otherwise pursued in the future. 

- S ignature Pages Fol low -
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SIGNATURE PAGE OF BUYER 

IN WITNESS WHEREOF, the undersigned Sellers and the Buyer have executed and 
delivered this Agreement as of the date first written above. 

DOCSBHM\189141 !\! 

Confidential Treatment Requested by SFA 

(SEAL) 

BUYER: 

PINEY CUMBERLAND HOLDINGS, LLC 

By: __ .,...--:-::-::--:::-----=--:----
Arthur J. ("Jimmy'') Goolsby,)r. 
Its Manager 
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SIGNAT U R E  PAGE OF B U YER 

IN W I TN ESS WHEREOF, !he undersigned Sel lers and !he Buyer have executed and 
del ivered this Agreement as of the date first writ! en above. 
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SELLERS: 

----:-;::-------(SEA L) 
Jeftfey A. Pettit 

BUYER: 

Tonya K. Pettit 
(SEAL) 

P I N E Y  C U MBERLA N D HOLDINGS, LLC 

!3y : 1 .. / I lzV £�/ t / / 

SFA000201 7 



EXHIBIT A 

Description of Real Property 

L E G A L  D E S C R I P T I O N 

Lying and being in the FoUJ1h (4th) Civi l  District of Van Buren County, Tennessee, and being more 
pmiicularly described as fol lows: 

The fol lowing is a description of  a portion of  the Piney Cumberland Resources property located off of the 
Park Road and Brockdale Road in the 4th Civi l  D istrict of Van Buren County, Tennessee (Reference 
RB56 Page 45 and Tax Map 75 Parcel 1 8 .00) 

Beginning on a coal car rai l  being the northeastern comer of this described parcel as well as being in  the 
- western-boundary line of the Long Bra:nclr Lakes prol:lerty��th�e�n�ce ·gotfflrwith the s-a:id Long ·Branch� Lake 

property S 04°2 1 '32" W 850. 5 1 feet  to a stone ;  thence leaving the Long Branch prope1iy and going with 
the Calvin Haggard prope11y S 05°36'33 "  W 2095.52 feet  to a stone; thence leaving Haggard and going 
with the Eddie Oaks property S 05° 1 9'5 1 "  W 1 285 . 1 8  feet to a coal car rai l ;  thence leaving Oaks and 
going with the Lester All ison property S 3 9°56'57"  E 1 1 2 .44 feet to a point in  the center of  a creek 
( location of the creek was generated from a USGS topographi c  map and has not been fie ld  verified); 
thence leav ing Al l ison and general ly fol lowing the meanders of the said creek N 86°08' 1 6" W 1 14.94 
feet; thence S 70°54'23 " W 1 77 .44 feet; thence S 52° 1 5' 1 2" W 1 26 .42 feet;  thence S 77°46'30" W 1 97 . 97 
feet; thence N 87°42'34" W 80.68 feet; thence N 69°04'32 "  W 1 1 7 . 38  feet; thence N 67°22'48"  W 1 25 . 76 
feet; thence S 87°23'5 1 "  W 7 1 .0 1  feet; thence S 47° 1 7'26" W 57 .05 feet; thence S 20° 1 3 '29" W 65.29 
feet: thence S 48°2 1 '59" \V l 1 6 .49 feet; thence N 88°56'2 1 "  W I 74. 1 6  feet; thence S 75°57'50" W 93 .07 
feet; thence S 76° 1 4'2 1 "  W 1 62 .67 feet; thence S 3 6°3 1 '44" W 1 08 .35  feet; thence S 07° 1 8'2 1 "  W 1 26 .79 
feet; thence S 0 1  °47'28" W 1 4 1 . 38  feet to a point in the creek; thence leaving the creek and going with the 
Kenneth_ Wood property N 86°37'37" W 1 654.77 feet  to a set stone; thence N 83°09'28" W 2 1 39 .50  feet 
to a 1/2" pipe (found); thence continuing with Wood and Gary Hall N 05°42'24" E 455 .35  feet to a coal car 
rail ;  thence l eaving Wood and Hall and going with the Paul Taylor property N 05°55' 1 3 " E 1 360. 1 3  feet 
to a 20" red oak: thence leaving Taylor and going with the Alan and Jeff Pettit property S 85° 1 8 '57" E 
2 1 06.52 feet to a set stone; thence continuing with the same N 04°48'26" E 3234.99 feet to a coal car rail ;  
thence leaving Pettit and going with the Allen Nichols property S 84°48'42" E 1 068 .57 feet t o  a 4" wood 
fence post; thence leaving Nichols and going with the B il ly  Helton prope11y S 86°47'47" E 936 .8 1 feet  to 
a l /2" pipe ( found) ;  thence leaving Helton and going with the Calvin Haggard property S 85°23'5 1 "  E 
1 1 52 .95 feet  to the beginning being 439 .86 acres as surveyed by Christopher M. Vick R.L.S.  #2 1 64 on 23  
September 2 0 1 1 .  

B E I N G  a part or  the same property conveyed to the GI'anfbr herein by deed of record (n Book RB -63 ,  
Page 837  in the Register of Deeds Office for Van Buren County, Tennessee. 

FOR FURTHER REFER ENCE, see deed of record in B ook RB 56, Page 45 in the Register of Deeds 
Office for Van Buren County, Tennessee. 
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Title Report of Real Property 

See Attached 
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Law Offices 
LOON EY, LOO NEY & CHADWELL, P.L.L.C. 

! 56 Rector A vc. 
Cross\ i l le. TN 3 85:'5  

Phon-: 9 3 1 --+8·+-7 1 29 Fax 93 1 -48.-J. -525 1 

ATTO R N E Y ' S  P R E L I M I N A RY R E PORT ON T IT L E  

TO: .J EFFREY A. PETTI T, Manager 

J� F :  P I N E Y  ClJ M B E RLAND RESO L HCI�S, LLC 

Based upon a persona l exam i nati o n  o r  the  pu b l ic record s  i'ur a period o ! " t h i rt) 
( 3 0 )  years pre ·x·d i ng t he date of t h i s  ccrt i !"icate atlecting the- t i t le to the rea l estate descri bed on 
[> ; h i h i t  " :\' '  al tac hed to th i s  A ttorne) 's  Prel i m i nary Report u n  t i t k .  t he unders i g ned cert i fies to the 
:tb\ ) \  e- 11�\lllCa �!ClCl ressee that mad�.etaflk�Tee-sin1plefitle to tli\: -I'e�lrr'lToper'l) dl'scl"lb-ed-on Exhibi t-"A"----� 
i s \ cstcd i n  Piney C u m ber·Iand Res o u rces, L LC, by v irtue o f" t h e  i nstrument  n:feren ced i n  Exhib i t  
" :\ " and sub ject to the  l l latlcrs appeari ng o n  Exh i b it "B"  and the fo l iO\\ i ng matters:  

1 .  

.., 

� 
-' · 

...f . 

The ! ien o r  Van B u ren County rea l property \ a\:l'S i "nr the year 20 1 1 .  nm\ past d ue and 
d e l i nq uent and subseq uen t years fur Map 75.  Parce l  1 8 .00 i n  t he base amount  nf 
S � J O . OO ( $9 1 � L27 in  Septem ber) on Receipt # 5 5 2 0 .  

The l ien o r  V an B uren County real propcrt; ta \ cs tor t h e  year 20 1 2 .  no t ) el d u e  n o r  
payable and subsequent  years for Map 77. Pared 5 . 00 .  T h e  ta\:cs  J'or 20 1 1 were pa i d 
Decem ber ?.7, 20 1 1 in the amount of $23 . 0 0  on Receipt  #55]. 1 .  

A. l i en cYidcnced by Trust Deed dated March 2 5 . 20 1 0 . o i' recorcl at Boo!<. l\ 1 356_  page 
1 <) 3 .  R egister's Office.  V a n  Buren County. l cnnessec. securi n g  S.-J.()O_OOO. 00 to 
C i t i t.e'ns Bank o f  S pencer. 

A. l i e n  C\ i dc nccd by Second Trust Deed dated Marc h  28. 20 l 0. ur record at Book 

RB56_ page ()82 .  Reg i ster's O ffice. Van Bur..:n County. Tcnncssc:c. sec ur ing 
S-\.97.3 76 .00 t u  Southeastern Timberland Group. ! .LC.  

� .  Suh.i <-'Ct t o  Surf�1cc D;mwge and R oyal ty Agreement dated .l u i :  I .  2t l03 . by and 
bet\\ Cen BLC Propnt ics.  l . LC .  and A taya ! la rd woods. I . LC. o f  rccdrd i n  Book iv1 2 8 .  
page 6-1 1 .  Rcg ist<..: r's O ffi ce. Vai1 Buren Coun ty: Tcn n<.:'sse<.:: \l l. r,_•cord i n  l3ook M 1 2: 
page 2 96. Register's O !'Jicc. B l ed soe County,  Tennessee: and. l3\JOk l :'\ 8 .  pnge 3 8 2 .  
Regi ster's O fticc. Sequatc h i e  County, Te nnc�:sec. 

(J . Subjec t  to the encum brances and m i neral rcsen at ions  and e\:cept ions of  record i n  
those cert a i n  Spec ia l  Warranty Deed s d ated J u l y  1 .  200 3 .  !"ro m B l .C Propert ies .  LI .C.  
to .-\ l a) e1 l l a rdwouds. l . L C .  of record i n  De�.:d l1ook \VD 1 5 . pag\_· 8tl( J .  R \_·g i stds 

O i'l i cc. V a n  B ur e n  Cou nty, Te n nessee : Dc<.::·d no,)k WD 1 8 1 .  pag..: � 1 1 . Regi ster's 

O ffi ce. B l ed soe Count;. .  Ten nessee: Deed F�uok I 5 8 .  page 3 2 7 .  Rcg.istcr's 01Ticc. 

Sequatch ie  County .  Ten nessee : and those certa i n Co rrcct i \ c  S pec i a l  Warrcm ty Deeds 

dated as of J u l y I .  2 00 3 ,  of record in Deed Book R !3 3 ,  page 6 1  L R...:gi stcr's o ffice. Van 

H u rc n  County:  Deed Book 1 66, page 29. Registe r's O ni cc. Sequatch ie:  C o u n ty. 

lennessc·c. 
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7 .  Subj ect to  a Mutual Easement Agreement by and between BLC Properties. LLC, and 
Ataya Hardwoods. LLC, dated July 1 ,  2003 , of record in Book M28, page 770, 
Register's Office, Van Buren County, Tennessee: and, of record in Book W D  1 8  I ,  page 
335 ,  Register's Office, Bledsoe County, Tennessee; and, of record in Book 1 58, page 
762, Register's Office. Sequatchie County Tennessee. 

8 .  Pursuant to application for Greenbelt status at Greenbelt Book RB60, page 5 76 and 
Book RB60, page 578 ,  Register's Office, Van Buren County, Tennessee, this property 
is subject to rol l-back taxes under T.C.A. Section 67-5- 1 008  if it  ceases to qualify 
under the Greenbelt status .  

This Cetiificate is dated as of August 28 ,  20 1 2. a t  8 :00 A.M. 

LOONEY, LOONEY & C HADWELL, PLLC 

BY: fb - -· ·· · ·· · · 

. 

. - · · ---· / - - iM. (=h�dwell, Attorney 
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Exhibit  "A" 

The following is a description of a portion of the Piney Cu mberland Resources property 
located off of the Park Road and Brockdale Road in the 4111 Civil District of Van Buren 
Coun ty, Tennessee (Reference RB56 Page 45 and Tax Map 75 Parcel 1 8.00) 

Begi nn i ng on  •l coal car ra i l bei ng the northeastern corner o r  this described parce l a.� wel l  as 

be i ng  i n  the \\<:�stern boundary l ine of the Long Branch Lakes property:  thence going with the 

sai d  Long Braxh l.ake pmperty S. 0±''2J '32�' . W. 8 5 0 , 5 1 .  feet lg .a stQne: t11en�� lt:�\: i�1g_��
-

I:C)11g 
Branc h  property and going with the Calvin Haggard property S 05°3 6'3 3 "  W 2095 . 5 2  feet to a 

stone: thence l ea\ i ng  H aggard and goi ng v:rith the Eddie  Oak�; property S 05 ° 1 9 '5 1 '  W 1 28 5 . 1 8  

ket to a coal c ar rai l :  thence leaving Oaks and going w i th the Lester A l l ison property S 
3 9°56'5 7 "  E 1 1 2 .44 feet to a point i n  the center of a creek ( loca t i o n  of the creek w a s  generated 

!'rom a lJSGS topographic map and has not been fie ld  veri fi ed ) :  thence leav ing Al l ison and 

genera l ly  fo l lc• \\ i n g the meanders of the said creek N 86"08' 1 (J "  W 1 1 4.94 feet: t hence S 
70°54 ':?.3 " \V · 7 7 .44 feet: thence S 5:?.0 1 5 ' 1 2 " W 1 26 .42 feet :  thence S 7 7 °46 '30 " W 1 97 . 97 feet: 
t h e nce N 87'"42 ' 3 4 '' \V 8 0 .68 feet ; thence N 69"04'3 2 "  W I I 7 . �1 8  feet:  t hence N 67c 22'48" W 
1 2 5 . 7 6  Cect:  thence S 8 7°23'5 I ' ' W 7 1  .0 l feet : thence S 4 T 1 7'26"  W 5 7 .05 feet: tht:ncc S 
20° ! 3 '29" W 6 5 . 29 feet thence S 48°2 1 '59 "  W 1 1 6 .49 feet :. thence N 8 8°56'2 1 "  \V 1 74 . 1 6  feet:  
thence S 75"5 7'50" W 93 .07 feet: thence S 76" 1 4'2 1 "  W 1 6:?. .6  7 feet:  thence S 36°3 1 '44 " W 
l 08 . 35  feet; thence s 07° 1 8 '2 1 II w 1 26 . 79 feet: thence s () 1 "cl7 '2 8 "  w 1 4 1 . 3 8  feet tO a roint i n  

t he creek : thence l c:a\ i ng  the creek and go ing  with the Kenneth Wood property N 8 6°37 '3  T' W 
1 654.7 7  feet t.) a set stone;  thence N 8 3 °09'18 " W 2 1 39 . 50 feet to a 1/;- - pipe ( found ) :  thence 
comi n u i ng \\ i th Wood and Gary H a l l  N 05°42'24" 1:::: 4 5 5 . 3 5  Jeet to a coal car rai l : t hence l eaving 

Wood and Hal l  and going w i th t he Paul  Taylor property N 05.'5 5 ' 1 3 "  E 1 3 60 . 1 3 feet to a 20" red 
oak:  thence lea\ i n g  Tay lor and going wi th the A l an and Je ll  Pet t i t  p rorerty S 1\:'0 1 X ' 57" F 
2 1 06 .52  feet t o  a set stone:  thence cont inuing with the same hi 04"48'26"  1 ·: 3234 .99 feet to a coal 
car rai l :  thcnc:e lea\ i ng Pett i t  and goin g  with the A l len Nicho ls  p ro perty S 84"48 '42"  E 1 06 8 . 5 7  

teet to a 4" \\ OOd knee post ; thence leav i n g  N icho l s  and go i 11 ):'- w ith the B i l l y I kl ton property S 
86°47'47" L 9 3 6 . 8 1 feet to a 1 /2"  pire ( fou nd ) ; thence leav i ng I klton and going  \\ J th  the Calvi n 

Haggard p roperty  S 8 5 °23 ' 5 1 " E 1 1 .'\:? .  95 teet to the begi n n i ng b..: i ng 439.86 acres as surveyed by 

C hristopher ! d .  V i ck R . L . S .  #2 1 64 on 23 September 20 1 1 .  

Confidential Treatment Requested by SFA SFA0002022 



EXHIBIT "B" 
(Additional Exceptions) 

1 .  Any l ien or r ight to a l i en for services, labor or material heretofore or  hereafter 
furnished, imposed by law and not shown by the publ i c  records. 

2.  The rights o f  parties i n  possession, encroachments, overlaps, overhangs, unrecorded 
easements, violated restri ctions, boundary l i ne d isputes , or any m atter not of record which 
would be disclosed by an accurate and certified transit survey and/or visual inspectio n  of the 
premises. This certificate wil l  not insure the acreage or area contained in a given tract nor the 
accura,�y o f location of boundary l ines, nor the location or contigu i ty of the interior 1 i nes o f  
any parcels mak ing up such premises. 

3 .  Easements, o r  c laims o f  easem ents, not shown by the publ ic  records. 
4. The rights of upper and lower riparian owners. The potent ial riparian ri ghts , if any, are neither 

guaranteed nor cert i fied . 
5 .  Any instrument in  t h e  chain o f  title being a forgery o r  having been procured b y  fraud .  
6 .  Any i mpropriety i n  t h e  del ivery of any deed i n  t h e  chain of t it le .  

·· The_i_I120n1pBterrce ormi nuri1y of any person-execut ing any instrument in the d'lain.uftitle�-- . -

8 .  Lack c f  corporate capac i ty o r  the proper corporate au thorizat ion for the execution o f  any 
i nstrument in the chain of tit le executed by a corporation. 

9. Any claim or ownership i nterest of undisclosed heirs  and the o m ission by any such heirs of 
the execution o f  any instrument i n  the chain of title. 

1 0 . The effect o f  any l av,;s, ordinances, governmental regulations, the power of eminent domain, 
or governmental exercise of the pol ice power, that m ay affect the subj ect property. 

I I . l\,fari tal rights of any undisclosed spouse of any grantor executing i nstruments in the chain of 
tit le who did not join i n  the conveyance o f  the subj ect property. 

1 2 . Any federal l it igation or bankruptcy proceedings affect ing tit le to the subject  property for 
which there i s  noth ing of record in the Register's Office o f  the C ounty where the land l ies to 
indica te the pendency and/or status of such l i t igation or proceedings . 

1 3 .  S ubject to the proper indexing of a l l  instruments i n  the chain o f tit le  in the Register's Office o f  
the County where the land l ies. 

1 4 . Any potentia l  rollback taxes which may be imposed pursuant to the Agricu ltural , Forest and 
Open Space Land Act o f  1 976. codified at Tennessee Code Annotated §67- 5 - 1  0 1 ,  et seq . 

1 5 . A l l  oi , gas. or other m inerals that are, or may be, claimed by others. 
1 6. Such state of facts and/or ci rcumstances as may be knov.:n to the addressees of th is Report on 

Tit le  and their privies for whom this opinion is  prepared which may be contrary to or 
i nconsi stent with the find ings herein expressed , which facts and/or circumstances have not 
been made known to the undersigned. 

1 7 . The effects of the Subd ivision Regulations of the Van Buren County Regional Plann ing 
Commissiot1 and Regional and Municipal Planning Statutes codified in C hapters .J and 4 of 
Ti tle 1 3  of the Tennessee C ode Annotated, and any amendments thereto, u pon or with regard 
to the subject real property, inc luding, but not l imited to ,  any loss, damages or c laims ari si ng 
from fai lure to comply to said regu l ations and statutes or fai lure to obtain authorization under 
said r•:gulations and statutes for the subdivision of the real prope1iy or the division of the 
subject real property from a larger tract of property. 

Confidential Treatment Requested by SFA SFA0002023 
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SCHEDULE 2 . 13  

Material Contracts 

None 

SFA0002025 
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SEC FORM D Page 1 of 6 

The Securities and Exchange Commission has not necessari ly reviewed the information in this fi l ing 
and has not determined i f  it i s  accurate and complete. 

The reader should not assume that the information is accurate and complete. 

U N ITED STATE S  SECU RITIES A N D  EXC HANGE I OMB APPROVAL I 
COMMISSION OMB Number: 3235-0076 

Washington, D .C .  20549 
Expires: 

August 3 1 ,  
FORM D 201 5  

Estimated average burden 

Notice of Exem pt Offering of Securities 
hours per 
response: 

4.00 

C I K  (Fi ler ID Number) 
�-
'

. 

Name of Issuer 
Piney Cumberland Holdings, LLC 

Jurisdiction of 
Incorporation/Organization 
TENNESSEE 

Previous 
Names [2S] None 

Year of Incorporation/Organization 

D Over Five Years Ago [29 Within Last Five Years (Specify Year) 20 1 2  D Yet to Be Formed 

��"E!1r:!£iE�LP1�1:2�<2JJ��li.§I!:t�§.§�v�IJ�:Lfv<:lJJt!1,£!JJ1!<:l!!!!!l,!t<:lD. 
Name of  Issuer 
Piney Cumberland Holdings, LLC 

Street Address 1 Street Address 2 
 

City State/Province/Country ZI P/PostaiCode 
   

Last Name 
Goolsby, Jr .  

Street Address 1 

 

City 
 

First Name 
Arthur 

Street Address 2 

State/Province/Country 
 

Relationship: 0 Executive Officer � Director 0 Promoter 

Entity Type 

D Corporation 

D Limited Partnership � Limited Liabi lity Company D General Partnership 

0 Business Trust 

D Other (Specify) 

Phone Number of Issuer 
 

Middle Name 
.1 . 

ZI P/PostaiCode 
 

http://www.sec.gov/Archives/edgar/data/ 1 5 64795/000 1 564795 1 200000 1 /xslFormDXO 1 /p. . .  1 1 / 1 7/20 1 4  



SEC FORM D 

Clarification of Response (if Necessary): 

M anager 

0 Agriculture 
Banking & Financial Services 

D Commercial Banking 

0 I nsurance 

D I nvesting 

D I nvestment Banking 

0 Pooled I nvestment Fund 

Is the issuer registered as 
an  investment company under 
the I nvestment Company 
Act of 1 940? 

D Yes O No 

Health Care D Biotechnology 

D Health Insurance 

D Hospitals & Physicians 

D Pharmaceuticals 

D Other Health Care 

0 Manufacturing 
Real Estate 0 Commercial 

0 Other  Banking & Financial Services 
0 Construction 

D REITS & Finance 

0 Residential 
0 Business Services 

Energy 

D Coal Mining 

D Electric Utilities 

D Energy Conservation 

D Environmental Services 

O oil & Gas 

0 Other  Energy 

5. Issuer Size 

Revenue Range D No Revenues 

D $ 1 - $ 1 , ooo ,ooo 

D $ 1 , 000 ,001  -
$5,000,000 

D $5,000 ,00 1 -
$25,000,000 

D $25, 000 ,001  -
$ 1 00 ,000,000 

n 

OR 

� Other Real Estate 

Aggregate Net Asset Value Range D No Aggregate Net Asset Value 

D $ 1  - $5,ooo,ooo D $5,000,001 _ $25 , 000,000 

D $25 ,000 ,00 1 _ $50 , 000,000 

D $50 , 000 ,001  _ $ 1 00,000,000 

n 

0 Retai l ing 

0 Restaurants 

Technology O computers 

Page 2 of 6 

D Telecommunications 

0 Other Technology 

Travel 

0 Airlines & Airports 

D Lodging & Conventions 

D Tourism & Travel Services 

0 Other Travel 

D Other 

http://www.sec.gov/Archives/edgarldata/ 1 5 64795/000 1 564795 1 200000 1/xs!FormDXO 1 /p . . .  1 1 / 1 7/20 1 4  



SEC FORM D 

U Over $ 1 00 ,000,000 

0 Decl ine to Disclose 

D Not Applicable 

U Over $ 1 00,000,000 

0 Decline to Disclose 

D Not Applicable 

Page 3 of6  

6. �e�E!!al !=xe�,Pt!£n(�1�'!����io!!�s) GJ��me�Ji���I�[!h�I�£eli[=���·-- . ===� 
�· •::.� 

D Rule 504(b) ( 1 ) (not (i) , ( i i )  or (i i i)) 

0 Rule 504 (b)( 1 )(i) 

0 Rule 504 (b)( 1 )( i i) 

0 Rule 504 (b)( 1 ) (i i i) 

O Rule 505 

� Rule 506 

D Securities Act Section 4(5) 

D I nvestment Company Act Section 3(c) 

D Section 3 (c) ( 1 ) 0 Section 3(c)(9) 

0 Section 3(c)(2) 

D Section 3(c)(3) 

D Section 3(c)(4) 

0 Section 3 (c)(5) 

0 Section 3(c)(6) 

D Section 3 (c) (7) 

0 Section 3(c) ( 1 0) 

D Section 3(c)( 1 1 )  

D Section 3(c) ( 1 2) 

0 Section 3(c)( 1 3) 

0 Section 3(c) ( 1 4) 

� New Notice Date of First Sale 20 1 2- 1 2- 1 1 D First Sale Yet to Occur 

DAmendment 

�_:.g_I!!�!!£!1�.9 .. L2!f�E!I1.�L.... . ........ . . 

Does the Issuer intend this offering to last more than one year? 0 Yes r:::g No 

'•"-""'"''"''""W""'('e'-"'"JN/»7/""''"'/''��'''""Y�4.lf.<"'<W.»��""/C/-'-'UVoo"•'·"�--�./ov.�''"-'·�·""""-,� �""''"•" �-�'-''"'�'' �··•�'/'/� -"' / • ..  �A'<o4-'•"J �·'ON w/ 

�.: ... !�E.�J�t£.t S�£':!Ei.ti.�.5;.Q!fE:)!:E:)�J�e:I�Et a I I  that 

0 Equity 

D Debt 

D Option , Warrant or Other Right to Acquire Another 
Security 

D Security to be Acqu i red Upon Exercise of Option, 
Warrant or  Other Right to Acquire Security 

"'"""''"'�O<';oy-.-/VYL>-J_vpyh''";>'/JWA""""''�O'�'M(�fe�.-<"f.�"'OW'-'�"'��%.«,<==··�·-"/��"'·'"-'''"M'""�·""�''�>.C'..<-,<,.'""••>'.C�</.�, 

10 .  Business Combination Transaction 

0 Pooled I nvestment Fund I nterests 

D Tenant-in-Common Securities 0 Minera l  Property Securities 

0 Other (describe) 

http://www.sec.gov/Archives/edgar/data/ 1 5 64795/000 1 564795 1 200000 1 /xslFormDXO 1 /p . . .  1 1 / 1 7/20 1 4  



SEC FORM D 

I s  this offering being made in connection with a business combination 
transaction,  such as a merger, acquisition or exchange offer? 

Clarification of Response (if N ecessary): 

Minimum investment accepted from any outside investor $ 1 9,072 USD 

O ves 0 No 

Recipient 

The Strategic F inancial A l l iance, Inc.  

Recipient CRD NumberO None 

 

(Associated) Broker or  Dealer � None (Associated) Broker or  Dealer CRD lxJ N Number LJ one 

None 

Street Address 1 
 

City 

 

State(s) of Solicitation (select al l  that� 
apply) All 
Check "All States" or check States 
individual States 

!CALIFORN I A  I !FLORIDA I !G EOR G I A  I jMAINE I !M ICHIGAN I !NEBRASKA I INEW YORK I jNORTH CAROLINA! !oREGON I !souTH CAROLINA I !wA SHINGTON I jWI SCONSIN I !WYOMING I 

1 3. and Sales Amounts 

None 

Street Address 2 

State/Province/Country 

 

D Foreign/non-US 

Total Offering Amount $2.264.800 USD orO I ndefinite 

Total Amount Sold $2,264.800 USD 

Total Remaining to be Sold $0 USD orO I ndefinite 

�. 

Page 4 o f 6  

ZI P/Postal 
Code 

 

http://www.sec.gov/Archives/edgar/data/ 1 5 64 795/000 1 5 64795 1 200000 1 /xsiFormDXO l /p . . .  1 1 1 1 7/20 1 4  



SEC FORM D 

Clarification of Response (if Necessary): 

D Select if securities in the offering have been or may be sold to persons who do not qual ify 
as accredited investors, and enter the n umber  of such non-accredited investors who 
a l ready have i nvested in  the offering .  

Page 5 of 6 

Regardless of whether  securities in the offering have been or may be sold to persons who 1 134 1 1 do not qualify as accredited i nvestors, enter the total number of investors who a l ready have 
i nvested in the offering: 

,"_-Wo">'.W->W-""'�""""""'-'=-='>"""''-"''"""'�'"-"'""'0<'.=="-"�7.�""'-""'.-'"�c-�v'�"'' <W'/O'-"f•�¥#/"-V"'-'>-'"eN���-H�CO>--C7o�oO..v�_,_,�E�o"·"-"""" V-",O///,hV//--'='<¥<WM"J>'<"-'<0,W•'-" �'�'-"""'-"'v""�Y�»"<"'<�"A"""""'""=X<>'.-J.<�..;.O;p/.<'«<'/.'«•'""'4-""',"-"','"-"''*"-«'<'M<<=w.>'�-ey_,=",-'""""""'""'·"'-""'-""'"-"f«""'��-<'""/.<'>W�W'-'WCNO""-'>'r-'-"'"'/o"OY'""'''""'"''""�'--

1 5. Sa les Commissions & Finder's Fees 

Provide separately the amounts of sales commissions and finders fees expenses, if any. If  the amount of an 
expenditure is not known , provide an estimate and check the box next to the amount. 

Sales Commissions $27 1 .776 USD D Estimate 

Finders' Fees $0 USD 0 Estimate 

Clarification of Response (if Necessary): 

P rovide the amount of the gross proceeds of the offering that has been or is proposed to be used for payments to 
any of the persons requ i red to be named as executive officers, d i rectors or promoters in response to Item 3 
above. If the amount is unknown, provide an estimate and check the box next to the amount. 

$0 USD [81 Estimate 

Clarification of Response (if Necessary) 

Mr. Goolsby is not expected to receive any direct proceeds of the offering. However, Mr. Goolsby is a minority member of 
Penmain Head, LLC. wh ich is in turn a 50% owner of Southeastern Timberland Group, L LC, the former holder of a second 
mortgage on the 

"''-'"""""''"'''Y7-=--•'-"'�-'='MV_./�/.,O'�.,,,,.W/--'<"-"<--'/"" �/'c 

§_i,9�'l'!t�!�_'!.':IQ.§l1P!!li��ig 11. 

Please verify the information you have entered and review the Terms of Submission below before signing 
and cl icking SU BMIT below to file this notice. 

Terms of Submission 

I n  submitting this notice, each issuer named above is: 

• N otifying the SEC and/or each State in  which this notice is fi led of the offering of securities described and 
undertaking to furnish them , upon written request, i n  the accordance with appl icable law, the information 
furnished to offerees.* 

• I rrevocably appointing each of the Secretary of the SEC and, the Securities Administrator or other legally 
designated officer of the State in which the issuer maintains its principal p lace of business and any State 
in which this notice is fi led ,  as its agents for service of process, and agreeing that these persons may 
accept service on its behalf, of any notice, process or  pleading , and further  agreeing that such service 

http://www.sec.gov/Archives/edgarldata/ 1 5 64795/000 1 564795 1 200000 1 /xsiFonnDXO 1 /p . . .  1 11 1 7/20 1 4  
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S EC FORM D Page 6 of 6 

may be made by registered or certified mai l ,  in any Federal or state action, administrative proceeding, or  
arbitration brought against i t  i n  any place subject to the  jurisdiction of the  United States, if the  action ,  
proceeding or arbitration (a) arises o u t  o f  a n y  activity in  connection with t h e  offering o f  securities that i s  
t h e  subject o f  this notice, a n d  (b) i s  founded , d i rectly or  indirectly, upon the provisions of: (i) t h e  Securities 
Act of 1 933,  the Securities Exchange Act of 1 934, the Trust Indenture Act of 1 939,  the I nvestment 
Company Act of 1 940 ,  or the I nvestment Advisers Act of 1 940,  or any rule or regulation under any of 
these statutes, or  (i i) the laws of the State in  which the issuer maintains its principal place of business or 
any State in  which this notice is filed. 

• Certifying that, if the issuer is claiming a Rule 505 exemption, the issuer is not disqual ified from relying on 
Rule 505 for one of the reasons stated in  Rule 505(b)(2)(i i i) .  

Each I ssuer identified above has read this notice, knows the contents to be true, and has duly caused this notice 
to be signed on its behalf by the undersigned duly authorized person.  

For signature, type in the signer's name or other letters or characters adopted or  authorized as the signer's 
signature. 

I I ssuer li m - Signature II Name of Signer II Title I I Date I !P iney Cumberland Hold ings, LLC I IArthur J. Goolsby, Jr. I I A rthur J .  Goolsby, Jr. ! !M anager 1120 1 2- 1 2- 1 7  I 

Persons who respond to the collection of  information contained in this form are not required to 
respond unless the form displays a currently valid OMB number. 
- This undertaking does not affect any limits Section 1 02(a) of the National Securities Markets Improvement Act of 1 996 ("NSMIA .. ) [Pub. L. No. 1 04-290. 1 1 0 Stat. 341 6  
(Oct. 1 1 .  1 996)] imposes on the ability of Slates to require information. As a result. i f  the securities that are the subject of this Form D are .. covered securities .. for purposes 
of NSMIA. whether in all instances or due to the nature of the offering that is the subject of this Form D. States cannot routinely require offering materials under this 
undertaking or otherwise and can require offering materials only to t11e extent NSMIA permits them to do so under NSMIA's preservation of their anti-fraud authority. 

http://www.sec.gov/Arch ives/edgar/data/ 1 564795/000 1 564795 1 200000 1 /xsiFonnDXO l /p . . .  1 1 / 1 7/20 1 4  
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9/9/13 

FO U N D E D  i8Y l'l R E M E N -

201 2 tax projection 
Ed Lloyd CPA, PFS, CTC  
Reply-To:  

Firehouse Subs Mail - 2012 tax projection 

To: Shawn Hooks  

Hello Shawn, 

I have prepared a 2012 tax projection based upon the information below. 

Thu, Nov 1 5, 201 2 at 1 :29 PM 

A $35,000 contribution into the land trust reduces your taxes approximately $53,000. I will need 
a check sent to my office for $35,000 make payable to Forest Conservation 2012, LLC by 
November 26 as sooner if possible. 

If you have any questions, please let me know. 

Sincerely, 

;J-?'�"/1 �/Z4� / 

Ed Lloyd CPA, PFS, CTC 

Ed Lloyd ; ASsociates PLLC ( ,  -·i;i�:J eub . = Accc.""'" · ': 
_ _; � . .-:.iHe:;:; D!:'-·e:o:;p--r:ew (c· ·:.uilww:: 

.·, � ·i J l '' ! d l ·  ! d 'i J ·. . !  i l l · j . " ' 

\•,.:t> sitc l ocard I rnaf· ·i! a W  
r . ,  ·, ·. ; 

'; ; 1 • • � 
. ;  ' " '  

· . L n ! · i : · ·  i i• :<, ·. ·· . .J' . .  J 
P.�\ R EDUCTJ01{ .1.,(COU1HI1·JG 0.. REPDP.Tir·l •3.T:..:\ PP.EPAP.ATIOt·l. WE4LTH fvlANAGEMENT 

https://mail.google.com/mail/u/O/?ui=2&ik=94b0b0bb2a&\iew=pt&as_from=ed llo)d&as_subset=all&as_v.ilhin= 1d&search=adv&msg =13b05558c2ac9b59 1/3 
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9/9/13 Firehouse Subs Mail - 2012 tax projection 

From: Shawn Hooks  
Sent: Thursday, November 1 5, 2012 9:25 AM 
To:  
Subject: Question for you! 

Ed, 

I was talking to Tim Goss and he said he is doing the Land Trust again this year. I would be interested in knowing 
if this would be a good option for me, especial ly with my increase in income this year! 

Here is the breakdown on expected income:  

1 .  Family l imited partnership distribution - 250K 

2. Get Toasted - 70K 

3. Sale of S i lver Comet - SOK 

4. SIG - 275k 

5. Upstate - 40K 

6. Salary - SDK 

7. S pec Home write off - <60K> 

Thanks so m uch for your help and I hope you do not mind me inviting myself to participate in the Land Trust! ! !  If I 
am able to purchase stock in the land trust, ca n you have someone send me the specifics on what I need to do? 

Shawn Hooks 
Area Representative Atl a nta 

Fireho u s e  Subs 

Southea s tern I nterstate Group, LLC. 

 

 

 

hnps://mail .g oogle.comlmail/u/O/?ui=2&il\-94b0b0bb2a&view=pt&as_from=ed l loyd&as_subset=all&as_'Aithin=1d&search=adv&msg = 1 3b05558c2adlb59 2/3 
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9/9/13 Firehouse Subs Mail - 2012 tax projection 

. � I'lease consider the environment before printing this email 
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Fro m :  N a n cy Za k  
To:  

Subject: R E :  Corpora te owners h i p  
Sent: 9/6/2012 1 : 1 9 : 26 P M  +00 : 00 

Em bedded graphics: 8 
H e l lo Ed ' C u rrently S Corporat ions l i mit the a mount  of cha rita ble contri b utions that 
ca n b e  passed through to the owners to the a mo u n t  of the ir  bas is ,  so for o u r  
projects t h i s  ca n o n l y  work for a n  exist ing S Corporat ion that h a s  some existin g  
b a s i s .  The r u l e  t h a t  i n creased the  a mount  y o u  ca n use t o  50% of A G I  inc l uded a 
w a iver  of t h is bas is  l i m itation for S Corps.  I expect that if the 50% l evel is 
rei n stated, the basis l i m itation w i l l  a lso  be l ifted . 

New news - my B/D h a s  i nstituted a new po l icy of not a l low ing LLC's to invest i n  o u r  
projects without speci a l  perm ission . A cou ple  o f  th ings  that they w i l l  be looki ng for 
is a n  operat i ng a g reement without mana g e ment fees a nd they wou ld  h ave to h ave 
Cl ient accou nt forms a p p roved from each su6�investor to be sure they a re a fl 
a ccred ite d .  If you want  to use a n  LLC a g a i n  th is  year, we shou ld  get sta rted soon . 
We a re look ing to have severa l p rojects a va i l a b le i n  October. 

I look forwa rd to d i scussi ng a l l  of th is  with you . 

NanCJ (j. 'Zak.. 

direct:  

mobi le:   

 

Securities offered through The Strategic Financial Al l iance, Inc. (SFA), member FINRA I SIPC. 

Nancy Zak is a registered representative of SFA. Supervising office 678-954-4000. Neither SFA 

nor its representatives or employees provide legal or tax advice. If legal or tax advice or other 

expert assistance is required, the service of a currently practicing professional should be sought. 
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NOTICE: This email message is for the sole use of the intended recipient(s) and may contain confidential and 

privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. I f  you are not the 

intended recipient, please contact the sender by reply email and destroy all copies of the original message. 

From: Ed Lloyd CPA, PFS, CTC  
Sent: Wednesday, September 05, 2012 3 :48 PM 
To: Nancy Zak 
Subject: Corporate ownership 

Hello Nancy, 

What are your thoughts on an S Corporation 0\ming a forest conservation unit? 

_2_] 
Sincerely, 
Ed Lloyd C PA, PFS, CTC 

Conf lcient !J.l l ty Not 1ce 
t ;  · : , 1 : !  (:(Jpyu q 

; !  'y'Ul• 

� j j j j j 
�'!{ ; -,HnHn,yo:: i ' l,-Jl dny-lLS- l>�-dCl l·d !nx r.lh-,t:•: �;o� 'ri�n��u 

! 1 c : 1  t o  Dt� . •  sen < l n d  c;--;. rwor be ; . sec fo· l i H :  
n1 Hkr;" t ! lfj Dr ·ccon··nc 'Hk';� 1 o  ; � n o t  h e ·  [Fl r ' V  ;H�Y 

: : ·d}l oe : ; r rvr!f:�;cd ccnhlc:·lt =;-:! · · ''-' 'l(t:rHJCd C ' l \' 

of lJy ; ) ; ] � ! : ! ��: I )UH;r  1 ' 1 ; J r '  l i l t �  ;.J ! JO\!C (·lCdrc�;SI;l� !S S' � lCi 'y : l f ( Jh: : i l t :d •/ ' 
1 P  · 'i �:�:·nicr rmn�cw;J :c!v 

From : Nancy Zak  
Sent: Monday, July 30, 2012 6 : 39 PM 
To:  
Subject: RE: IRS Qual ified AGI 

Confidential Treatment Requested by SFA SFA0000002 



Yes, so fa r .  We have n ot g iven u p  h o p e  that t h e  50% cou l d  be restored for t h is 
yea r, b u t  we n eed m o re s u p port i n  t h e  Senate .  W e  have t h e  House .  

Nan'!!} (J. 'Zak. 

direct:  

mobi le :   

 

Securities offered through The Strateg ic Financial Al l iance, Inc. (SFA), member FINRA I SIPC. 

Nancy Zak is a registered representative of SFA. Supervising office 678-954-4000. Neither SFA 

nor its representatives or employees provide legal  or tax advice. If legal or tax advice or other 

expert assistance is required, the service of a currently practicing professional should be sought. 

NOTICE: This email message is for the sole use of the intended recipient(s) and may contain confidential and 

privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. I f  you are not the 

intended recipient, please contact the sender by reply email and destroy al l  copies of the original message. 

From: Ed Lloyd CPA, PFS, CTC [  
Sent: Monday, Ju ly 30, 2012 2 :23 PM 
To: Nancy Zak 
Subject: IRS Qualified AGI 

Hello Nancy. 

Confidential Treatment Requested by SFA SFA0000003 



Are "-e still at :30% of AGI for 2012? 

Thank you. 

Ed 

' "'��--: ..: .. - •�·c ·� $.· ... ,�-
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Fro m :  

To:  

Subject: 

" Ed Lloyd C PA,  PFS, CTC"  

' N a ncy Za k'  

RE : Ca rson 

Sent: 1 2/ 7/2 0 1 2  2 : 54:33 P M  + 0 0 : 00 

E mbedded g raphics: 9 
Correct 

_2J 
Sincerelv, 
Ed Lloyd CPA, PFS, CTC 

� -Jj j j  � 

'n':JO�t�:!  lJy ! h �  !RS y1u . - H �V S h;d(�!  -! 

' \!i  ·dcrnJcd cr  ll :  :Jt� - ��; 1;\ J  
pr O'no· rn�;  rn;HkC'Pl�j �H ' \;con 

Conl!cJ c n t t u l r t y  No!Jce n · ;-<y t J \ :  pr rvdcf;c:d 
C:unv:r·;; ;-1 1 1 { ]  d :s\ r , 'tJ l: i:>!'; oj co · tWl\H' calr0'1 by :J:Hlrcs oPwr \ '1:-l!' l h c  ;.J·uovf; ;-H:du;:-:,sr;l; 

: j  y;J : r  c ; : r u :  p!t;:·l�·,c no! ; y  l f · c  SC'HiCf ! ! 11! ' 1Cd;;l icly 

From : Nancy Zak  
Sent: Friday, December 07, 2012 9 : 51 AM 
To:  
Subject: Carson 

Ca rson is not pa rtic i pat ing ,  correct? 

NanCJ fi. Zak. 

direct:  

Confidential Treatment Requested by SFA SFA0000878 



m o bile:   

 

Securities offered through The Strategic Financial All iance, Inc. (SFA), member FINRA 1 SIPC. 

Nancy Zak is a registered representative of SFA. Supervising office  Neither SFA 

nor its representatives or employees provide legal or tax advice. If legal or tax advice or other 

expert assistance is requ ired, the service of a currently practicing professional should be sought. 

�NOTICE: This emaiLmessage jsJorthe sole use oLthe intended recipient(s) and may contain confidential and 

privileged information. Any unauthorized review, use, disclosure or distribution is  prohibited. I f  you are not the 

intended recipient, please contact the sender by reply email and destroy al l  copies of the original message. 

From : Ed Lloyd CPA, PFS, CTC  
Sent: Friday, December 07, 2012 8 : 1 5 AM 
To: Nancy Zak 
Subject: RE: Need: Mitchell, Kn ight, Powell 

From: Nancy Zak 
Sent: Thursday, December 06, 2012 10 :39 PM 
To:  
Subject: Need: Mitchell, Kn ight, Carson CAF corrections 
Importance: High 

ATTACH ED - M itch e l l 's C l ient Accou nt Form - m u st i nd icate occu pation i n fo o r  
ret i re d .  Yes/No to "A s e n i o r  m i l ita ry, g ovs:rnme nta l o r  pol i t ica l  officer? on  p a g e  1 .  
Pag e  2 m u st have a sset i nfo . 

ATTACHED - K n i g ht's CAF - p a g e  2 n eeds i n it ia ls b y  both N et W o rth a n d  A n n ua l  

Confidential Treatment Requested by  SFA SFA0000879 



I n come.  

OUT - Ca rson - CAF Pag e  2 n eeds i n it ia ls  by both N et W o rth and A n n ua l  I ncome;  
w h ite-out checked box #1 a t  bottom of p a ge .  Carson Add it iona l  D iscl o s u res needs 
a mo u nt of i nvestment. N eed a Form 407 l etter from Ca rson's B/D a d d ressed to  
SFA. Exa m p l e  a ttached . 

ATTACHED - Powel l  - n eed CAF.  Don 't forget the i n it ia ls a n d  asset i nfo ! 

Can you w i re tomorrow A M ?  Gett i n g  c l ose!  

NanCJ {j. Zak. 

di rect:  

mobi le :   

 

Securities offered through The Strategic  Financial All iance, Inc. (SFA), member FINRA I SIPC. 

Nancy Zak is a reg istered representative of SFA. Supervising office 678-954-4000. Neither SFA 

nor its representatives or employees provide legal or tax advice. If legal or tax advice or other 

expert assistance is requ i red, the service of a currently practicing professional shou ld be sought. 

NOTICE: This email message is for the sole use of the intended recipient(s) and may contain confidential and 

privileged information. Any unauthorized review, use. disclosure or distribution is prohibited. I f  you are not the 

intended recipient, please contact the sender by reply email and destroy all copies of the original message. 
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From : Ed Lloyd CPA, PFS, CTC  
Sent: Thu rsday, December 06, 2012 5 : 18 PM 
To: Nancy Zak 
Subject: M itchel l  

__2_] 
Sincerelv, 
Ed Lloyd CPA, PFS, CTC 

:X: j j j j j 
To CflSlHf�  cotnpilar·c�� ·;; l ih  u : q ; l l r cr : lcn·s , ;-�s 

(wr:h d ' 1�J ; ; ·1y 
' · 1c  

;-Jcdrcsscd tH�rCl'l 

Conf!denttaltty Not iCe :  Ti·c mfor r •;;.J t :o \ : r ·  ! ! ' : tv 
Cl'1!·l 1 1  and dts1 r dJt : : l r ln  o! 1hs DV 
ccn;.;cn: l l  ynu f()�;c'v(; lh 1s  : n  ·v : r ·  
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F rom : 

To:  

Subj ect: 

Sent: 

" Ed Lloyd CPA, PFS, CTC"  

N a n cy Zak  

Operat ing  A g reement - Forgot to s i g n  the fi rst o n e  

1 2/ 1 0/20 1 2  1 0 : 0 7 : 2 1  PM + 00 : 00 

Attachments: Forest Conservat ion . pdf 

Embedded graphics: 8 

_::j 
Sincerely, 
Ed Lloyd CPA, PFS, CTC 

:;.::: j j j j j 
"'fD cm;tHC COtnp!i:·H'Ct: fcdc�u! !;.JX <-1dVtCC ( ; (W':-li!H)(j i'l ! i ' :; 

CC!nPlU;l tC:J( iOi1  ( i !  ciu:J  !Jc LSCC fV the ; J l i r p(;;.)C Of (1) ;.li/()IC 'lfj . "( ! ( ; '  l ! � ( ) i / : 1 � ·  p : l ! :y < H \ V  ! ;  H1SdC!H;Il C '  
<·lCWCSSCd / \C�CI' :  
Confldent liJI I t y  Not1ce:  Th� : �  . �y i 1  1S · ; tc�aJr�d u· ;h,t fo: HlUSc n ; :  rH�d w 

Copvw�; ;-md d1sl ! l t) � .  nv the ;-J iJOvc ;-H:d�csscc IS �.:;.: r 1c1 y :Hohbi!cd ·hcul p r 1 0 1  

I !  }'Ol l  ccr:C!VC !hiS 
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OPERATING AGREEMENT 

of 

FOREST CONSERVATION 2012, LLC 
(A Wyoming Limited Liability Company) 

DATED: March 16, 2012, Revised - December 7, 2012 

THE LLC MEMBERSHIP INTEREST REPRESENTED BY THE OPERATING AGREEMENT HAS NOT BEEN 
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR UNDER THE WYOMING SECURITIES ACT, OR SIMILAR LAWS OR ACTS OF OTHER STATES 
IN RELIANCE UPON EXEMPTIONS UNDER THOSE ACTS. THE SALE OR OTHER DISPOSITION OF THE 
MEMBERSHIP INTEREST IS RESTRICTED 
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OPERATING AGREEMENT 

OF 

FOREST CONSERVATION 2012, LLC 

THIS OPERATING AGREEMENT of FOREST CONSERVATION 201 2, LLC (the 
"Company"), a limited liability company organized pursuant to the Wyoming Limited Liability 
Company Act, is executed effective as of the date set forth on the cover page of this Agreement, by 
and among the Company and the Persons executing this Agreement as the Members and Managers. 

ARTICLE I 
FORMATION OF THE COMPANY 

1 . 1 .  Formation. The Company was formed on February 201h, 201 2, upon the filing of the 
Articles of Organization of the Company with the Wyoming Secretary of State. In consideration of 
the mutual promises and covenants contained herein and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the parties hereto agree that the rights and 
obligations of the parties and the administration and termination of the Company shall be governed 
by this Agreement, the Articles �Of Organization, and the Act. 

1 .2. Name. The name of the Company is as set forth on the cover page of this Agreement. 
The Managers may change the name of the Company from time to time as they deem advisable, 

provided appropriate amendments to this Agreement and the Articles of Organization and necessary 
filings under the Act are first obtained. 

1 .3 .  Registered Office and Registered Agent. The Company's registered office within the 
State of Wyoming and its registered agent at such address shall be as determined from time to time 
by the Managers. 

1 .4. Principal Place of Business. The principal place of business of the Company within 
the State of Wyoming shall be at such place or places as the Managers may from time to time deem 
necessary or advisable. 

1 .5. Purposes and Powers. 

(a) The purpose and business ofthe Company shall be act in any lawful business 
for which limited liability companies may be organized under the Act. 

(b) The Company shall have any and all powers, which are necessary 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. 

1 .6. Term. The Company's existence is perpetual, unless the Company is earlier dissolved 
and its affairs wound up in accordance with the provisions of this Agreement or the Act. 

Confidential Treatment Requested by SF A SFA0000993 



1 .  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. Neither any Member, nor a successor, representative, or assign of any Member, shall 
have any right, title, or interest in or to any Company Property owned by the Company or the right to 
partition any Property owned by the Company. 

ARTICLE II 
DEFINITIONS 

2. 1 .  Definitions. The following terms used in this Agreement shall have the following 
meanings (unless otherwise expressly provided herein): 

"Act " means the Wyoming Limited Liability Company Act, as amended from time to 
· · · ··· � -time. 

"Adjusted Capital Account Deficit " means, with respect to any Member, the deficit 
balance, if any, in such Member's Capital Account as of the end of the relevant fiscal year, after 
giving effect to the following adjustments: 

(a) Credit to such Capital Account any amounts to which such Member is 
obligated to restore or is deemed to be obligated to restore pursuant to the penultimate sentences of 
Treasury Regulations Sections 1 .704-2(g)(l ) and 1 .704-2(i)(5); and 

(b) Debit to such Capital Account the items described in 
Sections 1 .  704-1 (b )(2)(ii)(  d)( 4), I .  704-1 (b )(2)(ii)( d)(S), and I .  704- 1 (b )(2)(ii)( d)( 6) of the Treasury 
Regulations. 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Section 1 .  704-1 (b )(2)(ii)( d) of the Treasury Regulations and shall be interpreted 
consistently therewith. 

' 'AdJusted Capital Contributions " means, as of any day, a Member's Capital 
Contributions adjusted as follows: 

(a) Increased by the amount of any Company liabilities which, in 
connection with Distributions; are assumed by such Member or are secured by any Company 
Property distributed to such Member, and 

(b) Reduced by the amount of cash and the Gross Asset Value of any 
Company Property distributed to such Member and the amount of any liabilities of such Member 
assumed by the Company or which are secured by any Property contributed by such Member to the 
Company. 

In the event a Member transfers all or any portion of such Member's Membership Interest in 
accordance with the terms of this Agreement, the transferee shall succeed to the Adjusted Capital 
Contribution of the transferor to the extent it relates to the transferred Membership Interest or portion 
thereof. 

2 
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"Affiliate " of a specified Person means (i) any Person directly or indirectly 
controlling, controlled by, or under common control with the specified Person; (ii) any Person 
owning or controlling ten percent or more of the outstanding voting securities of the specified 
Person; (iii) any officer, director or partner of the specified Person; or (iv) if the specified Person is 
an officer, director, or partner, any entity for which the specified Person acts in such capacity. 

"Agreement " means this Operating Agreement, as amended from time to time. 

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

"Capital Account " means, with respect to any Member, the capital account 
maintained for such Member in accordance with Section 5.5 of this Agreement. 

"Capital Contribution " means all contributions of cash or property (valued for this 
purpose at initial Gross Asset Value) made by a Member or the Member's predecessor in interest. 

"Capital Transaction " means any transactions undertaken by the Company or by any 
entity in which the Company owns an interest, which, were it to generateproceeds,would produce 
Company Sales Proceeds or Company Refinancing Proceeds. 

"Code " means the Internal Revenue Code of 1 986, as amended from tinie to time 
(and any corresponding provisions of succeeding law). 

"Company Cash Flow " for any period means the excess, if any, of (A) the sum of 
(i) all gross receipts from any source for such period, other than from Company loans, Capital 
Transactions, and Capital Contributions, and (ii) any funds released by the Company from previously 
established reserves, over (B) the sum of (i) all cash expenses paid by the Company for such period 
(including any compensation to the Managers and their Affiliates); (ii) all amounts paid by the 
Company in such period on account of the amortization of the principal of any debts or liabilities of 
the Company (including loans from any Member); (iii) capital expenditures of the Company; and 
(iv) a reasonable reserve for future expenditures as provided by Section 1 1 .3 ;provided, however, that 
the amounts referred to in (B) (i), (ii), and (iii) above shall be taken into account only to the extent 
not funded by Capital Contributions, loans or paid out of previously established reserves. Such term 
shall also include all other funds deemed available for distribution and designated as Company Cash 
Flow by the Managers. 

"Company Minimum Gain " means gain as defined in Treasury Regulations Section 
1 .  704-2( d). 

"Company Refinancing Proceeds " means (i) the cash realized from the financing or 
refinancing of all or any portion of the Property or other Company assets, less the retirement of any 
related mortgage loans and the payment of all expenses relating to the transaction and a reasonable 
reserve for future expenditures as provided by Section 1 1 .3 and (ii) the Company's allocable portion 
of cash realized by an entity in which the Company owns an interest from such entity financing or 
refinancing all or any portion of such entity's  assets, less the retirement of any related mortgage loans 

3 
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and the payment of all expenses relating to such transaction and a reasonable reserve for future 
expenditures as provided by Section 1 1 .3 .  

"Company Sales Proceeds " means (i) the cash realized from the sale, exchange, 
condemnation, casualty, or other disposition of all or any portion of the Property or other Company 
assets, less the retirement of any related mortgage loans and the payment of all expenses relating to 
the transaction and a reasonable reserve for future expenditures as provided by Sections 1 1 .3 and (ii) 
the Company's  allocable portion of cash realized by an entity in which the Company owns an interest 
from the sale, exchange, condemnation, casualty, or other disposition of all or any portion of such 
entity's assets, less the retirement of any related mortgage loans and the payment of all expenses 
relating to such transaction and a reasonable reserve for future expenditures as provided by 
Section 1 1 .3 .  

"Depreciation " means, for each Fiscal Year, an amount equal to the depreciation, 
amortization, or other cost recovery deduction allowable with respect to an asset for such Fiscal 
Year, except that if the Gross Asset Value of an asset differs from its adjusted basis for federal 
income tax purposes at the beginning of such Fiscal Year, Depreciation shall be an amount which 
bears the same ratio to such beginning Gross Asset Value as the federal income tax depreciation, 
amortization, or other cost recovery deduction for such Fiscal Year bears to such beginning adjusted 
t�_:\)?§i��provided, however, that if the adjusted basis for federal income tax purposes of an assetat 
the beginning of such Fiscal Year is zero, Depreciation shall be determined with reference io such 
beginning Gross Asset Value using any reasonable method selected by the Managers. 

"Disinterested Member " means a Member who is not related (within the meaning of 
Section 267(b) of the Code or Section 707(b)( l )  of the Code) to either the Member whose 
Membership Interest is to be transferred as provided in Article VIII or the proposed transferee of 
such Membership Interest. 

"Distribution "  means any money or other property distributed to a :Member with 
respect to the Member's Membership Interest, but shall not include any payment to a Member for 
materials or services rendered nor any reimbursement to a Member for expenses permitted in 
accordance with this Agreement. 

"Domestic Proceeding " means any divorce, annulment, separation, or similar 
proceeding. � 

"Encumbrance " means any lien, pledge, encumbrance, collateral assignment, or 
hypothecation. / 

"Fiscal Year " means an annual accounting period ending December 3 1 of each year 
during the term of the Company, unless otherwise specified by the Managers. 

"Gainsjrom Capital Transactions " means the gains realized by the Company as a 
result of or upon any sale, exchange, condemnation, or other disposition of capital assets of the 

�Company or any entity in which the Company shalLown an interest {whkhassets shallin�lu<ie (:ode 
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Section 123 1  assets and all real and personal property) or as a result of or upon the damage to or 
destruction of such capital assets. 

"Gross Asset Value " means, with respect to any asset, the asset's adjusted basis 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 value of such asset, as determined by the contributing 
Member and the Managers, provided that, if the contributing Member is a Manager, the 
determination of the fair market value of a contributed asset shall be determined by appraisal; 

(b) The Gross Asset Values of all Company assets shall be adjusted to 
equal their respective gross fair market values, as determined by the Managers, as of the following 
times: (i) the acquisition of an additional interest in the Company (other than upon the initial 
formation of the Company) by any new or existing Member in exchange for more than a de minimis 
Capital Contribution; (ii) the distribution by the Company to a Member of more than a de minimis 
amount of Company Property as consideration for an interest in the Company; and (iii) the 
liquidation of the Company within the meaning of Treasury Regulations Section 1 .704-1 (b )(2)(ii)(g); 
provided, however, that the adjustments pursuant to clauses (i) and (ii) above shall be made only if 
the Managers reasonably determine that such adjustments are necessary or appropriate to reflect the 
relative economic interests of the Members in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any 
Member shall be adjusted to equal the gross fair market value of such asset on the date of 
distribution as determined by the distributee and the Managers, provided that, if the distributee is a 
Manager, the determination of the fair market value of the distributed asset shall be determined by 
appraisal; and 

(d) The Gross Asset Values of Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 
734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account in 
determining Capital Accounts pursuant to Treasury Regulations Section 1 .704-l (b)(2)(iv)(m) and 
subsections (f) of the definition of Profits and Losses herein and 6. 1 1  hereof; provided, however, that 
Gross Asset Values shall not be adjusted pursuant · to this subsection (d) hereof to the extent the 
Managers determine that an adjustment pursuant to subsection (b) hereof is necessary or appropriate 
in connection with a transaction that would otherwise result in an adjustment pursuant to this 
Section (d). 

If the Gro.ss Asset Value of an asset has been determined or adjusted pursuant to subsection 
(a), subsection (�), or subsection (d) hereof, such Gross Asset Value shall thereafter be adjusted by 
the Depreciation taken into account with respect to such asset for purposes of computing Profits, 
Gains from Capital Transactions, or Losses. 

�'Majority of Managers " means a combination of Managers constituting more than 
fifty percent (so;�o) of the number of Managers then elected and qualified. 

' 
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"Majority in Interest " means a combination of any Members who, in the aggregate, 
own more than ·fifty percent of the Membership Interests of all Members. 

"Manager " means each Person executing this Agreement as a Manager, any other 
Person that succeeds such Manager, or any other Person elected to act as Manager of the Company as 
provided in this Agreement. "Managers " refers to such Persons as a group. 

''Memk?r:'-!fleans ea,chJ>ers�QI!�<l��ign�t�<i � ll!11t!l!ll:>er Qfth� Go1TIPat1Y<?� �ch�citt!{! L 
hereto or any other Person admitted as a member of the Company in accordance with this Agreement 

· or the Act. "Mef!Zbers " refers to such Persons as i'Cgroup:-� � 

"Member Minimum Gain " means an amount, with respect to each Member 
Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury 

. � ��J�:ulations Section 1 .  704-2(i). 

"Member Nonrecourse Debt " means any nonrecourse debt (for the purposes of 
Treasury Regulations Section 1 . 1  00 1 -2) of the Company for which any Member bears the "economic 
risk of loss," within the meaning of Treasury Regulations Section 1 .752-2. 

"Member Nonrecourse Deductions " means deductions as described in Treasury 
Regulations Section 1 .704-2(i). The amount of Member Nonrecourse Deductions with respect to 
Member Nonrecourse Debt for any Fiscal Year equals the excess, if any, of (A) the net increase, if 
any, in the amount of Member Minimum Gain attributable to such Member Nonrecourse Debt during 
such Fiscal Year, over (B) the aggregate amount of any Distributions during that Fiscal Year to the 
Member that bears the economic risk ofloss for such Mel!lber N<:>nrecourse Debt to the exten�t such 
Distributions are from the proceeds of such Member Nonrecourse Debt and are allocable to an 
increase in Member Minimum Gain attributable to such Member Nonrecourse Debt, determined in 
accordance with Treasury Regulations Section 1 .  704-2(i). 

"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. 

"Nonrecourse Deductions " means deductions as set forth in Treasury Regulations 
Section 1 .704-2(b)(l ). The amount ofNonrecourse Deductions for a given Fiscal Year equals the 
excess, if any, of(A) the net increase, if any, in the amount of Company Minimum Gain during such 
Fiscal Year, over (B) the aggregate amount of any Distributions during such Fiscal Year of proceeds 
of a Nonrecourse Liability that are allocable to an increase in Company Minimum Gain, determined 
according to the provisions of Treasury Regulations Section 1 .704-2(h). 

"Nonrecourse Liability " means any Company liability (or portion thereof) for which 
no Member bears the "economic risk of loss," within the meaning of Treasury Regulations 
Section 1 .752-2. 
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"Percentage Interest" means the percentage, which the Capital Contributions of a 
Member to the Company bears to the Capital Contributions of all Members. The initial Capital 
Contribution of each Member is set forth opposite such Member's name on Schedule I hereto. 

"Person " means an individual, a trust, an estate, a domestic corporation, a foreign 
corporation, a professional corporation, a partnership, a limited partnership, a l imited liability 
company, a foreign limited liability company, an unincorporated association, or another entity. 

"Profits " and "Losses " means, for each Fiscal Year, an amount equal to the 
Company's taxable income or loss for such )iear -orpeiiod- (exduainif Gains from Capital 
Transactions), determined in accordance with Code Section 703(a) (for this purpose, all items of 
income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(l )  
shall be included in taxable income or loss), with the following adjustments: 

(a) . .. 1\.ny income of the Company that is exempt from federal income tax 
and not otherwise taken into account-incomputtng ProfitS ancn.:·osses-purs\lant to ilik definition 
(excluding Gains from Capital Transactions) shall be added to such taxable income or loss; 

(b) Any expenditures of the Company described in Code 
Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury 
Regulations Section 1 .  704-1 (b )(2)(iv)(i), and not otherwise taken into account in computing Profits 
or Losses shall be subtracted from such taxable income or loss; 

(c) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to Subsection (ii) or (iii) of the definition of Gross Asset Value hereof, the amount of such 
adjustment shall be taken into account a� gain or loss from the disposition of such asset for purposes_ 
of computing Profits or Losses; 

(d) Gain or loss resulting from any disposition of Company Property with 
respect to which gain or loss is recognized for federal income tax purposes shall be computed by 
reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax 
basis of such property differs from its Gross Asset Value; 

(e) In lieu of the depreciation, amortization, and other cost recovery 
deductions taken into account in computing such taxable income or loss, there shall be taken into 
account Depreciation for such fiscal year or other period, computed in accordance with the definition 
of Depreciation set out hereof; 

(f) 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)( 4) to be taken into account in determining Capital 
Accounts as a result of a distribution other than in liquidation of a Member's  interest in the 
Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment 
increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the 
disposition of the asset and shall be taken into account for purposes of computing Profits or Losses; 
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(g) Notwithstanding any other provision of this definition of Profits and 
Losses, any items, which are specially allocated pursuant to Sections 6.2, 6.3, 6.7, 6.8, 6.9, 6. 1 0, 
6. 1 1 , or 6 . 12  hereof shall not be taken into account in computing Profits or Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be 
specially allocated pursuant to Sections 6.2, 6.3, 6. 7, 6.8, 6.9, 6. 1 0, 6. 1 1  or 6. 12 hereof shall be 
detennined by applying rules analogous to those set forth in Sections (a) through (f) above. 

"Property" means (i) any and all property acquired by the Company, real and/or 
personal (including, without l imitation, intangible property) and (ii) any and all of the improvements 
constructed on any real property. 

"Secretary of State " means the Secretary of State of Wyoming. 

"Tax Matters Partner " means such Member designated as the "tax matters partner,'' 
as that tenn is defined in the Code and Treasury Regulations. 

"Transfer " means sell, assign, transfer, lease, or otherwise dispose of property, 
including, without limitation, an interest in the Company. 

"Treasury Regulations " means the Income Tax Regulations and Temporary 
Regulations promulgated under the Code, as such regulations may be amended from time to time 
(including corresponding provisions of succeeding regulations). 

ARTICLE III 

MANAGEMENT OF THE COMPANY 

3 . 1 .  The Managers. Except as otherwise may be expressly provided in this Agreement, 
the Articles of Organization, or the Act, all decisions with respect to the management of the business 
and affairs of the Company shall be made by action of a Majority of the Managers taken at a meeting 
or evidenced by a written consent executed by a Majority of the Managers. Meetings of the 
Managers may be held on such terms and after such notice as the Managers may establish. The 
Managers shall have full and complete authority, power, and discretion to manage and control the 
business of the Company, to make all decisions regarding those matters, and to perform any and all 
other acts customary or incident to the management of the Company's business, except only as to 
those acts as to which approval by the Members is expressly required by the Articles of 
Organization, this Agreement, the Act, or other applicable law. The Managers may delegate 
responsibility for the day-to-day management of the Company to any individual Manager or Person 
retained by the Managers, who shall have and exercise on behalf of the Company all powers and 
rights necessary or convenient to carry out such management responsibilities. 

3 .2. Limitations on Power and Authority of Managers. Without the consent of all the 
Members, the Managers shall have no authority to do any ofthe following: 

(a) Any act in contravention of tl:lis Agreement; 
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(b) Any act which would make it impossible to carry on the ordinary business of 
the Company; or 

(c) Possess Property of the Company or assign the Company's rights in specific 
Property for other than Company purposes. 

3.3.  Compensation and Expenses. The Managers shall not receive any compensation from 
the Company for serving as Managers, but the Company will reimburse Managers for expenses 
incurred by the Managers in connection with their service to the Company. Nothing contained in this 
Section 3.3 is intended to affect the Percentage Interests of Managers who are also Members or the 
amounts that may be payable to the Managers by reason of their respective Percentage Interests. 

3 .4. Indemnification of Managers. The Company shall indemnify the Managers to the 
fullest extent permitted or required by the Act, as amended from time to time, and the Company may 
advance expenses incurred by a Manager upon the approval of the remaining Managers and the 
receipt by the Company of the signed statement of such Manager agreeing to reimburse the Company 
for such advance in the event it is ultimately determined that such Manager is not entitled to be 
indemnified by the Company against such expenses. The provisions of this Section 3.4 shall apply 
also to any Person to-whornthe�Managers have delegated management authority as provided in 
Section 3 . 1 ,  whether or not such Person is a Manager or Member. 

3 .5 .  Limitation on Liability. No Manager of the Company shall be liable to the Company 
for monetary damages for an act or omission in such Person's capacity as a Manager, except as 
provided in the Act for (i) acts or omissions which a Manager knew at the time of the acts or 
omissions were clearly in conflict with the interests of the Company; (ii) any transaction from which 
a Manager derived an improper personal benefit; or (iii) acts or omissions occurring prior to the date 
this provision becomes effective. If the Act is amended to authorize further elimination of or 
limitations on the liability of Managers, then the liability of the Managers shall be eliminated or 
limited to the fullest extent permitted by the Act as so amended. Any repeal or modification of this 
Section shall not adversely affect the right or protection of a Manager existing at the time of such 
repeal or modification. The provisions of this Section 3.5 shall apply also to any Person to whom the 
Managers have delegated management authority as provided in Section 3 . 1 ,  whether or not such 
Person is a Manager or Member. 

3 .6. Liability for Return of Capital Contribution. The Managers shall not be liable for the 
return of the Capital Contributions of the Members, and upon dissolution, the Members shall look 
solely to the assets of the Company. 

ARTICLE IV 
RIGHTS AND OBLIGATIONS OF MEMBERS 

4. 1 .  Names and Interests of Members. The names and Membership Interests of the 
Members are as reflected in Schedule I attached and incorporated by reference. 
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4.2. No Management by Members. The Members may serve as Managers if duly elected, 
however, Members may not take part in the management or control of the business, nor transact any 
business for the Company, nor shall they have power to sign for or to bind the Company unless they 
are an elected manager. 

4.3. Election of Managers. The Members shall have the power by the action of a Majority 
in Interest to elect a Person to serve as a Manager to replace any Manager no longer able to serve in 
such capacity due to such Manager's death, resignation or the vote of a Majority in Interest of the 
Members to remove such Manager. 

4.4. Action by Members. Any action to be taken by the Members under the Act or this 
Agreement may be taken (i) at a meeting of Members held on such terms, and after such notice as the 

. Managers may establish;pral'ided_however, that notice of a ms:eting ofMembers_IJitl�tbe giye11to 
all Members entitled to vote at the meeting at least five (5) days before the date of the meeting or (ii) 
by written action of a Majority in Interest of the Members; provided, however, that any action 
requiring the consent of all Members under this Agreement, the Act, or other applicable law taken by 
written action must be signed by all Members. A Member may vote in person or by written proxy 
filed with the Company before or at the time of the meeting. Notice is not necessary of action 
proposed by written action, or an approval given by written action, unless specifically required by 
this Agreement, the Act, or other applicable law. Such written actions must be kept with the records 
of the Company. 

4.5. Limited Liability. The Members shall not be required to make any contribution to the 
capital of the Company except as set forth in Article V, nor shall the Members in their capacity as 
such be bound by, or personally liable for, any expense, liability, or obligation of the Company 
except to the extent of their interest in the Company and the obligation to return Distributions made 
to them under certain circumstances as required by the Act. The Members shall be under no 
obligation to restore a deficit capital account upon the dissolution of the Company or the liquidation 
of any of their Membership Interests. 

4.6. Bankruptcy or Incapacity of a Member. A Member shall cease to have any power as a 
Member or a Manager, any voting rights or rights of approval hereunder upon death, bankruptcy, 
insolvency, dissolution, assignment for the benefit of creditors, or legal incapacity; and each 
Member, its personal representative, estate, or successor upon the occurrence of any such event shall 
have only the rights, powers, and privileges of a transferee enumerated in Section 8 .4 and shall be 
liable for all obligations of such Member under this Agreement. In no event, however, shall a 
personal representative or successor become a substitute Member unless the requirements of 
Section 8.3 are satisfied. 
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ARTICLE V 
CAPITAL CONTRIBUTIONS AND LOANS 

5 . 1 .  Initial Capital Contributions. Contemporaneously with the execution of this 
Agreement, the Members have each contributed cash to the Company in the respective amounts set 
forth as the initial Capital Contribution opposite their names on Schedule I attached hereto. AIJ 
Members must be accredited investors. 

5 .2. Additional Funds. In the event that the Managers determine at any time (or from time 
.� te time)·that·additienal·funds·are·required by the Cempanyfor or·in respect·ef its business er·to pay� 

any of its obligations, expenses, costs, liabilities, or expenditures (including, without limitation, any 
operating deficits), then the Managers, in their sole discretion, may borrow all or part of such 

. adaitionar:fun:d�ToifbehaJfoftlie·Company, \vith .. interesrpayable atthen�prevailing·rates�·from one········ . 

or more of the Managers, Members, or from commercial banks, savings and loan associations, or 
. <?!her co��J:"cifi!l�IldingJ�titutions. 

5.3. Additional Capital Contributions. If the Managers determine that additional funds are 
required for the purposes set forth in Section 5.2 of this Agreement and that all or any portion of such 
additional funds should be contributed to the Company as additional Capital Contributions, the 
Managers may propose to the Members that the Members make additional Capital Contributions. 
Upon unanimous agreement of the Members to make such additional Capital Contributions, the 
Members shall make the necessary additional Capital Contributions to the Company in proportion to 
their respective Percentage Interests. 

5.4. No Interest on Capital Contributions. No interest shall be paid on any contribution to 
the capital of the Company. 

5.5. Capital Accounts. A Capital Account shall be established for each Member and shall 
be credited with each Member's initial and any additional Capital Contributions. All contributions 
of property to the Company by a Member shall be valued and credited to the Member's Capital 
Account at such property's Gross Asset Value on the date of contribution. All distributions of 
propc:t:ty to a M�m})er by the company shall be valued and debited against such .Member's Capital 
Account at such propet:ty's Gross Asset Value on the date of distribution. Each Member's Capital 
Account shall at .all times be determined and maintained pursuant to the principles of this Section 5.4 
and Treasury Regulations Section 1.704- l (b)(2)(iv). Each Member's Capital Account shall be 
increased in accordance with such Treasury Regulations by: 

(i) The amount of Profits allocated to the Member pursuant to this Agreement; 

(ii) The amount of all Gains from Capital Transactions allocated to the Member 
pursuant to this Agreement; and 

(iii) The amount of any Company liabilities assumed by the Member or which any 
Company Propet:ty secures by distributed to such Member. 

Each Member's capital account shall be decreased in accordance with such Treasury 
Regulations by: 
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(i) 

(ii) 
this Agreement; 

The amount of Losses allocated to the Member pursuant to this Agreement; 

The amount of Company Cash Flow distributed to the Member pursuant to 

(iii) The amount of Company Sales Proceeds and Company Refinancing Proceeds 
distributed to th� Member pursuant to this Agreement; and 

(iv) The amount of any liabilities of the Member assumed by the Company or 
which are secured by any property contributed by such Member to the Company. 

In addition, each Member's Capital Account shall be subject to such other adjustments as 
may be required in order to comply with the capital account maintenance requirements of 
Section 704(b) of the Code. In the event that the Managers shall detennine that it is prudent to 
modify the manner in which the Capital Accounts, or any debits or credits thereto (including, without 
limitation, debits or credits relating to liabilities that are secured by contributed or distributed 
property or that are assumed by the Company or the Members), are computed in order to comply 
with such Treasury Regulations, the Managers may make such modification, provided that it is not likely to have a matefialeffect on the amoUnts distributable t<f any Meiril5eYtipondissolutio1Yof the 
Company. The Managers also shall (i) make any adjustments that are necessary or appropriate to 

. maint(lin eql.lality between th(;l Capital Accounts ofthe Members an<! the amount of Company capital 
reflected on the Company's  balance sheet, as computed for book purposes, in accordanc� with 
Treasury Regulations Section I .  704- I (b )(2)(iv)(g) and (ii) make any appropriate modifications in the 
event unanticipated events might otherwise cause this Agreement not to comply with Treasury 
Regulations Section 1 .  704-1 (b). 

ARTICLE VI 
ALLOCA TlONS, ELECTIONS, AND REPORTS 

6. 1 .  Profits and Losses. 

(a) Except as otherwise provided herein, Profits and Losses of the Company and 
all items of tax credit and tax preference shall be allocated among the Members in accordance with 
their respective Percentage Interests. In the event the Percentage Interests vary during any Fiscal 
Year, Profits and Losses and all items of tax credit and tax preference for such Fiscal Year shall be 
allocated among the Members on a daily basis in accordance with their varying Percentage Interests 
during the Fiscal Year. 

(b) Losses allocated pursuant to this Section 6. 1 shall not exceed the maximum 
amount of Losses that can be so allocated without causing any Member to have an Adjusted Account 
Capital Account Deficit at the end of any Fiscal Year. In the event some but not all of the Members 
would have Adjusted Capital Account Deficits as a consequence of an allocation of Losses pursuant 
to this Section 6. I ,  the limitation set forth in this Section 6. I shall be applied on a Member by 
Member basis so as to allocate the maximum possible Losses to each Member under 
Section 1 .  704- 1 (b )(2)(ii)( d) of the Treasury Regulations. 
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6.2. Nonrecourse Deductions. Nonrecourse Deductions shall be allocated among the 
Members in accordance with their respective Percentage Interests. 

6.3. Member Nonrecourse Deductions. Any Member Nonrecourse Deductions shall be 
specially allocated to the Member who bears the economic risk of loss with respect to the Member 
Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in accordance 
with Treasury Regulations Section 1 .  704-2(i). 

6.4. Allocations Between Transferor and Transferee. In the event of the transfer of all or 
any part of a Member's Membership Interest (in accordance with the provisions of this Agreement) 
at any time other than at the end of a Fiscal Year, or the admission of a new Member (in accordance 
with the terms of this Agreement), the transferring Member or new Member's share of the 
Company's  income, gain, loss, deductions, and credits, as computed both for accounting purposes 
and for federal income tax purposes, shall be allocated between the transferor Member and the 
transferee Member, or the new Member and the other Members, as the case may be, in the same ratio 
as the number of days in such Fiscal Year before and after the date of the transfer or admission; 
provided, however, that if there has been a sale or other disposition of the assets of the Company (or 
_ any part thereof) during suc:h Fiscal Year, then upQn the mut:q<'t} �gr��mt:mt9Lilll the Members 
(excluding the new Member and the transferring Member), the Company shall treat the periods 
before and after the date of the transfer or admission as separate Fiscal Years and allocate the 

- Company's net income, gain, net loss, deductions, and credits for each. of.such deemed separate 
Fi�cal Years. Notwithstanding the foregoing, the Company's "allocable cash basis items," as that 
term is used in Section 706(d)(2)(B) ofthe Code, shall be allocated as required by Section 706(d)(2) 
of the Code and the Treasury Regulations thereunder. 

6.5. Gains from Capital Transactions. Gains from Capital Transactions during any Fiscal 
Year shall be allocated as follows: 

(a) First, to those Members whose Capital Accounts immediately prior to the 
Capital Transaction were negative, in an amount sufficient to increase the Capital Accounts to zero, 
but in the event sufficient gain is not recognized to do so, then among them pro rata in proportion to 
their negative Capital Accounts; 

(b) Second, to the Members in an amount equal to the difference between the 
Company Sales Proceeds to be distributed to each of the Members as provided in Section 7 J and the 
Capital Accounts of each respective Member as adjusted (if necessary) by paragraph (a) above, but in 
the event sufficient gain is not recognized to do so, then among the Members in an amount which, 
when credited to the Capital Accounts of the Members, results in the Members' Capital Accounts' 
bearing the same ratio to one another as the ratio of the distribution of Company Sales Proceeds to 
each of the Members, as provided in Section 7.3 ; and thereafter 

(c) Any remaining gain shall be allocated among the Members in accordance with 
their respective Percentage Interests as of the date of the Capital Transaction giving rise to the gain. 

6.6. Contributed Property. In accordance with Code Section 704(c) and the Treasury 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to 
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the capital of the Company shall, solely for tax purposes, be allocated among the Members so as to 
take account of any variation between the adjusted basis of such property to the Company for federal 
income tax purposes and its initial Gross Asset Value at the time of contribution. 

In the event the Gross Asset Value of any Company asset is adjusted pursuant to the 
definition of Gross Asset Value hereof, subsequent allocations of income, gain, loss, and deduction 
with respect to such asset shall take account of any variation between the adjusted basis of such asset 
for federal income tax purposes and its Gross Asset Value in the same manner as under Code 
Section 704(c) and the Treasury Regulations thereunder. 

The Managers in any manner that reasonably reflects the purpose and intention of this 
Agreement shall make any elections or other decisions relating to such allocations. Allocations 
pursuanfto-tliis Section 6.6 are solely for purposes-offea(mil,-�S!ate, ana locanaxes arid shall not 
affect, or in any way be taken into account in computing, any Member's Capital Account or share of 

Y_mfit�, Loss�s, other items, or PistrilmtiQil,s R!.lTSJ!amJo �y_Qroyi_§j()g o(fuis Agreement. 

6.7. Minimum Gain Chargeback. Ifthere is a net decrease in Company Minimum Gain 
during any Fiscal Year, each Member shall be specially allocated items of Company income and gain 
for such year (and, if necessary, subsequent years) in an amount equal to such Member's share of the 
net decrease in Company Minimum Gain, determined in accordance with Treasury Regulation 
Section 1 .704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to the 
respective amounts required for allocation to each Member pursuant thereto. The items to be so 
allocated shall be determined in accordance with Treasury Regulations Sections 1 .704-2(f) and 
1 .704-20)(2). This Section 6.7 is intended to comply with the minimum gain chargeback 
requirement in Treasury Regulation 1 .  704-2(f) and shall be interpreted consistently therewith. 

6.8. Member Minimum Gain Chargebiick. If there is-a netdecrease in Member Minimum 
Gain attributable to a Member Nonrecourse Debt, as defined in Treasury Regulations 
Section 1 .704-2(i)(4), during any Fiscal Year, each Member who has a share of the Member 
Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with 
Treasury Regulations Section l .704-2(i)(5), shall be specially allocated items of Company income 
and gain for such Fiscal Year (and, if necessary,subsequent FiscalYears) 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 for allocation to each Member pursuant thereto. The items to be so allocated shall 
be determined in accordance with Treasury Regulations Section 1 .704-2(i)(4). This Section 6.8 is 
intended to comply with the Member Minimum Gain Chargeback requirement in Treasury 
Regulations Section 1 .704(i)(4) and shall be interpreted consistently therewith. 

6.9. Qualified Income Offset. If any Member unexpectedly receives an adjustment, 
allocation, or distribution as described in Treasury Regulations Section 1 .  704-1 (b )(2)(ii)( d)( 4) 
through (6) which causes or increases a deficit capital account balance in such Member's Capital 
Account (as determined in accordance with such Regulations) items of Company income and gain 
shall be specially allocated to each such Member in an amount and manner sufficient to eliminate, to 
the extent required by the Treasury Regulations, the Adjusted Capital Account Deficit of such 
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Member as quickly as possible, provided that an allocation pursuant to this Section 6.9 shall be made 
if and only to the extent that such Member would have an Adjusted Capital Account Deficit after all 
other allocations provided for in this Article VI have been tentatively made as if this Section 6.9 
were not in the Agreement. This provision is intended to be a "qualified income offset," as defined 
in Treasury Regulation Section I .  704-1 (b )(2)(ii)( d), such Treasury Regulations being specifically 
incorporated herein by reference . 

. 6.10. Gl"oss1ncomeA/loca1ion. Inthe.eYentany Member has a deficitCapitaLAccount at . 

the end of any Company Fiscal Year which is in excess of the sum of (i) the amount such Member is 
. obligated torestoreand(ii) the runounfsuch Meiiioerlsdeemedtooe.obligafed to restore pursuant to 
the penultimate sentences of Treasury Regulations Sections 1 .704-2(g)(l )  and 1 .704-2(i)(5), each 
such Member shall be specially allocated items of Company income and gain in the amount of such 
excess as quickly as possible, provided that an allocation pursuant to this Section 6. 1 0  shall be made 
if and only to the extent that such Member would have a deficit Capital Account in excess of such 
sum after aiL other allocations.provided.forin this Article Vlhaye b.e.en tentatively made as if this 
Section 6. 1 0  and Section 6.9 hereof were not in this Agreement. 

6. 1 1 . Section 7 54 Adjustment. 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-l (b)(2)(iv)(m)(2) or Treasury Regulations 
Section 1 .704-l (b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as the 
result of a Distribution to a Member in complete liquidation of such Member's interest in the 
Company, the amount of such adjustment to the Capital Accounts shall be treated as an item of gain 
(if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and 
such gain or loss shall be specially allocated to the Members in accordance with their interests in the 
Company in the event that Treasury Regulations Section L704-l (b)(2)(iv)(m)(2) applies, or to the 
Members to whom such Distribution was made in the event that Treasury Regulations 
Section 1 .  704- 1 (b )(2)(iv)(m)( 4) applies. 

6. 1 2. Curative Allocations. The allocations set forth in Sections 6 . 1 (b), 6.2, 6.3, 6.7, 6.8, 
6.9, 6 . 10, 6. 1 1  hereof (the "Regulatory Allocations") are intended to comply with certain 
requirements of the Treasury Regulations. It is the intent of the Members that, to the extent possible, 
all Regulatory Allocations shall be offset either with other Regulatory Allocations or with special 
allocations of other items of Company income, gain, loss or deduction pursuant to this Section 6. 12. 
Therefore, notwithstanding any other provision of this Article VI (other than the Regulatory 
Allocations), the Managers shall make such offsetting special allocations of Company income, gain, 
loss, or deduction in whatever manner they determine appropriate so that, after such offsetting 
allocations are made, each Member's Capital Account balance is, to the extent possible, equal to the 
Capital Account balance such Member would have had if the Regulatory Allocations were not part of 
the Agreement and all Company items were allocated pursuant to Sections 6 . 1  (a). In exercising their 
discretion under this Section 6. 12, the Managers shall take into account future Regulatory 
Allocations under Sections 6. 7 and 6.8 that, although not yet made, are likely to offset other 
Regulatory Allocations previously made under Sections 6.2 and 6.3 .  

6. 1 3 . Compliance with Treasury Regulations. The above provisions of this Article VI 
notwithstanding, it is specifically understood that the Managers may, without the consent of any 
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Members, make such elections, tax allocations, and adjustments as the Managers deem necessary or 
appropriate to maintain to the greatest extent possible the validity of the tax allocations set forth in 
this Agreement, particularly with regard to Treasury Regulations under Code Section 704(b ) .  

6 . 14. Tax Withholding. The Company shall be authorized to pay, on behalf of any Member, 
any amounts to any federal, state, or local taxing authority, as may be necessary for the Company to 
comply with tax withholding provisions of the Code or the Wyoming General Statutes or other 
income tax or revenue laws of any taxing authority. To the extent the Company pays any such 
amounts that it may be required to pay on behalf of a Member, such amounts shall be treated as a 
cash·· Distribution-to such Member and�shaH� reduce the amount otherwise distributable to such 
Member. 

.ARTICLEVII 

DISTRIBUTIONS 

7.1: CompdnyCashFlow:� The CompanfCasli Flow for each Fiscal Year, to the exferit 
available, shall be distributed to the Members at such times as are determined by the Managers in 
accordance with the Members' respective Percentage Interests. 

7.2. Company Refinancing Proceeds. Company Refinancing Proceeds, to the extent 
available, shall be distributed to the Members within thirty (30) days of the Capital Transaction 
giving rise to such proceeds, or earlier in the discretion of the Managers, in accordance with the 
Members' respective Percentage Interests. 

7.3. Company Sales Proceeds. Company Sales Proceeds, to the extent available, shall be 
distributed to the Members within thirty (30) days of the Capital Transaction giving rise to such 
proceeds, or earlier in the discretion of the Managers, in accordance with the Members' respective 
Percentage Interests. 

7.4. Distributions in Liquidation. Upon liquidation of the Company, all of the Company's 
Property shall be sold as provided in Section 1 0.2 and Profits and Losses allocated accordingly. 
Proceeds from the liquidation of the Company shall be distributed in accordance with the provisions 
of Section 1 0.2. 

7.5. Limitation upon Distributions. No Distribution shall be declared and paid if payment 
of such Distribution would cause the Company to violate any limitation on Distributions provided in 
the Act. 

ARTICLE VIII 
TRANSFER OF INTERESTS AND ADMISSION OF MEMBERS 

8. 1 .  Restrictions on Transfer. Without the prior written consent of a Majority in Interest 
of the Disinterested Members (which consent may be given or withheld in their sole discretion), 
(a) no Member may voluntarily or involuntarily Transfer, or create or suffer to exist any 
Encumbrance against, all or any part of such Member's record or beneficial interest in the Company 
and (b) no Person may be admitted to the Company as a Member. Except for withdrawals in 
connection with a Transfer of a Membership Interest permitted by this Agreement, no Member may 
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withdraw from the Company without the consent of the Majority in Interest of the Disinterested 
Members. 

8.2. Conditions Precedent to Transfors. Any purported Transfer or Encumbrance 
otherwise complying with Section 8. 1 will be ineffective until the transferor and transferee of the 
interest furnish to the Company the instruments and assurances the Managers may request, including, 
without limitation, if requested, an opinion of counsel satisfactory to the Company that the interest in 

. the Company_being Transferr.ed .... or. Encumhered hasheen registered ods exemptfromregis.tration_ _ _ ____ . 

under the Securities Act of 1 933,  as amended (the "Securities Act"), and applicable state securities 
· laws. No Transfer orEncumbrnnce wfflbe.effect1ve if it woula result in the "terriiination'' -ofthe 
Company under Section 708 of the Code unless all of the Managers give their prior written consent 
to the Transfer or Encumbrance.  If a Manager is  a transferor, the approval required by this 
Section 8.2 will be the approval of a Majority in Interest of the Disinterested Members. 

�.}. . .  s._u_bstitu.te.4Me_11J.ber�� -N.o (lSsigl}�e or transferee of a Membership Interest S�(lll be 
admitted as a substituted Member of the Company unless, in addition to compliance with the 
conditions set forth in Section 8.2, all of the following conditions are satisfied: 

(a) The assignee or transferee has executed and delivered all documents deemed 
appropriate by the Managers to reflect such Person's admission to the Company and agreement to be 
bound by this Agreement; 

(b) A Majority in Interest of the Disinterested Members shall have consented in 
writing to such substitution, the granting or denial of which shall be in the sole discretion of such 
Disinterested Members; and ._ · 

(c) If requested by the Managers, payment has been made to the Company C>fa:H 
costs and expenses of admitting such transferee or assignee as a substituted Member. 

8.4. Rights of Transforee. Unless admitted to the Company in accordance with 
Section 8.3,  the transferee of a Membership Interest or a part thereof shall not be entitled to any of 
the rights, powers, or privileges of its predecessor in interest, except that such transferee shall be 
entitled to receive and be credited or debited with its proportionate share of Profits, Losses, Gains 
from Capital Transactions, Company Cash Flow, Company Sales Proceeds, Company Refinancing 
Proceeds, and Distributions in liquidation. 

ARTICLE IX 

BUY-SELL 

9. 1 .  Buy-Sell. Each of the following events shall constitute a "Buy-Sell Event" under this 
Agreement: 

a Member; 
(a) The death, declaration oflegal incompetence or dissolution and winding up of 

(b) A judicial determination of the insolvency of any Member; 
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(c) Any filing of a petition or suit under the bankruptcy laws by or against a 
Member that is not dismissed within sixty (60) days; 

(d) Any purported voluntary or involuntary Transfer or Encumbrance of all or any 
part of a Member's Membership Interest in a manner not expressly permitted by this Agreement; 

(e) Any material breach of this Agreement by a Member, which is not cured 
within ten ( 1  0) days after written notice of such breach, i s  given to the Member by the Company; 

(f) Any instance in which the spouse of a Member commences against a Member, 
or a Member is named in, a Domestic Proceeding; or 

. 

(g) Any withdrawal by a Member from the Company other than as may be 
expressly permitted by this Agreement. 

9.2. Buy-Sell Notice. Upon the occurrence of a Buy-Sell Event, the Member to whom 
such event has occurred (the "Withdrawing Member"), or its executor, administrator, or other legal 
representative in the event of death or declaration of legal incompetency, shall give notice of the 
Buy-Sell Event (the "Buy-Sell Notice") to the other Members within ten (1 0) days after its 
occurrence. If the Withdrawing Member fails to give the Buy-Sell Notice, any other Member (other 
than a Withdrawing Member) may give the notice at any time thereafter and by so doing commence 
the buy-sell procedure provided for in this Article IX. 

9.3. Member 's Purchase Option. Upon the occurrence of a Buy-Sell Event, each ofthe 
Members, except the Withdrawing Member and any other Withdrawing Member, shall have an 
option to purchase (the "Purchase Option") the Withdrawing Member's Membership Interest at 
Closing on the terms and conditions set forth in this Article IX. This right will be allocated among 
the Members who elect to purchase (the "Purchasing Members") in the proportion they mutually 
agree upon, or, in the absence of agreement, in the ratio that each of the Purchasing Member's 
Percentage Interest bears to the aggregate Percentage Interests of all Purchasing Members. The 
Purchasing Members must give notice of their election to exercise their Purchase Option to the 
Withdrawing Member and all other Members within thirty (30) days following delivery of the Buy
Sell Notice. 

9.4. Assignment of Purchase Option. If, at the occurrence of a Buy-Sell Event, there exist 
only two (2) then-current Members (including the Withdrawing Member), the Member that is not 
withdrawing shall have the option during the thirty (30) day period set forth in Section 9.3 to assign 
all or part of its Purchase Option to any Person other than the Withdrawing Member (the "Purchase 
Option Assignee") by notifying the Withdrawing Member and the Company of such assignment in 
writing. After delivery of such notice, the Purchase Option Assignee shall have the option to 
purchase the Withdrawing Member's Membership Interest (to the extent so assigned) on the same 
terms and conditions as would apply to the Member from which the Purchase Option was assigned; 
provided, however, that the Purchase Option Assignee shall not have the rights of assignment set 
forth in this Section 9.4. Notwithstanding any other provision of Article VIII or this Article IX, any 
Purchase Option Assignee which exercises its Purchase Option, as provided herein, (i) shall only 
have those rights as specified in Section 8.4 above, (ii) shall not be admitted as a substitute Member 
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without full compliance with Section 8.3 and (iii) shall be subject to the Buy-Sell restrictions 
imposed under this Article IX. In the event the Purchase Option Assignee does not exercise the 
�PirrcliaseT>pHon:-ilie�Purchase. Option Assignee shall have no ftlrilier�iights undertliiSAgreemenC�- ��� 

9.5. Agreement on Valuation. Unless otherwise agreed in writing by the purchaser(s) and 
seller within sixty (60) days of the receipt of a Buy-Sell Notice, the purchase price for the 
Withdrawing Member's Membership Interest shall be determined by a single appraisal ofthe value 
of the Withdrawing Member's Membership Interest, as of the date the Buy-Sell Event occurred, 
made by an appraiser agreed upon by the purchaser(s) and seller, which appraisal shall be final. If 
the parties cannot agree on a single appraiser, three (3) appraisers, one of which is selected by the 
purchaser(s), shall determine the purchase price one selected by the seller, and the third selected by 
the two appraisers. The value determined as of the date of the Buy-Sell Event by a majority of the 
appraisers will be final. The costs of appraisal shall be borne equally between the purchaser(s) as a 
group and the seller. The purchase price to be paid for the Withdrawing Member's  Membership 
Interest will be reduced by the amount of any distributions made by the Company to the 
Withdrawing Member from the date the Buy-Sell Event occurred with respect to the Withdrawing 
Member to the Closing. 

9.6. Closing. The closing (the "Closing") of the purchase of any Membership Interest 
pt1f�ll.�t�tQ !his Article IX shalLtake place on the date agreed upon by thepurchaser(s)�and seller, but 
not later than ninety (90) days after the delivery of the Buy-Sell Notice: The purchase price for each�� � 
Membership Interest being purchased will be payable in full in cash at Closing. The purchase price 
will bear interest from the date of the occurrence of the Buy-Sell Event until the Closing at an 
interest rate equal to the prime rate of interest charged by Wachovia Bank, N .A., last published prior 
to the occurrence of the Buy-Sell Event. Upon payment of the purchase price, the Member selling its 
Membership Interest shall execute and deliver such assignments and other instruments as may be 
reasonably necessary to evidence and carry out the transfer of its Membership Interest to the 

�purchaser(s). Jn�connection with the sale of any Membership Interest under this Arti�le IX, unless 
otherwise agreed by the purchaser(s) and seller, the purchaser(s) will assume the seller's allocable 
portion of Company obligations to the extent related to the transferred interest as well as the seller's 
individual obligations to the extent related to the transferred interest, other than income tax liabilities 
ofthe seller. Notwithstanding any other provision of Article VIII or this Article IX, any transferee, 
assignee, or purchaser of a Member's interest, as provided herein, shall only have those rights as 
specified in Section 8.4 above, and shall not be admitted as a substitute Member without full 
compliance with Section 8.3. 

9.7. Effect of the Rule Against Perpetuities. Notwithstanding any other provision of this 
Agreement, all options and rights to purchase or sell created by this Agreement shall expire on the 
later of (a) twenty-one (2 1 )  years after the death of the last remaining child, living as of the date of 
this Agreement, of any Member who is a member of the Company at the time of its organization, or 
(b) twenty-one (21)  years after the death of the last to die of the individual Members who are 
members of the Company at the time of its organization. 

9.8. Effect on Withdrawing Member 's Interest. From the date of the occurrence of the Hiiy-Sell Eveiit to the earlier of(i) ninety (90) days after the delivery ofthe Buy:.Sell Ncitice, or (ii} 
the date of the Transfer of the Withdrawing Member's Membership Interest at Closing under this 
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·�J; 
• Article IX, the Percentage Interest represented by the Withdrawing Member's Membership Interest 

will be excluded from any calculation of aggregate Percentage Interests for purposes of any approval 
required of Members under this Agreement. Without limiting the generality of any other provision 
of this Agreement, upon the exercise of the Purchase Option, the Withdrawing Member, without 
further action, will have no rights in the Company or against the Company, any Member or any 
Manager other than the right to receive payment for its Membership Interest in accordance with this 
Article IX. 

9.9. Failure to Exercise Purchase Option. In the event the Members or Purchase Option �Assignee, ifany,. do not exercise their Purchase Options, the Wftharawing Memoeror�itsexecutor; 
administrator, or other legal representative in the event of death or declaration oflegal incompetency, 
may transfer its economic rights in the Membership Interest of the Withdrawing Member to any 
Person; provided, however that any transferee of the Withdrawing Member's Membership Interest, 
as provided herein, (i) shall only have those rights as specified in Section 8.4, (ii) shall not be 

�. ����-� -��- admitted as asubstituteMember without full compliance withSection_R3 and (iiil-shaiLb_e�subject t<>. 
the Buy-Sell restrictions imposed under this Article IX. 

ARTICLE X 
DISSOLUTION AND LIQUIDATION OF THE COMPANY 

I 0. 1 .  Dissolution Events. The happening of an event of withdrawal with respect to a 
Member shall not cause the dissolution of the Company. The Company will only be dissolved upon 
the happening of any of the following events: 

(a) All or substantially all of the assets of the Company are sold, exchanged, or 
otherwise transferred (unless the Managers notify the M embers thatthey�hC:lYe etected to <::9I1tinue the 
business of the Company, in which event the Company will continue until the Managers give notice 
that they elect to dissolve the Company); 

(b) All Members sign a document stating their election to dissolve the Company; 

(c) The entry of a final judgment, order, or decree of a court of competent 
jurisdiction adjudicating the Company to be bankrupt and the expiration without appeal of the 
period, if any, allowed by applicable law in which to appeal ; 

(d) The entry of a decree of judicial dissolution or the issuance of a certificate for 
administrative dissolution under the Act. 

1 0.2. Liquidation. Upon the happening of any of the events specified in Section 1 0. 1 ,  the 
Managers, or any liquidating trustee elected by the Members, will commence as promptly as 
practicable to wind up the Company's  affairs unless the Managers or the liquidating trustee (either, 
the "Liquidator") determines that an immediate liquidation of Company assets would cause undue 
loss to the Company, in which event the liquidation may be deferred for a time determined by the 
Liquidator to be appropriate. Assets of the Company may be liquidated or distributed in kind, as the 
Liquidator deterrr1ines to be appropriate. The Members will continue to share Company Cash Flow, 
Profits, and Losses during the period of liquidation in the manner set forth in Articles VI and VII. 
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The proceeds from liquidation of the Company, including repayment of any debts of Members to the 
Company, and any Company assets that are not sold in connection with the liquidation will be 
applied in the following order of priority: 

(a) To payment of the debts and satisfaction of the other obligations of the 
Company, including, without limitation, debts and obligations to Members; 

(b) . Io the establisbmentofany res�rres_<leemed appnm.ri_ate by !lleLkLui<i<!tQL(QL . ... . 
any liabilities or obligations of the Company, which reserves will be held for the purpose of paying 

- -liabilities or obligations and, at The expiration of a period-tlieT.Tquidatofoeems appropriate; Will be -
distributed in the manner provided in Section 1 0.2(c); and thereafter 

(c) To the payment to the Members of the positive balances in their respective 
Capital Accounts, pro rata, in proportion to the positive balances in those Capital Accounts after 

.. .  _giy_ir1g effect to all allocations under Article VI and all Distributions under Ar!icle VII for all prior 
periods, including the period during which the process ofTiqufdatlono-ccurs . . .  ··· ··· ·· ·· . . . . . .. . .. . 

1 0.3 .  Articles of Dissolution. Upon the dissolution and commencement of the winding up 
of the Company, the Managers shall cause Articles of Dissolution to be executed on behalf of the 
Company and filed with the Secretary of State, and the Managers shall execute, acknowledge, and 
file any and all other instruments necessary or appropriate to reflect the dissolution of the Company. 

ARTICLE XI 

MISCELLANEOUS 

1 1 . 1 .  Other Activities of Members and Managers. Any Member and its Affiliates and the 
Manager and its Affiliates may engage in or possess anTnterest In other-business ventures of any 
nature or description, independently or with others, including, but not limited to, the real estate 
business in all its phases, which shall include, without limitation, ownership, operation, 
management, syndication, and development of real property, whether the same are competitive with 
the activities of the Company, or other otherwise, without having or incurring any obligation to offer 
any interest in such activities to the Company or any Member and neither the company nor any 
Member or Manager shall have any rights in or to such independent ventures or the income or profits 
derived therefrom. by virtue ofthis Agreement. 

1 1 .2 .  Records. The records of the Company will be maintained at the Company's principal 
place of business, or at such other place selected by the Managers, provided that the Company keep 
at its principal place of business the records required by the Act to be maintained there. Appropriate 
records in reasonable detail will be maintained to reflect income tax information for the Members. 
Each Member, at such Member's expense, may inspect and make copies of the records maintained 
by the Company and may require an audit of the books of account maintained by the Company to be 
conducted by independent accountants for the Company. 

1 1 .3 .  Reserves. The Managers may cause the Company to create reasonable reserve 
accounts to be used exclusively to fund Company operating deficits and for any other valid Company 
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purpose. The Managers shall in their sole discretion determine the amount of payments to such 
reserve accounts. 

1 1 .4. Notices. The Managers will notify the Members of any change in the name, principal 
or registered office or registered agent of the Company. Any notice or other communication required 
by this Agreement must be in writing. Notices and other communications will be deemed to have 
been given when delivered by hand or dispatched by means of electronic facsimile transmission or 
nationally recognized akcourier, or on the third-business-day after-being_ deposited in the United 
States mail, postage prepaid. In each case, notice hereunder shall be addressed to the Member to 
whom the l1oiice is intendecfio be given at. sudavtember's- address seff'ortli-on-Schedule I to this 
Agreement or, in the case of the Company, to its principal place of business. A Member may change 
its notice address by notice in writing to the Company and to each other Member given in accordance 
with this Section 1 1 .3 .  

1 1 .5 .  Amendments. No proyision ofth,i�Ag�YillY!ltQr_tll� Ar!i�l�.QLQxgCl!li�tion 111ay be_ . 
amended, nor will any waiver of any term of this Agreement be effective, unless in writing and 
signed by all Managers and by a Majority in Interest of the Members;provided, however, that any 
provision of this Agreement requiring the consent, approval, or action of more than a Majority in 
Interest of the Members (or any provision of the Articles of Organization effecting any such 
provision of this Agreement) may only be amended or waived by a written action signed by all 
Managers and by Members holding the required percentage of Membership Interests. 

1 1 .6. Additional Documents. Each party hereto agrees to execute and acknowledge all 
documents and writings which the Managers may deem necessary or expedient in the creation of the 
Company and the achievement of its purposes, including, but not limited to, Articles of Organization 
and any amendments or cancellation thereof. 

1 1 .7. Representations of Members. Each Member represents and warrants to the Company 
and every other Member that such it (i) is fully aware of, and is capable of bearing, the risks relating 
to an investment in the Company; (ii) understands that its interest in the Company has not been 
registered under the Securities Act or the securities law of any jurisdiction in reliance upon 
exemptions contained in those laws; and (iii) has acquired its interest in the Company for its own 
account, with the intention of holding the interest for investment and without any intention of 
participating directly or indirectly in any redistribution or resale of any portion of the interest in 
violation of the Securities Act or any applicable law. 

1 1 .8 .  Domestic Proceeding Disclosure. Any Member named in a Domestic Proceeding 
shall disclose in any list of assets compiled in connection with such proceeding a statement to the 
effect that such Member's Membership Interest in the Company is subject to certain rights of the 
other Members under the terms of this Agreement. 

1 1 .9. Survival of Rights. Except as otherwise provided herein, this Agreement shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

1 1 . 1  0. Interpretation and Governing Law. When the context in which words are used in this 
Agreement indicates that such is the intent, words in the singular number shall include the plural and 
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vice versa. The masculine gender shall include the feminine and neuter. The Article and Section 
headings or titles shall not define, limit, extend or interpret the scope of this Agreement or any 
particular Article or Section. This Agreement shall be governed and construed in accordance with 
the laws of the State of Wyoming without giving effect to the conflicts of laws provisions thereof. 

1 1 . 1 1 .  Severability. I{anyprovfs!on� sentence,-phrase� -()r word-oftlils�Agreement or the 
application thereof to any Person or circumstance shall be held invalid, the remainder of this 
Agreement, or the application of such provision, sentence, phrase, or word to Persons or 
circumstances, other than those as to which it is held invalid, shall not be affected thereby. 

1 1 . 1 2. Agreement in Counterparts. This Agreement may be executed in several 
counterparts, each of which shall be deemed an original, and all of which shall constitute one and the 
same instrument. In addition, this Agreement may contain more than one counterpart of the 
signature pages and this Agreement may be executed by the affixing ofthe signatures of each of the 
Members to one of such counterpart signature pages; all of such signature pages shall be read as 
though one, and they shall have the same force and effect as though all of the signers had signed a 
single signature page. 

1 1 . 1 3 .  Tax Matters Partner. For purposes of this Agreement, the Managers shall designate 
one Member as the Tax Matters Partner as required by the Code and Treasury Regulations. 

1 1 . 1 4. Creditors Not Benefited. Nothing in this Agreement is intended to benefit any 
creditor of the Company or of any Member. No creditor of the Company or of any Member will be 
entitled to require the Managers to solicit or accept any loan or additional capital contribution for the 
Company or to enforce any right which the Company or any Member may have against a Member, 
whether arising 'lllder this Agreement or otherwise. 

IN WITNESS WHEREOF, the undersigned, being all of the Managers and Members of the 
Company, have caused this Agreement to be duly adopted by the Company and do hereby assume 
and agree to be bound by and to perform all of the terms and provisions set forth in this Agreement. 
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SCHEDULE I - Updated membership as of December 7, 201 2  

Ownership 

Gary Appel 5 .52% 
Ray Bouley 5.98% 
Ray Branch 7.36% 
Jarrett Clay 8 .28% 
Jesse Garrett 5 .52% 
Tim Goss 6.44% 
Dennis Hall 5.06% 
Ashley Hooks 6.44% 
Steve Kezman 4. 1 4% 
Michael Knight 5 .52% 
Ed Lloyd 7.55% 
Mark Losby 7.36% 
Billy Mitchell 6.44% 
Lee Powell 1 1 .04% 
Larry Price 7.36% 

1 00.00% 
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Fro m :  

To:  

Subject: 

Sent: 

" Ed Lloyd C PA, PFS, CTC"  

N a n cy Za k  

Forest 2 0 1 2 - Fin a l  : )  

1 2/ 1 0/20 1 2  6 : 3 5 : 10 P M  +00 : 00 

Attachm ents: Forest. pd f  

Em bedded graphics: 8 
Hello Nancy, 

Attached is a schedule of contributions by person .  

Ray Bouley i ncreased to $32,500 

Mine was increased to $41,052 

.Jarrett Clay \\'as not on your list $45,000 

Dennis Hall  ,,·as not on your list S27,500 

SteYe Kezman \\'as not on your list s22,500 

The papenmrk for e\·eryone a bow is also attached. 

__:::j 
Sincerely. 
Ed Lloyd CPA, PFS. CTC 

X: 

C o n f w e n t i <J i t t y  Not1ce 

j j j j J 
i R S  S 

( ; !  io :Jc l;c 
rn;H kC'1nq ur ' U  v: ·nc-Hk'q n:n ·; 

rr. 1y ili�  prn.·liC�i\!ti .ElC ! 1  IS  · ; tended 
c:ll iO'l ov :J:-l ' 1  ns o�IH�r ! ·J;.w : J tHJvc ;J::t:u;:-;sct� 

u �  ·,,. �:,c:dcr l i l H ! lCd;;·i!c:'/ 

. .  
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.. Forest Conservation.2012 . .  

' 

Contribution 

First Name Last Name Received ! 

LOOK AT All OF 2011 MEMBERS 

1 Gary Appel 30,000 
2 Ray Bouley 32,500 
3 Ray Branch 40,000 
4 Jarrett Clay 45,000 
5 Jesse G arrett 30,000 
6 Tim Goss 35,000 
7 Dennis Hal l  27,500 
8 Ashley (Shawn) Hooks 35,000 
9 Steve Kezman 22,500 

10 Michael Knight 30,000 
11 Ed Lloyd 41,052 
12 Mark Los by 40,000 
13 Billy Mitchell  35,000 
14 Lee Powell 60,000 
15 Larry Price 40,000 

543;552 
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1 2/04/2012 1 7 : 4 4  7045883396 BOULEY PRINTING CO PAGE El3/ El3 

OSFA 704588 3 3 9 6  

TH E  STR,\TI;GIC ANI\NCIAL Al.trANCE ADDITIONAL DISCLOSURES 
"PRIVATE" DIRECT PARTICJPA iAON 

PROGRAMS - UNDEVELOPED LAND 
These disclosures era designed to emphasize lhe liquidity and mBTf«itabi!ily feetu�s of Diroct Parfit;ipatloi1Prt:Jgl'8m!J, end to gather eddltloiiaJ 
infonnatlon helpful In evaluating the S!iitebllfty of investments. ThDs& disclosures ero nat complete and not intenOOd to after or supersede the information 
in the Prospectus. For complere dlsclcs!JTI3 of aD progmm feattJras, please refer to the Prospectus. 
Piney Cumberland Holdings, LLC . .. . . ..... .. .... . .  . .  ls e·Private Direct Partlctpation Program; ·As such; ifyou · ·must sell your uoils, you will not be able ttl sell them qulddy because H ls not antidpeted that there will be a puh!k: marlo:et for the units except as 

e�vided for within the PJ:O$�s;l�._lf l!Uqr a PrQ\IISlPIJ exists. 

Jfyou have an expectation that you may need to sell or redesm your units ln the near tann or prior to the anticipated liquidity events as outlined in the 
prospectus, you should not purchase shares lo the program specitled above. 

If the sponsor of this program has, In past of'ferlng documents, prndlcted when a program was likely to become liquid, you should review the 
success of this sponsor fn meeting those llquicllty predictions. Your representative wlll lllform you if they have made such statements ln past 
offering docum�mts and disclose to you how accurate those statements provided to be . 

. . T.h!s. program lsJoraccmdlted invastoro.only.Jtlnvolves the purchasa of a pai'C61 of undeveloped land. An Investment In raw·leod Is highly 
speculative and subject to mar�et risks and forces outside th9 control of the partnership and sponsor. Thle Is a growth investment only for 
Investors comfortable with the risks olscl099d In lhG PPM Including an indefinite holding p&riod. It Is not appropriate for Investors seeking 
currant fneome. 

More complete disclosure of !lqu!dlty and suitabiUty factors may he found in the offering documents. You should read these disclosures carefully before 
deciding to invest 

Client Name(s): Raymond R. Bouley 

Tha following documents wem provided to the cllent(s) 

-.. .r') \1}1) Amount of Purohase: $,_...;5;...,:,.<-<-'1-�-----
Annual Income: $ 3 57} C)ro 
Nat Worth {Including Residence):· $ � COD o:x> 

other Assets: Cash Equivalents 11.r. $ I S:V, o cnJ  
Mutual Funds $ ___ _ 

'"B·Il�l O.$r:J 'D CJ t.S 

Flnanela!s are: Individual 1m 
Nst Worth (Excluding Residence): 

Stocks & Bonds 

Investment Real Est 

Variable Annuities S, �·· Direct Participation 

Managea Futuree REITs $ ___ _ 

Joint D 
s looQ. ao v  
s ' 60, /av 
$ 

$ ___ _ 

$. ___ _ 

Third Party Manager $ Business Interest % $ S W; <)\) -() 
Primary Investment Goal for this Purchase: Real Estate Investment 

What Is the Soui'C6 of Funds for this Investment? Income from Earnings How Long was the Prior lnvGstment Held? __ _ 

How Important Ia the need to quickly and easily conve-rt all or part of this Investment to cash? 
0 Vary Important D Important t:Jsomewhat Important �Not Important 

lJ Chack this box !f thhs form contains updated flnanclal lnformatlon and initial below: JIE__ I acknowledge that updates to financlal lnfonnation captured on this fonn will supersede the lnfonnation currently identified on my client 

�exeunt form and consant to this fnrormat!on being used to update SF A's records. � I represent tllat there havl!l been no changes In irwestment objectives, employment status, add ress or telephone number since rtwe last 
completed a Client Account Form. (If there have been any changes to this information, please complete a new Cfient Account l'orm.) 

Print Purchasers Name Representative's Signaturs Date Print Representative's Name 

(2) Purchaser Signature Oat.:! Reviewing Principal's Signature Data Print Principal's Name 

Print Purchaser's Name 1 1�M����u�mmmm11��mr 
2200 Cmttury P�r1<\lr.ly, Sul1e SOO 

Confidential Treatment Requested by SFA 

Atlanta. GA 3IJ3d5 phone (678) 954- 4000 
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�, ,r .. ·v rr \ ( . . �� [�........ (\\ /' �· ;� l �  !�� .. . / "'---"' h1 .i \,_ 
............ _..... ... 

! : ! ! �d :·: \ ;  U , i (  : ! �·, \ · ·. 1  1 ·\ 1  :d : l .\0. 1 · 1 AD D ITIONAL DISCLOSU RES 
"PRIVATE" D I RECT PARTIC IPATION 

PROGRAMS - UN DEVELOPED LAN D 
These disclosures are designed to emphasize the liquidity and marketability features of Direct Participation Programs, and to gather additional 
information helpful in evaluating the suitability of investments. These disclosures are not complete and not intended to alter or supersede the information 
in the Prospectus. For complete disclosure of all program features. please refer to the Prospectus. 

Piney Cumberla n d  Holdings, LLC 
i s a Private Direct Participation Program . As such. if you 

must sell your units, you will not be able to sell  them quickly because i t  is not anticipated that there will be a public market for the units except as 
provided�for-within the prospectus�il-sueh�a�provision-existsc ·-

·lf you have .an expectation that you may-Reed-to se/l orredeem your units in the near term or prior to the a nticipa ted- liquid ity events as outlined-in-the 
prospectus, you should not pu rchase shares in the program specified above. 

If the sponsor of this program has ,  in past offering documents, predicted when a program was likely to become l iqu id, you s h o uld review the 
success of this sponsor i n  me eting those l iquidity predictions .  Your representative wi l l  i nform you i f  they have made s u c h  state m ents i n  past 
offering documents and d i sclose t o  you h ow a c c u rate those statements provided to be. 

This program i s  for accredited investors only. It involves the purchase of a parcel of  undeveloped land.  An investment i n  raw land i s  h ighty 
specu lative and s u bject to market risks a n d  forces outside the control of the partnership and s p o n sor. This is a g rowth investment o n ly for 

·investors·comfortabl-e-with·thFrisks disclosed in the PPM-including an i ndefinite holding period: It is n o t  appropriate for i nvestors seeking- -
current income. 

More complete disclosure of liqu'dity and s u ita bi lity factors may be found in the offer ing documents. You should read these disclosures carefu l ly before 
deciding to invest . 

Ed Lloyd 

� . - - �_ , _ ,  C l ient Name(s): 

-\_"'" ,' "'-" l 0 -"- ·· · ' . r 1 '--- , The following documents were provided to the cl ient(s) 

Amount of Purchase: S�.J () s:· ]_ 
Annual I n co m e: $ 450 , 0�0 
Net Worth ( Includ ing Re sidence ) : s 3,250 ,000 
Other Assets: Cash Equiv<Jients s 250,000 

Mutual Funds s 
____ _ 

Variable Annuities s ____ _ 

RE/Ts 
s 

___ _ 

Third Party Manager s 800 ,000 

. 
(: 

Financials are: Individual [!] 
Net W o rt h  (Excluding Residence): 

Stocks & Bonds 

Investment Real Est. 

Direct Participation 

Managed F utures 

Business Interest 

Primary Investment Goat for this P u rchase:  _R_e_a_I_E_s_ta_te _____________ _ 

Joint D 
$ 2 ,800,000 

s. ___ _ 

s 560,000 

s ____ _ 

s ____ _ 

s 1 ' 1 90 ,000 

What is the Source of Funds for th is  Investment? I n come H o w  L o n g  w a s  the Prior I nvestm e n t  Held? N/A 
How important is the need to c;uickly and e a s i l y  convert a l l  or part of this  i nvestment to c a s h ?  0 Very Important D I mportant 0Somewhat Important [!] N o t  Important 

[!] Ch eck this box if this form contains updated financial i nformation a n d  i n it ia l  b e low: � I acknowledg e  that updates to financia l information captured on this form wil l  supersede the information currently identifred on my c l ient 

ac<;QJ,Jnt form and consent to thi� rnformation being used to update SF A's records. 
_u_ �- 1 represent that there h:;ve been no change s in investment object rves. employment status. address o r  telephone number since 1/we last 
completed a C!is;nt .t;s:,count Fom1. ( If  there have been any changes to thrs information. please complete a new Client Account Form . )  �1 / 
I l)a drfhe abpve information and l have received the c u rrent offeri n g  d o c u m e n t s . 

( __.S -J _/·,.______ I :,/ 7 J. : .. ( 1 l�jCI?a'ser Sig
,
n;ture 

. . 
/ Date 

2 �/ ._ .... :' _>l � 
Print Purchaser's Name I Represen ta tive 's Signature Date Print Representative's Name 

(2) Purchaser Signature Da te Reviewing Prrncipal's Signature Date Print Principal's Name 

Print Purchaser's Name 1 11111111 111 111 111 1111 1 111 111111 11111 11111 11111111 
• T S F A 1 9 9 * 

2200 Century Parkway, Su1IC SOO Allanla, GA 30345 pMnc (678) 954 - 4000 fax (678) - 954 . 4001 Rev. 6 . 1 5 . 1 2  
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OSFA 
THf STRAHGIC fiNA.,.UA! AlllANU ADDmONAL DISCLOSURES "PRIVATE" DIRECT PARTICIPAllON 

PROGRAMS - UNDEVELOPED LAND 
These� BJTJ designed to emphssizB the tiquidily 8/'fd � f8aJUTeJS of t:Jlroct PSJtJct;aiiofi � -� (J(Jihtiiiiiiillion81 itltcnnaficn he/pfvJ in eva1u8Jing the sui1BbiJlJy at investmetlJs. T'h6s6 dJst;.losuroo tJI'9 not complele 8IK1 not intendsd to 11/!.81 (X� the Jnfcmra!Joo 
in lh9 �.. Fat � dJ;$cJosure cl aJ1 program f8aturos, p/e8$e refer lc the Prospedu.s. 
Piney Cumberland Holdings, LLC 

-------�--:---:----::-:-:--_.......,....,.,..-..,.-----,-,.--...,.-.....,....,-...,..,.-,-. is a Private OWct Partlclpation Progtom. A6 8Uth, lf yoo must sell your units. you will not be able to sell them qu!ddy bec:ause tt 15 nat arnlcipatad that tnere will be a puh9c marltet � the  unlt:s � as 
prcMdod fer within the prosped!Js. if wen a provtslcll exists. 

Jf' you llaYe. sn.�t..ion t:hat � �  need to sell Of redOOm your units In the near tann ot pt1cr to the � !lQuldlty tM!fl!zl as «rttlncd tn Ita! 
ptOSpe<:ttJs, you ShOUld not pute�tasa snares 1n the progrnm spocifiad a.boW. . . ... 
If the sponsor of this pro91am nss, In past offerlng docUments, predleted when a prngnsm was llkcly to become tlqu!d. you shOUld rovtow tM 
st.1CCea of thla sponoor In �thooo Uqufd1ty predlcUons. Your � wttJ Inform you If 1hey ha'IO � &UCh et&teo11011ta In �  � dOctnnents llnd cltsc&olse to you how securata these st:lltements provided to be. 

Th1s � 18 for accredited lnvestots only. It InvolVes the purchase of a parcel of � lend.  An investmont In ...., laM Ia  hJGtYY speeulatlvo and subject to market rtGks and forces ou1Sioo the ccmrol of the partnership and aponsor. 11\'- Ia 11 growth '"'-tment onty fer 
· · · ··· �-fnvcstons·comfct1able wtlh thtufsb dlsclosed In tOO PPM lncludlng sn Indefinite holding periO<f..tt!tl ��Jl��J� ..afnQ cummt lne>Ome. 

. . . . . .. · -··�···· 
More ocmplete disclosure of tiquidity and suitability factors may be found in the offering documents You should road the!S6 <lisclosures C6fCfully beftlr8 
deciding to lnVa$t 

Jarrett W. Clay 
Cltent Name(a): ___________________________ _ 

The rouowtng docUments were provided to lhe cl!ent(s) 
Amotmt or Purchase: � �  �� OW 729-;MO ' 
Amuml lncome: Sc__ ___ _ 

Not Worth (Including Residence): 

.. Other �: Cash Equivalents 

Mutual Funds 

Variable Annuities 

REITs 

$ ' 1�?Jy�? ' 
$. 2$1?1CQO 
$. 2'3& t'J l-
$. ___ _ 

$. ___ _ 

Flnanclals are: Individual l!l 
Net Worth (Excluding Residence): 

Stocks & Bonds 

lnvaslm6nt Real Est 
Direct Partidpat!On 
Managed Futures 

.klint 0 
$ 79�/J!f_ 
$ y 01 '1 ?--� 
s /'jo . oai I 
$ ___ _ 

$. ___ _ 

Third Party Manager $ Business rnterest $. ____ _ Real Estate Investment Primary lll'ICStmmlt Goal for this Purchase: ---r::-=-:-:-::-z:::-:-:::=o....-"":'-:"'r:::-=:-::- -----
lncome from Earnings 

What Is the Source of FundS for this Investment? How Long was tht! Prtor lnve.tment Held? __ _ 

How Important Is tt1e need to �tckly and easily convert all or part of this Investment to cash? 
0 Very Important 0 Important. []SOmewhat Important li!Not Important 

O � � bOX  lf.thla form c:ontalns updated flnanclal lnfonnatfcn and lnttl.al below: 
___ I acknowledge !Jlat updates io financial Information captured on this form will supersede the Information currently Identified on my client 
ac:coont fotm and consent to this !nfomlatlon being used to update SFA's records. 
_1 represent that there 11ave been no changes !n investment objed:ives, employment s�. address or telephone number since 1/We lesl completed a Client Account Form. (If there have been any changes to this information, please complete a new Client Account Fonn.} 

���·�I have received the CWTMI  offerfng documents. 

(2) Purtliaset $i9riature Date 

Print Pun:;hasets � 

2200 Oolm'y P!rtwsy, Su*t $)() 

Confidential Treatment Requested by SF A 

Repiesentatlve's Signature -. � -� 

Reviewing Prindpars Signature Dato 

Print Rep�'s·Narne 

Print Prindpafs NiiiiB. 

11111111111111· . 
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OSFA 
TH£ STRAUGIC fiNA.'ICIAl All I�.£ 

0 BI'OMrllge Accounl I I! �  
� Cholco) (Dinlct Mutual Fl.lnda. LP) 

CUENT ACCOUNT FORM 

11 New Acc:ount OR 0 Update {PI80se 1nt1k:a!e lt:ernlare3 updated ----

I
R;iii;t;iiiift:iiiiji;;d;�i;;i;;;;;l\ --..J 
(RisulstaUIIlA, FlMndall, Pld:dat _, 

A<Novnt Type (NO!J:9\!@tffledl: 
o� 0 Corpornte 0 c.� {l.fTMIVIJGMA) 
0 Estate 0 Trusl M Othet t+ ;"'-L!.- <:... 
0 � 0 Institutional 
TOO (c:heck ooa) - 0 TOO{Joifll) 0 TOO(IndMdua!) 
Jo&rt (d!edc one) - 0 .ll'lo'ROS 0 JT1C 0 � Pn:lpetty u.c (Chedc tnl) • 0 s Corp 0 c Corp i.J PaJtnershjp 

0 T rtlllitJonal !AA 
0 Rdn !AA 
0 RclloYef !AA 
D tnharited 1AA 

AGsiomJt Type (Qmttf!OO}; 
0 lndv(lt) 0 Covtlftleii iRA 
0 403(1>) 0 Simplo IRA 
0 629 Plan 0 SEPISAR-sa> 
0 401(k) 

0 Proal Sl'lam9 Plan 
0 Money f'utttl.. Plan 
O O!tlcr  __ _ 

For fnatltutlonal Accounts, complet9 lnstltutional Sul1abiilty Fctril 
For Additional Reglstrntlons, compteta Client Acccunt Fonn additional reglstmtlon totm nsf! A 132 

0 lnstftutlonal SWtabll1tJ fonn at!at;hQd 0 AlklltiC)nat Re(a!stratlon attacflod 

Acoount �rtle (Trusl.l 
. .. . .  Plan) Soo;ial S«urity 111 Tsx to. 

Jarrett W. Clay 
P!1mary Acct. Hoklat (Trustee. Cu&odlan. or AuthOOzed ll'ldMdual at Entity) 

Redacted Greensboro 
Pttysk::aJ Stroot Addtess (No P 0 Boxes) 
Same as Above 

City 

Malllna � (lfellll'etent from Physiall Street .Address. P.O. Boxes accejltab!e) 
Redact -7600 Redac -7600 
Home T�il ll WOII<JOthet T eleplloM II (specify type) 

CO-A.coount H<lldel (e.g., Spouse. Co-Tn.t$tae, Minor) 

Redac 6997 
Soda! Sectllity ' 

City 
ed@elcpa.com 
El'nall addrsss 

Social Securtty ' 

Mailing Adtltess ('d dlffefent from above, ?.0 Boxes acceplatl!e) City 
CUENT PROFILE: 

NC 
State 

Stale 

State 

DalO ol Tl\1$1 
Reda 1978 
J.�OfBkltl��--

27455 
Zlp 

Zip 

Oate of B!rltl 

ZJp 

Prlrm:�ry Acct Holder: 
US Clllmn? i1Yes 0 No __ (specjfy citlzwslllp & status) GooOOr: Iii! Male 0 Female 
co-Acct Holder: 
us atm�n?· DYes D No __ (&pedfy dllzemhtp & status) Gender: 0 Maltt D Female 

Marttel Status: 0 Single Ill Manlad 0 Wldc:wad 0 OOrrlo$lc Plll1l1ef 

Marital swua: 0 Single 0 Manled 0 WldQwed 0 Oome;sl!c Partnet 
Sales Novus Technologies, Inc. 

Prlmary A.cct Hok1tlt's O=.tpallon Employet Name 

Co-Acct l-lolde(a Occupation Employef Name 

Years EmployE)(! 

Yaars Employed 

Red acted )hapel Hlll, NC 27516 
Employer Phyl!lcal Strei3t Al:ldrou. Clty, & Stata 

Employer Phylllcal Street Addrus, City, & Sla\8 

Prlmary A.cct � Rebred: Co-A.cct Holder RelirE1<1:==-===-:::-::-=:-:=:-:.c:-.:-:-::-,;-:�=�,.,....--
Spedfy previous OCCllpatian(S) and �s) of income Spedfy previous occupa!lon{s) and sooroe{ll) of Income. 

tklw long has Reglstsred ReprosenUIIlve known dient? 0 Years 0 Months liiil New 

Are you, your spouse, or any other lmmedl8te fam!ly member$. including pare11ts, irHaws, Siblings atld dependents employed by or assoclalsd wtth 1M secutftles Industry ore 
finatocia1 8ei'Vk:es regulator? (ex. a partner. �. dlroctor. registered mp or associated person) C Yes II No 

11 yell, !OOfrtjfy type and name: 0 Brol<af-Oooler or Municipal Securities Dealer 0 FINAA or Sell-Regulatory Organization 0 !nveslment Adviser 0 SbaJrttlcs � 
Name of entity{les): ___________________ _ 

An otncer. d!recttJ( Cll 10",{, (or more) shareholder In a publidy-owood company? C Yes II No Name of company ---------
A party to a privata bank account Of correspondent bank account? 0 Yes i1 No 11 Yes. pl.ease spocify; ------------

Asanlof ml!ilolry, govemmental, or poli!!cal official? 0 Yes II No 
� Info:  Proceeds 0 tiold 0 Send 

Frequency ____ _ 

� 0 Ho«J 0 Send 
Requency ___ _ 

Interest o Hold oseoo .Money FlUid o FCRD otllef ___ _ 
Frequency . 

TIIQ.SCCOilllt holde1 undel'lltaitda tllat anyldl<t cash In tho eccoont � be.l!westoo In a monay rnwlletl'und, d�poslt-licc:ount, Ofothefinvaslmerit m;m avallat*l through yoor 
tlnanelal organlzatioo. unles$ the Paf1lc:!pant e!ec!s othelw!se by chedOOg tile box �OW- Any !lUCh lnvtl$tmenl of Idle cash Ia .rna® pumuant to a � Of o!het olfelii10 

· · . t1oct.anent. which !he Partldpant should obtllln tram hls or her ftllanclal � . ·. . · 0 DO HOT INVEST IDLE CASH. (The Par1lclpant u!lderslanda that the Custodian has no �  to crCdlt !ntereat (ltl un!� ceeiJ In 1Jirf J\IXOOnt.) 
TS.1c I:.Ql � lllatl\od: 0 Flnt In, Flnlt Out (FIF(}) - Default Method 0 Last In, Fllst Out (UFO) 0 A� Co:st 0 Ottloc . 

. . . . . . . . . . . . .. t•IUIIIIIB 
'· · · ·  . • T S F. A . 1 3 · 7 • 

�;{}/:::.: .� • .:c• . .  _c : q·. · . • .  

, Page 1 cf6 
. .  ' • p -- ·· �  ' - ,;..,.** 
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USA PATRIOT INFO: 
Fedel'al l.aw requires financial institutions to obtain; verify and record infonnation that identifies each pemon who opens an account 
Must use a vaRd. uooxplred Photo 10. 

Prirtla:IY AJ::J;t Holder (Trostee. CU$10dlan, Aulflollzed tndMduat of Entity) Co-Acct. HOlder (SPQU$8, Co-TrusteeL 
ID Type; iJ Driver's license 0 Passport 0 Green Card 

0 Military ID 0 State ID 0 Other US Govt 10 
!D Type: 0 Driver's Ucense 0 Passport 0 Green Card 

0 Military ID 0 State !D 0 other US Govt ID 

ro swe  NC IP.�R�dact ���� !D State ID# _________ _ 

�- '-/ .1-l.k,J fi>. u (PI!Jase ensure l D  is unexpired) ID Explratlon Date: --'--'-- (Piaa:!e emuro to b ullelqlired) 
Source of Initial Funds for Investment: l@l !ncome from Earnings 

0 Gaming Proceeds 
0 Safe of Business 
0 Transfer 

-------··--·· ·�·-· �----------·--
-· -------------- -

0 Retirement Savings 0 Investment Proceeds 0 Spouse 
0 Inheritance D Insurance Proceeds 0 Gift 
0 Legal Settlement 0 Parent/Grandparent D Home Mgt. 
0 other Refinance 

FINANCIAL. INFORMATION: � Net�t:i' 7-"Zz;;', '7 13a � Annual Income s 729,000 Tax Bracket (Federel) �% # of  Dependents: _3 __ . 

(Excluding primary resklence) . 

�� lnllia� 

Risk Tolet"ance 
0 Aggressive 
0 Moderately Aggressive 
l!l Moderate 
D Moderately Conservative 
D Conservative 

Investment Objectlve{s) 
0 Aggressive Growth 
O Growth fil Growth & Income (moderate) 
O lncome 
0 Capital Preservation 

�(Recurring) 
0 $50,000 and under 

Special Expenses 
li!l None 

0 $50,001 • $100,000 11 $100,001 - $250,000 
'(] .$250,001 - $500,000 
0 Over $500,000 

0 $50,000 and under 
0 $50,001 - $100,000 
0 $100,001 - $250,000 
0 $250,001 - $500,000 
0 Over SSOO,OOO 

(Gross Household) 

Previous lnvoobnent Experience 
[!l None 

· 11me Horl%0n 
Killong Term (7+ Years) 
0 M"ld-term (1-7 years) 0 Bonds D Stod<s 0 Mutual Funds 

0 LP 0 REITS 0 Alt. Investments 5 Short term {less than 1 year} 

Tl1118fra.me far spacial 
expenses fi!1 Not Applicable 

0 Within 2 years 
0 3-S years 
0 5-10 years 

Uquldlty Needs (cheek one) 
The abr'Tlty to quickly and easily conV8It 
to cash ail or some of the Investments in 
this account withOut slgnifiC8flt /OSS In 
vafw from penalties or mBiket lOss Is 
OVery Important · 0 lmportitrit 
0somewtlat Important !iliNot Important 

� cash Equivalents $ z_ §'"O.o(l. D  
s � t.l; <>t'1 l.. 

Stocks & Bonds $ l.Q/'1-z...� 
Mutual Funds lnveslmant Real Est $. I g"t). lllfD Variable Annuities $ Direct Partlcipa!ion $. 
REITs $ Managed Futures $. 
Thln:l Party Manager s BiJs{ness lriterest $. 
Fixed Annuities $_ Other $ 

Stn!legy (check all that apply): 

§Asset Allocation 0Buy and Hold 0Dollar Cost Averaging 0Hedglng 0Pass!ve Investing DMarstn ONone OOther: -----

PI..EASE 1UiM1:W YOUR lfiFORAIA1'10N READ THE SFA TERMS ANO CONDmON Of ACCOUNTS, DISCt.OSURE$ AND PRIVACY POUCY (all account holden must 
�-use edcl!tional forms If .-y}. I CERllFY ntAT'THE FOAEGO!NG ct..JSNT !NFORUAnON IS ACCURATE AND U: ANY INFORJ.!AnONIS INCORRECT I 
Wii..LIIARK ANY CORRECTIONS, !NillAL AND OA TE AND RETURN A COPY TO MY REGISTERED REPRESSNTATIVE IMMEDIAT'El.. Y. I AGREE TO BE BOUND eY ntE 
TaWS COHTAJHEO tN SAID SFA TERMS AND CONDmON OF ACCOUNTS, DISCLOSURES AND PRIVACY POUCY PAGE$ 1 -6. I AM AT LEAST 1$ YEARS OF AGE 
AND OF FUU.. L£GAI.. AGE IN TiiE STATE IN WHICH I RESIDE AND I AM AuntORIZED TO ENTER INTO THIS AGRE:EJ.fENT. 

1. I ACKNOWLEDGE THAT I HAVE RECEIVED A COPY OF THIS AGREEMENT PAGE Hl, OR BY Q{Ea<ING THlS BOX 
0 I REQUEST THAT MY REPRESeNTAnYE MAll ME A COPY WmUN :SO bAYS. 

2. I A�OWLEOGE ACCEPTANCE RECEIPT OF PROSPECTUSES, NEW ACCOUNT FORMS OR 
arHER ACCOUNT DOCUJoamTS BY atA!l..· OR, BY CHECKlOOnUs BOX 

0 I DECUNE EMAIL DEUVEAY. 
T� CerU!ieatlon (Substlb.rta W� Undef ponatty of pefjury, t certHy t!tat (1) ltM1 numbel' enown on thJe form lo my c:omlCt Soda! soeunty Nuniber or TlDIJIIY"'f ldlrttillcatklc1 Number (or I am waiting for 1 number to be ls.suad to mo}; (2) I am not sub{ect to biu:lcup withholding bocauoo (a) 1 am exempt from bl!d:up wtthboldlng .w(b) I '- not been notlflad by the lntMnaJ Rovenue SeMce (IRS) lhitt 1 � subject to bcl<:ltup wltflho!Oing at a !'MUll at 1 failure to l'tp011 1111 1� or <!lvkfllnda,or {c) tbe·IRS liD notlflod mo that lam DO longilf •ubject to backup wltttholdlng: and (3) 1 am • US CltRiGn or other U.S. Pei'1SQn. Note: You must c:roa out (b} ldloYe'lf you · - � IUbjgct to backup� beocau&o of �ng 11\Wnm or dlvldendl'l on your lax ...rum. tr ·thla 1o • �.� the Soqlel aocurtty Nu:mberof �� o.ner who lo named FIRST In the aa:ount Ul!e MUST be U$Od. �: 

. . . MRi l  Uffll: CONTAlNS :0�. 
. 
. 
AR'BfTRA1100ct.AlJSE, Wtl!C1i IS lOCATED ON PAGE " OF SFA �AND CONDmoN Of ACCOUNTS 

� · · IZ-t�f"k . · . . -· -. . . · '*- r . Co-Al:Co�JntHoldar'a &tQ���· oa 

·iiU'5 Llldn;a:.t;1iitfVGia�� . 

--- . . 

Data OSJ��� biCa 

�.t�r:ii.•' � '< , , ,, ,, ' - ... 1. 1-u-· ·1·· . . .  . I 
__ .,,.,,f,;±<', lf,., ' • ' ' ' "., " • t .,. ' ; ,;, ' ' p 

' _.;' -
. . .  " .,, ,, .. ;.c .  , ,. , ,,} . .I,,,.�, � .. , :·::.:, -��: l', I agf)-i�{{�t�K�\?�·; I . ' .. T� F A :f � c 7 .... ' . : 

. ' .. . ;, 
Confidential Treatment Req uested by SFA SFA0000947 



OSFA 
THE STRATEGIC FINANCIAL AlliANCE 

CUENT ACKNOWLEDGEMENT 
FOR TAXILEGAL ADVICE 

l
p

the undersit6'ed Investor( intend to subscribe in a private offering for Units of membership interest in 
iney Cum erland Ho dings, LL< a limited liability company owning undeveloped real estate {the "Company"). 

I have been advised, understand and acknowledge that this investment in rea l  estate involves various tax and legal 

consequences that m ay be particular to me. I further understand and acknowledge that The Strategic Financial Alliance, 

Inc. (SFA}, its registered representatives, and their respective employees Cto nof offef or �giVe tax or legal advice and that 

it is my responsibility to seek out and obtain my own independent tax and/or legal advice regarding an investment in the 

�company; 

I hereby confirm that I have not relied upon SFA or any of its registered representatives or their respective employees 

for any tax or legal advice regarding a n  investment in the Company in regard to any future plans or proposals of the 

Company to potentially develop, sell or grant a conservation easement if such an election is made by the members. 

I t-If' W Clu 
Print Investors Name 

· ·:.. • • .... 1 

Confidential Treatment Requested by SFA 

/l -t - / 2-
Date Representatives Signature 

Print Representatives Name 

. .  S>bOOoBlm.,_,. __ : · .. 

Date 

· · · · . . ·:" .· : . 

SFA0000948 



/r�"" �r '\ �� · _· '- . .  '-'.-._:-:::::d:· :: 
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I ; :! ' ! ! � \ I '.. ! l I \  '"-.." 1 ADDITIONAL DISCLOSURES 
"PRIVATE" DIRECT PARTICIPATION 

PROGRAMS - UNDEVELOPED LAND 
Th.f!s.e disclosures are ci_e_sigf1ed to em]Jhasize the liquidity and marketability features of Direct Participation Program?. and to gather additional 
information helptul tn evaluating iiie �sullabi)iryoflnvesimenis ThesiidisCiosuresare-nofcompTere-anCI-noffniendedtoalter or super-Sede the Ttfformiitioil 
in the Prospectus. For complete disclosure of all program features, please refer to the Prospectus. 

Piney Cu m be rland H olding s ,  LLC is a Private Direct P articipation Program. A s  such. if you 
must sell your units. you will not be able to sell them quickly because it is not anticipated that there will be a public market for the units except as 
provided for within tile prospectus, if such a provision exists. 

If you have an expectation that you may need to sell or redeem your units i n  the near term or prior to the anticipated liquidity events as outlined in the 
prospectus. you should not purchase shares in the program specified above . 
If the sponsor of this  p rog ram has, In past offering documents, predicted when a program was likely to become liquid, you should review the 
success of th i s  sponsor in  meeting those l iquidity predictions. Your representative will inform you If they have made such statements In  past 
offering documents and disclose to you how accurate those statements provided to be. 

This program is for a ccred ited Investors o n ly. It  Involves the purchase of a parcel o f  undeveloped land. An Investment I n  raw land Is highly 
speculative and subject to market risks a n d  forces outside tho control of tho partnership and sponsor. This Is a growth Investment o n ly for 
I nvestors comfortable with the ris ks d isc losed In the PPM In c lud ing an Indefinite holding period. It Is not appropriate for Investors seeking 
cu rrent I ncome. 
More complete disclosure of l iquidity and suitability factors may be found in the offering documents. You should read these disclosures carefully before 
deciding to invest 

Client Name(s) :  Steven M. Kezman 

The fo l low in g do c uments were provided to the cl ient(s) 

Amount of Purchose s. "?? 1 S{)C:) 
Annual I ncome· Sc/c::-:.:::{;:..::d:::..· ___ _ 

Net Worth (lnclud1ng Residence): s � CJ /11, Ito _.c/ 

Other Assets: Cosh Equivalents s {;J-: {) t) (J 
Mutual Funds s ___ _ 

Variable Annuities s ___ _ 

REITs s ___ _ 

Third Party Manager s ____ _ 

Fl nanci als are : Individual (!) 
Net Worth (Excluding Residence): 

Stocks & Bonds 

Investment Real Est. 

Direct Participation 

Managed Futures 

Business Interest 

Joint 0 
s � ..;;-?, -s· .sL.r�..' 
ff<lf;OC.! () r<pC/, C/G'/ g_ 

s 3o c'l/ o oa 

s ___ _ 

s __ _ 
s ; '73 _yz; o 

Primary I nvestment Go a l for this Purchase: Real  Estate I nvestment 

What Is the S o urce o f  Funds for th is Investment? I n come from Earn ings H o w  L o n g  was t h e  Prior Investment He l d? __ _ 

How Im po rta nt is the need to quickly a nd easi ly  convert all  or part of th is Investment to cas h? 
0 Very Important 0 l m portanl 0Scmewhat Important (!)Not Important 

@ .C heck t h i s  b o x  if this f orm contains up da ted financial i nformation a n d  initial be low: ::::._j__ 1 acknowledg e that updates to financial information captured on this form will supersede the information currently identified on my client 
:actount form and consent to this information being used to update SF A's records. 
r22:::::_ I represent  that there have been no changes in  investment objectives, employment status, address or telephone number since llwe last 
completed a Cliercl Account Form. (If there have been any changes to this information. please complete a new C lient Account Form .) 

I �� v\ewed !hc a b
_ 
ove informatio;zn,d I have roceivod tho current offering docu ments. 

' L..- � . . .  ' !& C:/r f...-. 
( urchaser Sign0ture 'Date 

S72?£ tt a p't-JAIJ 
Print Purchaser s r•;;une Representative's Signature Date 

(2) Purchaser Sion:llure Date Reviewing Principal 's Signature Date 

P rint Representative's Name 

Print Principal 's Name 

Print Purchaser's Name l llllllll lllll llll llllllll llllll lllll lllll llll llll 
* T F A 1 9 9 * 

2200 C;::-�:- · . i.J _-,, r::. :::y .  St..:l!El 500 A\lanta. GA 303,15 phpne {678} �54 - �990 fax (678) =-954 . 4001 Rev 6.15 .12  

Confidential Treatment Requested by SFA SFA0000949 
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l:�\ 
CLIENT ACKNOWLEDGEMENT 

FOR T AX/LEGAL ADVICE 

I ,  the undersigned Investor, intend to subscribe in�a private offeringJor Units of m e m bership interest  i n  

P iney Cumberland Holdings, LLC a l im ited l i a b i l ity company owning u n d eveloped rea l estate (the "Company" ).  

I have been advised, u n d e rsta n d  and a cknowledge t h a t  th is  i nvestme nt in  rea l  estate i nvolve s  va riou s  tax a n d  lega l 

conseque nces that may be p a rt ic u l a r  to m e .  I further  u n dersta nd a n d  a cknowledge t h a t  The Strategic F inanc ia l  A l l iance, 

Inc. (SFA), its registe red rep rese ntatives, a n d  t h e i r  respective employees d o  not offer or g ive tax or lega l a dvice a n d  that  

it i s  my respo nsibi l i ty to seek�out-and obtain my-own�independent tax and/or lega l �a dvice regarding a n  investmen t�in�the - 

Com pa ny. 

I h e reby confirm t ha t  I have not r e l i e d  u p o n  SFA or any of its registered representatives o r  t h e i r  respective employees 

for any tax or  legal  advice regard ing an investment in  the Company in rega rd to a n y  future p lans  or p roposa ls of t h e  

Com pany t o  potentia l ly develop, s e l l  o r  grant  a conservation easement i f  s u c h  a n  e lection is m a d e  b y  the members.  

��·-,� 1�/r;/r z__ 
I nvestor Signatu re Date Representatives S ig n a t u re Date 

5}�1e,1 1!/. j{;�,�?f,:;J 
Print I n vestors N a me P rint Rep resentat ives N a m e  

2200 Century P:1rkway_ Su1te 500 Allanta. GA 30345 phono (678) 954 - 4000 lax (678) - 954 � 4001 Rov. 5 3 1 1 2  

Confidential Treatment Req uested by S FA SFA0000950 



OSFA 
THE STRATEGIC FINANCIAL ALliANCE ADDITIONAL DISCLOSURES 

"PRIVATE" DIRECT PARTICIPATION 
PROGRAMS - UNDEVELOPED LAND 

TheStJ �s are desigr.MJ tOflmPhaslztJ tho liquidity and mstk9tablfrly fltalld$$ of D/1'8Ct P8ifkipatloil PioQrsms, and to gsth8r 8ddifianaf 
lnfomlatlcn �in &VBhlstmg t/1& svitablllty of investmtJnfs. nr- disClOsures sn1 not compklttJ and not intsn®d to alt&r or supersede 1M Information 
In tho ProsptJctus. Forccmpleto dlsf:Josuro of all program matures. ploa58 rafltrto tire 1'1r>3pectus. 
Piney Cumbenand-Holdings,LLC._ _______ __ 

. _ . .  - ---·----- ls-a-Private O�reet-Psrtlclpatlon Progmm. As suci:I, Jf_y�!.l __ __ _ __ __ _ must seD ycut units, you witt not be able to sell them quickly because It is not antldpated that there w!ll be a public market for !he units except as provided forw!lhln the prospectus,-if-such a provlsion-emts.. . .  

If you have an wcpedatlon that you may need to sell or redeem your unlts in the near term or prior to the anlidpated liquidity events a s  outlined in !he 
prospectus, you should not purchase shares in the program spedfled above. 

If tho spc�r of thhJ program has, In past offering documents, predicted when a program WM llkaly to be como liquid, you should rovlow the 
succ:eu of thl& sponsor In mooting tho&o llquldlty prvdlc:tlons. Your ropMantatlve will Inform you If they have made such stat&ments In past 
offering documents and dlscloso to you how accurate those statements provided to be. 
ll!ls program lis for accrodltad Investors only. It Involves the purchase of a pare��! of oodeva!oped land. An Investment In fliW land Is highly 
opoculat1V� ancfsublect tO maHC&t rlsks-and forcas·outsfde the control of the partnership and spcnsor •. ThlsJaa growthlnV$1_\mGm oltlyJor 
Investors comfol'tab4e with the risks dlselosed In the PPM Including an lndsfinlts holding period. It Is not appropriat& for lnvOIItors sooklng 
current !nco mo. 

More complete disclosure of liquidity and suitabifrty factors may be found In the offering documents. You shoold read these disclosures carefully before 
dedd!ng to Invest. 

cnent Hame{s): Dennis J. Hall 
The following documgnts wero provided to tha c!lant(a) 

Amount of Purchalla: $ ;) 7, �---zrD 
Annual lnCOIOO: $ 3 foS:::I (JD() 
Hat Worth (Including Residence): $ 21 !., c:.s; 0\l U 

Other Asl�W: cash EquiValents s l '1 01 ov 0 

Mutual Funds $ \ !:S: 000 
Variable Annuities $. ___ _ 

REITs $. ___ _ 

F!nanclals aro: Individual 

Not Worth (Excluding Residence): 

Stocks & Bonds 

Investment Real Est. 

Direct P arlicipatlon 

Managed Futures 

Tllird Party Manager $ Business Interest 

Primary Investment Goal for this Purchase: Real Estate Investment 

Joint II 
s z, o�:...r;u1J u 

$, ___ _ 

s '7S?Ji o c.J o 

$. ___ _ 

$. ___ _ 

s \l <JUo, u v  u 

What 111 the SoufCQ or Funds for thts lnvastm�? Income from Earnings How Long was tha Prior lnvost:oont !Wid? __ _ 

How Important Is tha need to quickly and easily convert all or part of this Investment to cash? 
0 Very Important 0 Important 0Sornewhat Important ti)Not Important 

:k this box if this form c:ontalns updatod flnanclal lnformat!Ofl and lnltlal be lew: 
'ac:knoY.4edge that updates to ftnancfal !nfonnation captured on this form will supersede the informaUon currently idenllfled on my cllent 
� consent to thls Information being used to update SF A's records. 

t there have been no changes In Investment objectives, employment status, address or telephone number slnce llw9 fast 
unt Fo . (If there have been any changes to this fnfoonaticn. please complete a new Client Account Form.) 

Date 

Representative's Signature Date Print Representatlve's Name 

(2) Purchaser Signature Date Reviewing Prine!pal's Signature Data Print Pnncipw'sName 

Print Purchaser's Name IIIH�Ill�llmmRM 
2200 CenhXY P"""""Y. Su!ta 500 

Confidential  Treatment Req uested by SFA 

Allanla. GA 30:Wi phone (678) !!54 -<1000 
* T S F A 1 9 9 • 

fax (676) -96-4 • 4001 Rl!Y. 6.1!1.12 

SFA0000951 



0SFA 
THE STRATEGIC FINANCIAL AlliANCE CLIENT ACKNOWLEDGEMENT 

FORT�EGAL AO�CE 

I, the undersigned Investor, intend to subscribe In a private offering for U nits of membership interest in 
Piney CUmberland Holdings, LLC a limited liabi lity company owning undeveloped real estate (the "Company"). 

I have been advised, understand and acknowledge that this investment in real estate involves various tax and legal 

consequences that may be particular to me. I further understand and acknowledge that The Strategic Financial Alliance, 

Inc. {SFA), its registered representatives, and their respective employees do not offer or give tax or legal advice and that 

it Is my responsibility to seek out and obtain my own Independent tax and/or legal advice regarding an investment In the 

Company. 

I hereby confirm that 1 have not relied upon SFA or any of its registered representatives or their respective employees 

for any tax or legal advice regarding an Investment in the Company in regard to any future plans or proposals of the 

12 .?- 1 2-

Print Investors Name 

2200 Co!Wry P...,.,..,, SU(to 500 Al!rlr;t.o, GA 30� 

Confidential Treatment Req uested by S FA 

Representatives Signature Date 

Print Representatives Name 

phollo (678) 954 - 4000 tax (676)-954 .  4001 Rav. 5.31.12 

S FA0000952 
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20 1 403259800001 2:00001 9  scanned on ARCH!v!GR by Operator K2USER4 on Mar 25, 20 1 4  at 12:33:44 PM - Page 38 of 43. 

BD�T'-'•....., ... r ... """""" Account Depoalt / Oepoaltar a Cuenta de D¢1!� c:weontavo8 I 
� 0 Checking/Cheque. 0 Savlng&!Ahorro1 

Th& Accoun�posjtar a l� coenta � L.. LC, I'C..lJ �uv� :;.. d 1 1-

City, State, Zip Co<le/Ciudad, Estado, C<ldigo Postal 

Please S�n Here � Cash Roce!ved 
Por favor irma aqul sl recfbi6 efectMl 

DEPOSITS MAY NOT st AVAI!J\Ble Plene enter youc account numb..- below: 
FOR IMMEDIATE W:fHDRAWAl f'or favor escriba IU numero : 
ES POSISlE O'Jt 
lOS OfPOSITOS 
NO ESrtN 
OISP()NISLES OE 
INM£01ATO 

f(I(X)8()()0:26( (Rev. 01/2012) 

Reda cted  

• : o  s :1 1. 0 �a • 2 • • :  

I CaSIV'EiectlvO 

1 Checks/Cheques 

ITolal 
Less: Cash Received 

I MEn:>s: Elec!Ml Redtido 

Total Oepoelt $ 
O.p6slto Total 

I t, I £--d ;). (/() 

I 61 fV d-. cru 
6055621 C71331 079 00079 1 0 : 55 1 2/07/12 
Redacted 0727 PEI'osrr 

$16 ,802 . 00 

1 3  

S EC-BBT -P-0000092 
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fCR£:231 12 05!30/201:1 9. 1 7  AM 

Partner# 1 
Schedule K-1 
(Form 1 065} 

201 2  
FotCV.1¢.,'1¢or ye;;r 2012, o t;!x 
ye.af beg:.nn;ng ---------

o:>-:-;.&no -------
Partner's Share of Income, Deductions, 
Credits, etc. ... See back of form and separate instructions. 

Information About the Partnershi 
A ?nnneGr-:o:::;:s employ�;- lC·:swll::.::wcn r:·;.;_.T':ier 
- --------------I 
8 P;�:t.<'it>?S."li;::.s nsrr-�. sdC:tE'&:S, ;::,!y, SH'llt . .f:!n:j ZIP cc..'ie 

FOREST CONSERVATION 2 0 12 ,  LLC 

  3 1  
 �IT 8 2 7 18 

C n·::�s:hlp fi�ed n�L:m 
 

C:�c:Q.; :-: l;'1ls is il t::'-'thdy !U1rh:d ��f',·�m:h:p {PTP) 

Information About the Partner 
E P:!nr,.er:.. ictMtifying n�JmNr 

Redacted 7 5 8 0  
Par.r.e's r:.1m�. ;�j,;:.f�es::. ;:_,t·1 . s1.1ti!. :o.r:.(i ZIP c.o:!e 

G 

GARY S APPEL 

Reda cted 
WAX.B:AW 

Gr.r.c:;:; ;;w!>�t:r o� LLC 
::-/;:'!"r>:�-r�n3get 

 X t:' 

 �'/:".:<! �_..-p...: d c  cD.��:;e? 

NC 2 8 17 3  
}cj l;rr-.i1.:<1 p;�r:ra-::r or emt:,: LLC 

rnJntter 

f{Yt.::!!]'l pt;7t::L!i 

Individual 
 :: lhcc :;-tl.�!:·e : .(<�-. ... �,t ;:-i<Fl (iH.-VSEP!Kt:�;:JJh?dc,), c,ne::f.� here 

J P>�r:r·::··::; 'i.�;:;.:re :.;: r.,:cr::. Jc,;:;, ;m;; ;;.;;:.:;1: {:;(:'.� u�struct<cns) 
9<?glnnln9 Ettt:1ino 

4 .  5 0 7 3 8 8  '� 
4 . 5 07 3 8 8  

4 . 5 0 7 3 B S , 
4 . 5 0 7 3 8 8  

4 . s o 7 3 8 8  I 4 .  5 0 7 3 8 8  �. 

K P.L·; h"·�� : :  :t!t! {":\ ;lf yf•;)r t_:r,:;! 

�\' :rtu::�\>':Su 
r :r�e:oyrs'f:• 

--· 

t!'•.: Fi.>:'!r 1 3 4 , 3 1 8  
·,,,� F�:rti - � 3 4 , 3 1 8  

s { 

6 5 1 1 1 2  
Arr:encec K·l or.m t.;c. 1545-C.O?� 

Partner's Share of Current Year Income, . 
Deductions, Credits, and Other Items 

· 

t)..(f 

64 

9J 

9b 

9c 

10 

11 

\2 

13  
A 

Otthm�!'y butiM�t�s lnc.ome- (less} 

;--.,;�� t>::<r::,<J re:y C:-sl:\�fc 

Otner n!:! n:nhll •�com>� {less; 

Gu;Jrar:a;�:d P<lYfnf:?\lS 

lnt£.-��s: :nco�: • .,. 

Ord.:.;,�:-· d,:.·-.�··r.��; 

Q,;c;lifJt:d d<'11de'1clS 

RC','ii·:·��::; 

�:tt st;-::-::i:·l�rm r:_:;,p.t;;i qa1n (i::·ss} 

:\el -o:'"'<"J-tem: c;::;!t:d (less; 

Cclr.::.:t<:it��·, :.\ •.;.:v, 

V:-:u�;,;;:; :;.;·eG -" '��.n (.;=� :-, 

uc: 

O:r ;:-r Jr>;:::::�nr· 

O::�t:t :i1:·h..::::�1C":S 

16 

17 

'" 

19 

1 9 3  I 20 

c I 1 0 4 , 1 2 5  I Y * 
W* I STM� 

1< S!:l: \�IT"�.< ;:.',·rrv:-� ;:;;·.tr,·:r;s 

Crr.tnHs 

Foreign tr.ans.nct�:cr::s 

Ail£Ui£Hive m;rermn tat {A!!:Tj iH::ns 

T.-: . ..:·t':"t:�;'.l! 

l)�::;�r;t�Lc:ns 

O!i;0f ;r;f;:;r;r.:J.!;�'! 

STN 

·see a!ti1chcd st;lkmen!f.Q�_�_g __ itio_n_a_l _in_fo_rm_,_a_t_io.:.n:.:... -------1 

�· 
o 1 o Ill Ill "' 

::3 X :-2';;,� 1.:: .. AP Si::<:t<::n 70t(nf (J} 0:: C'!':>::� \£")_,..:;::!:>-:.) c ,,_ 
M {}:: :r-r.· pJ:-:r-er G·,r.:nt.J:t: �>'"CPt!:t}' vt;trt s tudHn ffBtn c:: foss? 

Y.es X, No 
1: "Y..:s: .:1t:a:::1 '"'""'"'�"") 

Far P.;tpr:rwork R:edu::Hon Act Notice, see Instructions fat form 105.5. IRS ·'""'"""'"·''"' Schedvle K�1 {f�rm 10G5f 1011 
t':..\._.; 

SEC-LioydE-E-00000 1 2  



FORE231 1 2  05t.3Ctf2013 9�H AJ-.t 

Partner# 2 
Schedule K-1 
(Form 1 065) 
C�M!.-Trent o� :lle Tre-asury 
b:fr:n.af Re'.'en:.:e Se,"Y�i:,'J.! 

20 1 2  
Fer calendar 'f�J$t ZOt2, cr tax 
yf.:.;j� Ct:G•t1nmg ---------

en�'"$ -.------
Partner'S Share of Income, Deductions, 
Credits, etc. jll- See back of form and separate Instructions. 

Information About the Partnershi 
A P o:t!1:C:'Sl'l'p"s emc-�oyt.:r ltierwti::a!JOn mJmr,..-:;r 

4 6 - 0 84 2 3 1 1  
a P:::.�u�vrsniu't' t;f#r�e, addrets. ctly, s:ate. and ZIP cede 

FOREST CONSERVATION 2 0 12 , LLC 

     
  8  

C I hip f,l£'d H.'h:m 
 

Cneck if t?<:;s  n pub-Py �r.-;de-d p:.nr.t;:ship {PTP} 
Information About the Partner 

E P.J-t!t:e'r-: :,":!cnt:fying r>�.m:!mr 

G 

Redacted 1 0 9 0  
:Par:n-ers ;-o,n.:rJJ, zddH:ss. -c.ty. 5li'lte. ttnrr ZIP cc·De 

RAYMO�"D R .  BOULEY 

Reda cted 
 
lLC 

NC 2 8 2 7 8 
j{:_· Llr:-i!td p!H1�'!0' ct::e LLC 

!'nt<rt2r 
,..,,,. __ _ 

H X [}cr;1-t:::::�<; p.1rtne; Fc�c.;;n ;._;:-mnt:-
_ :1 v.'h.O! :),, t c r enli:y ,s :,,s ;o.' �'""'" Individual I :' ::E:::�:,,::::-" ,., "'"�'"�'�" ' " "' ' "' anc ($-0'; 11"'<$;;-..;:::�<::r-;�;j: 
J R,cglnnino Ending 

:'>·cf: 4 . 9 2 13 3 2 � 1  4 . 9 2 1 3 3 2  
4 .  9 2 1 3 3 2  ,, j 4 .  9 2 1 3 3 2  

cao:r( 4 .  9 2 1 3 3 2  '" 4 .  9 2 1 3 3 2 . 

K P;;•:•Jc:'�; �-';t/6 (;f , J!':; ,:,r�.·:, a: y�;;:;r t:ndo 
�{::r·�.:·':'ev.,;rs•:-
Q;;,J!if!f::! ncwrr:cc-L:mc fin-Jm:;ng 
ro;·.::C�)�;r-�e 

l P ;;r�_n,_::-' ::: 

£i:J.�g!r,:l<:�'9 C.1fJ.t.'l.: ;lCC(X.O! 
c:·r,�nh)lt•ri �,trmr, thfo- yt�rlr 

Currer; y!j;i( or1Cf�;J:;e {dt:-:;re,:..�,e} 
'.'/ <t·z1��:-,·, ,';-:, El 
E:>::.:-�;:; C"J� .. ,�;;:' nc;::u:-:: 

"X' T;·n; t:��s;s 
O:h;-r 

G.!..!..P 

S I 

Sec!:cn 7C...:(t:f tl-;<:··.: 

M D-d U<t: pJ�tne:- cc:-:::,t::u:e ;:rr:;;eny v.>:t: R t·JdHn g2:n -cr (CS:Sf 
Yes X No 
If "'re.s.'" nt::'l-:1"1 s;n:i>tt�r;; {:;::* i;,'S:t<;c:.<cn$) 

for Pnperwarl\ RcduGtion Att .Notitc, see lns.tntction:> for forrn 1055. 

Ot.A 

1 4 6 , 3 9 8  
- 1. 4 6 , 3 9 8  

0 

n�;,; rnv 

6 5 1 11 2  
A.:r:ende-:! K·l o�--m J-�'-cL 1545-t-14..}39 

Partner's Share of Current Year Income, 
Deductions, Credits, and Other Items 

Ortt4�&!';1 t'?Jsiness it,co!'t'f.: f�O--$S} 15 Cret!f:S 
- 5 , 5 5 4 

��(·! ���n!:-;! u�Jf f-:-';l;::,le, Jn::::crr�; (lost';) 

�hi::!" net rf',....""'ial mcc-m; (fos-s.} 16 fcw:tgn trnnslK;t-cns 

Gu;,r,1ntee:t p:jyr.'le-nts 

lril&;e!Jt l0CC!l'H:J 

6a O:d11'r.Dty d1vidcnd� 

"" Ou\thC-:;,1 ¢:vJt:<::ncc. 

H,"',l';;.::!r"::;: 

N"e: Dh::Ott·tNm U:p!Wi .ga:r� tiOSS} 

9a Net io.'"',g·t(<m C.1tAt?.l g.n:� ��css} NH�rn£fivn m:rrimuc-r, :ax {f..M1'} r.�ms 

�b I Cch:�:-:·!Ic� \28'',{:) -::;-;,:.·1 

9-c i L':>tt'<:z-;p!<:rcd :'><:�ch::n 1250 !}d:!"! 

10 1-�•..:t !.o�<IIC�\ 12"3� S;li:"' 1 3  T ;:1x-t.J-x�J-rrpl mcur:;.;. ::And 
no:;tie�:ur.:.-bk: ex�cn::>t:$ 

1 1  O:l�{!r in��c<ni_:. (1:::-ss} 

19- ! (}:;!:ib-;.;tirY:s 
1.? 

1J  
A 2 1 0 20 I 

c 1 1. 3 , 6 8 7  Y *  STJ:·l 

W* l STM� 
1 -t I ::>::�f .. .;t�;:d)yr;:{;n: e::tmn;s 

'See attached statement for additional information. 

�-
6 
C.• '" ::J 

(f) n: 
0 

l1. 

S;;ho::dulc K.·1 {Form 1QG5} 2012 

SEC-LloydE-E-00000 1 3 



t=ORE23n 2  �if3DI20l:! 9:17 t\M 

Partner# 3 Schedule K-1 
(Form 1065) 

20 1 2  
Dep-3:ittr:e;'1t c� the Tre;;:s:'-�r'l 
h;�n;:J: Re•.renwe �rvice 

For cscencar YE\1f 20i?, cr tax 
year ��;;rn�m� ---------

endr:1g -------
Partner'S Share of I ncome, Deductions, 
Credits, etc. I> See back of form and separate instructions. 

I Part I I Information About the Partnership 
A Part�,e:<...-h1p's emvtoyer itientlflC�l!i'on numt..::r 

4 6 - 0 8 4 2 3 1 1  
S Paf';;.:"\ership•s- r.nrm:. i!dme:ss. city • .t!:tte, �nd ZIP code 

FOREST CONSERVATI ON 2 0 12 ,  LLC 

6   A VENUE  3 1  
 WY 8 2 7 1 8  

C IRS Ce;�frf '.•ohera p;tt:.,t;erst:,p f!lt?<.l return 
Ogden, UT 

0 Cte:k if this ;:; tl pu!:itid:; traded p::;r:nersh.;;; (PTP} 

I Part Il l Information About the Partner 
E Pnr:nc!'s Jctntifyi.ng n0rr:ber 

Redacted 6 14 4  
PJ:lf).��·$ r.nmt:1, �>.:jc�:/ltS$, !"',!.G:W, :i:"l:C !.fP C:OCt: 

VERNON R .  BRANCH 

Redacted 

 NC 2 7 6 1 3  
{; G�r�r;;; r."·�rtrd;):• cr LLC 'jc t ;r;���r.!l ;;:,:-:r.�� -::r (;L1e LLC 

n,·;-em:: e� ·n�l ;";;; s�;� 

H X p:o:::rwr 

1 1 Wt:Jl tyr'i! ;;;f enbty ,::; ;:<ufnt:? 

t:lC:J�!J�; 

/-c;t; g:: 

Individual 
12 u :h:£ c.an;-,�1 1S a retm:rr-a·�; }:Js� {lftt.�·SEP/Ke:::�j.n:e:c l. c�H:�:::r; "'Ut 

tsee tr:s:tuCi::or>sY • • .  , , . 
j P.::;�:>:;r's $"'·3f·� ,;,! p;""�:i:. k;�s ;;".rl ;:;:1::' :;-,' j:-·strt.��'n"':::) 

Beginning Ending 
Ftc/il 
L<oo;,, 

6 . 1 6 3 1 6 4  . , 
6 . 1 6 3 1 6 4 " 

6 . 1 6 3 1 6 4  ' 
6 . 1 6 3 1 6 4 

6 5 1 1 1 2  
Fin<�! K·t  An·,c-r,dt..-.j K� 1 OMB No_ 1�5-C{J9":3 

I Part ml Partner's Share of Current Year Income, 
Deductions, Credits, and Other Items 

Ordm<-",:ry t,;,.:-si-ness i�:ecrr.e (loss) 15 Crt<d.JtS 
- 6 , 2 52 

Nc: rer::tJl real esta�;?-lncc:r,.e (io'5S} 

Olher net r�OW.i incc':r:."'3 ilcss} 16 fc:elgn mms.t.>Cticns 

GuattmH:t:tJ paymE:nts 

�tN&'5,t :!l.:OT,(! 

6a Orc;n�ty ntvid8nds 

tib I <).J;:,:.!icd c!vid•::nos. 

Hoya!t es 

N�! sn.c.rt.:erm c;;pt:n! gmn (l<Y..>�) 

9a Net tcr�g-u:rm e:1;:.-:til� gz;:1 {lc:;s} 17 A.�temativ� mk";;.:num tax {FMT} Hems 

�b cou�c:.t·h;::, {2S%i g<Hn (los�} 

9c I Un;;::::�lp!c:�td sett1Cf1 �250 g:tin 

10 �-.J!,!: ��c:::!i:;,:1 1231 g:H'l (less} 1B T.-,;.:-r�¥mnpt incon><� :md 
ncndc-juC!lblQ cxp-r;n!;c;:; 

1 1  O:c.;c ,;cor,;C (loc:.s) 

19 C>�tt>!>..:bcns 
H S;:::� :: • • - .  �-r ' ' 70 c�"-"'''' 

·---·--
1 3  O:h:� 

20 I ()lrte-r :r.�onrz,ttcn 

C,1p.!:-:i 6 . 1 6 3 1 6 4  '-" 6 . 1 6 3 1 6 4 c, �� 1 4 2 , 3 7 5  j Y* I  STM'Ii 

K P<u�r,e:'s Sl>are of l!nt<!t,cs ;�� ;-e;;· em! 
��0-'ltE'CDUtS'.: 
O::;a:d.1:d f'>�nrm:.;,}\J:�,u f.n.Jr;C,LH 
H•:<::.':..''i..'-· ::� 

l P;-:rt�,;;;·s -::a;;.:nl ncc2::;r.; ;�::.1�ys:s 
6eg;;;;;:r;s- ::.acd;J� ,;:::::ou�; 
C�'lf-.:�;�: :c-��tr:t>c.::t€d ::;t- y,_:;or 
C<..,:n-en: 

4 C>S:nC'"COC$ 
Er:c:r,n i1�C:.:'i� 

X Tar t"'1�!S 
O:r;�: (e:tf:->'1;:;:-:} 

Gl\./.P 

M Od t!',!: ;):l�!ra:r cont:it�;;:e p!Cp{�:�y v.--.th ;, b� 
Yo< ·x· No 

Se;k::n n;:;�: n::r>-: 

£:i.1:n Q�' !c;:;;·) 

lf "'Yw;,� OJt:;;r;il t.�:--:k':-r<A::d {:;f!(: lfY;>:ru�::!IQn�.} 
For P:tpC.NIOrk Rcductlon Act Ho!ict�, sec lns.tmctlom; for Fcrm 1065, 
0/•,/1. 

1 82 , 6 3 9  
- 1 8 2 , 6 3 9  

0 

\'l* I STM'l 

1� I S!:'�·�:::J;·::�Jym�n: t�.::ni:·lt;S 

·see attached s:atement for additional information. 

� 
u 
1:• "' :::l 

(]) cc 
0 

l.L 

il f:� ;:,-�:Sii� , ']'l ; I ���}; �.�· lj{�l'i� •'t\l l , , ' li,!l li.lf, �.1���:, '�1111' ·���:;r-�:�'{��f¥1\��������n;r�, 1'���··;·,;.1 
'i ,. - '•!'· f/.1�·;1,.\· h .. " II" . •1 ��; ' •' "' I ' �� ·�r �,� ·r� 1 . f.i;· · .. : .�.Ar:�{ ,. . ·� 1 ·m� -�� \ '· fl 'vi). . r(W�; ' ·' ��.ii�� ' , ·Iii. / r. · ' 1.:/' l 1J �1 
H •• rrr:t:�;oi: l �B�·!.MtHi �� �. ;..� .'111� · .. n� 
i. i�1/i- ''' ,,.,, , �· ·" ;, / , ! ' ' I �J' I � I  

�ns.9cr>lbrm10!;:5 Schedule- K-1 {F'orm 1065} 2012 

SE C-Uoyd E-E-00000 1 4  



FOREZJH2 CS/�0/2013 9;�7 A;.� 
6 5 1 1 1 2  

A.mem:led ri-i 0.\�B N;;_ � ;,.::s-t,"1Q-?9 Partner# 4 
Schedule K-1 
(Form 1065) 

20 1 2  Partner's Share of Current Year Income, 
Deductions, Credits, and Other Items 

De;:artrm::-nt nf th-e Treasory 
ttl!-cmn.f Rev<..-n�e Scf\ice 

For ca�e,"'}jat year 2012, or l.'lx 
yea' begccnmg -------

ertd;�9 --:'-------
Partner's Share of Income, Deductions, 
Credits, etc. J> Sec back of form and separate instructions. 

Information About the Partnershi 
l\ PJrtn-e:sh:ip·s employe� id!,;!r.tif�c-;;;,o,,""l fl\JrT'<t:.;:-

 

S Partnc-rsh�p·s nn:rr.e. aCdrGss. cit:'. state. nnd ZlP code 
FOREST CONSERVATION 2 0 12 ,  LLC 

   

Ordtnary IYJsines.s Jncome {loss} 
- 7 , 1 8 6  

Net rer.t<'sl re:.ti estale in:::or:1e {lcssj 

Ome:- m:t reT:t<ll incorr.e {{oss.) 

G:Vi1ft1:1�t}C:d pay;r,n.""ll& 

lnlCW!:;i !CVOrtlt: 

aa Crdm2.ry d;viner:ds 

fib On;,U1;.;c:i n.•.::dr:-:ods 

I  WY 8 2 7 8 I f-.----C IRS Ce;::er w::-ere- p.anm;ts?l:p ::ted re!t:�n RoyiiH£:S 
UT 

Nel shon·t&m cap::at gain (less} 
CneG'< �� lhls is r:� puthdy tr-.Jdo-n p.:.rt'"i!HSbp {PTP} 

Information About the Partner 93 Nel tor.�;-kmn ::;.;3.;;lt�l grH� (';";·t·S} 

�b 5:1it> (lc�;�-;_) 
f Pi':flnt1'::, n:;n<tL �;;G�t<::-:1, Ciy, Sid;•..!, 

9c I Un:H .. Iph..rrea s1:-:t1cn i 250 tp';( 
CHRISTOPHER R .  BROHN 

10 N(:l $(:C:!�rt 1231 G<1ln (lCr.:>) Redacted 
  2 7 7 12 1 1 1  Ome �� . �>'"�-'-''""''""'"''P-' """"'"'"---·--�=h�,������,_ �,»-·w•M--

G ;::�::t,;;.� LLC X ;>: :.._.' 
::'-i�t:·;�{o{ • r:�:, �i<>:: �� • 

H X: Dcmr :;�c p:;::rn<t Fc�c (_]'"': :�::t! ,1•· 

11  Wtml ;y;;e of cr.ti:y l� n:i:J imr:�1c.r? Individual 
12 U H:<is �.;;3:t(ltf tS a retirement p'<in (:!R;\'.SEP/r;t:C91': 'ttc.J. tHe�.:: .... k:rr: 

{see ;r;:;l:-u:llcr,s) 
J P,1nru:r':; t::•·,n.··� o� ;::rc:/1�. 

Beginning 
Pdi 7 .  8 1 8 9 3 9  I -·-----................ --,-·---···-·1 " 

\.coc 7 .  8 1 8 9 3 9  '. 
c." "·'' 7 .  8 1 8 9 3 9  I 

K Pmlru:r·�:, :;h;cre o! ff.1b , >t'S <•: y;;::1r .:·· 
hcGtt:::cu�:�r: 
O..::.>Lt:J {::::::�'l.:C�:.>:.J�:':-!: f:t:o:f�::.rog 

U15) 
Ending 

7 . 8 18 9 3 9 , 
·-· -·-·· --·-··-�·�" ·· ·-· """ �· ,. 

7 .  8 1 8 9 3 9 , ,  
7 .  8 1 8 9 3 9  · , 

12 S.;ctn:n � 7& :::ecuc:,cr. 

-· ----------------� 13 Ott .. :;; :;,_<:·J::.crs 
A 3 3 4  

c 1 8 0 , 6 2 5  

W* STM 
14 0(;iH:r:l;;to·;noenl carnmgs {!o�sj 

15 Credits 

16 Fore,gn twnsactrcns 

17 Allematvc rr;:tH;,um tax �M.ff} i:�rr.,s, 

18  T.l:x-�xL•.·w..:t ,·nu::wu ;tnd 
no:>di;8";.;c:;V<� 

12 [k�1nb;,::;ons 

STI• 

20 I Y* 

Oli:t::; wti��f'r;lllcn 

· See attached st<Jtcment for additional information . 

Cnp;:a: c¢;;:nt:u:ed >:.1;.;:.-,ng t::t: 
O.JtH.:nl yl.:!<H ;::et!;!i!St: 

1//;!t-,dr:r:·,.;cis t. d'5lllb'.;\::-r,; 3 1 

E;:,:i:r.g cap,;;i: �:C(:tj"n! 

X' T;D; :?tSJS Gfv\P St:-:::£.T; 70-:i:>i 
n�::u u:-xp{Jif"<} 

M t>c ::-,�: p;;;;r;�r ccntf:!:'..:!�:- ;;r�;;:-�..�::y '.•.coo :1 :>.:llHn g J,:-: :Y ';;::;;:,? 
Yr:s j{ tlo 
�� "Yf!S:,� &:Jn:::l: Sl;ik•nH;Ht (�t:e �W.WUt::H�ns;) 

for Papcr.vork Re-duction Act Notlci.', sec Instructions for Form 1065, 
:()."'../\ 

. 2 3.0  1 S!.?.�, 
- 2 3 0 , 9 5 9  

0 
� 6 
<1J Ul ::J 

({) 
� 
t; IL 

lRS.9o�·!fom11Cfi5 Sdu�dulc K�1 {Form 1065} 2"0i2 

SEC-Lioyd E-E-00000 1 5  



FO:R.€231 i2 05.'�0fl0'Z.3- S: tl AM 

Partner# 5 
Schedule K-1 

(Form 1065) 
Df.:+�?rtrr:.eni o� tne Treasury 
�r:t..;:m$1 Rc<,.�r;u& Serv:..:o 

2 0 1 2 
Fer ,:::,.;!er:·::m ye<.r 20'l2, cr t<1x 
year bcg:nn::;g 

crr(!mg -,-------
Partner's Share of I ncome, Deductions, 
Credits, etc. � See back of form and scpamte instructions. 

Ff>ard I Information About the PartnershiP 
A P.¢rtrle:ship's emJ:,Ioy('< iriO:·'l\i�.:::-nin-'"� m!m:�,�� 

4 6 - 0 8 4 2 3 1 1  
a Partn.e;:;hip's n:ur:'O. acdress, c.ty. :s!3Ie. Jn::: ZIP ccne 

FOREST CONSERVATION 2 0 1 2 ,  LLC 

     
E 8  

C i tt. t:;;::;bp b;·J :e:w:; 
Oqden, UT 

D Cht:c\ if tJ;is t:i � �wb!1cy !mc::d :.:;..:�nr:tr�hip tpTPl 

I Part I l l Information About the Partner 
E P:utner's 'rlon:ify;nq num:1&t 

1-Reda cted 

f P.:::rt'i.i::�� n;;rr:e:. �;t:1C:<:::z,_ ::llJ. s:JlC:. ::nc Z. ! P  :;::-.j<:,• 

G 

JAI>:tES R .  CARSON 

Redacted 

 

t LC 

H   

 2 9 7 1. 5  
X 

:!'Y�,.:�-·'}1 

:;n ;� :·:··,,., 

11 '<V:t:H i}'i>(• r.! en:,;y trll�; p:H:r·.er? Individual 
12 " m;:> ;:.ar.ra!r ,r, :t rr:!lff::;T.f;. .;; ru .. :s��P.t.;,!:-c�-gt"'!lt." 1 

�s�e- tr::st:�.::tHJr�s} 
J P;:rt"H�"'�� i::'l;1�•:! d ;::·:"/:! c:�p ::; 

B·�ginni.ng 

t: :: r (� 

Endir-H 

l l C  

Pr::�-! 4 . 5 0 7 3 8 8  4 . 5 07 3 8 8 s; 

K ?;;:-::tt" ·s cl 

C:.:;· .f:{.<1 n-;:;re::::e-";f;A· 

�(··::'�'''"iJ 

l P.;nr.l�J\, ;;.;;;tt<J! .1:..<. ;c.--:: 

f3l:'()lr>r:�:;:; :;;J;;!l:il 

4 . 5 0 7 3 8 8 , 
4 . 5 0 7 3 8 8  

.:: 

C.1pl:<' c;:;.n!ri!J:.;:t.'d !!t��;r�s l:H· :,,�;:;!" 
Cr:f!!'t\' yi-:-, • 

d -;;:'.b .. : 

::; ·:�: ·�g ;-;:;:::;;;: �r., 

X T,;;.; ;<i.Z,r:;i Gf..:,p 

M D.'c Un: ;a-·:;:c:-r con!nb;:c cr;:�-��:1;: ·.v.;r. ;, ::: .- ;;.;r; 
Yes X No 
1: ·yb: �i!\>:Cil :,!;.lll.;!,C:n\ l11:}!<v<:t G:1S) 

4 . 5 0 7 3 8 8 , 
4 . 5 0 7 3 8 8  

1 3 4 , 3 1 8 
- 1 3 4 , 3 1 8  

0 

6 5 1 1 1 2  
Fm4l K�t An"l{:i',r.:!�:.t K-1 o;.m No_ i54·5A};;tS�9 

I Part till Partner's Share of Current Year Income, 
Deductions. Credits, and Other Items 

Or-dinary b.Jsm:n:s irrc,Ot'i'>-� {toss} 15  
- 5 1 3 19 

Net :cnl.af real e�lcte mroiTP.: (!nss} 

Cti'tet r;>!Jl renlnl incomo {loss} 16 

Gw;rant��d payrr:-i!nts 

hh:.r•.:�� in-::::crn.e 

Go Otditta-ry tiividt:mis 

6b Ou:1hfied ci\>::cte�·JS 

Royzi::-e;:. 

Net :>MPtHctm wpitn! gwn {los�)· 

93 No! lo:-:g-tenn c;lpit;)l g.:1in {lets} 17 

9b Co:i(}Wt::J�s {2S%) g.:<in (lnss.j 

9c l Unrec;m:ve;l se;;:;o:. t 250 9aa1 

10 

11 

12 

1 3  

A 

c 

vi* 

t<e! SBC-�:::71 123� f)?! n {iOSS) 16  

0Wt:1 �!CS:::) 

Sect·�n 179 dfrsbctC:J) 

o:rcr r:r.:h_:::;!lO ... <> 

19 

1 9 3  I ZD 

1 0 4 , 1 2 5  I Y* 

STNJ 
1·i l 5..;:)!-(<';.-J�:)y�t··¥•n: 

CreCrts 

f-<X<::!.g:1 !r<Jn!l.at.ticns 

AHe:malivn mir�mvm tax (t'\J.H) i!N:ls 

131-C),f::>.:-:: ;n:,-:;;;-'� .1r:r.! 
r;:--ciO::::w:: �::-e >.:ZY.;: • .:;r:s,;;s 

Dlslrr�ul!cr.s 

O:r�t:r lf1!C:J'r.J:.c-1 

STM'I 

·see a!tachecl statement for additional informfllion .  

� 
0 
c; :') 

(f) 
� 
0 lL 

liJ' r: �� n;; �i 
1;1;�;.LlL 

"'riTI/SI;)o�"�'';•yol l i�����·l�} 
.

.

. 

' i, .. ... 
'l'T I • ··�.:

�}
. � ; ·:\ 

!!!�·�� II •>:'fiN.'.� i .••• *'"'l 

For Papcr.·;ork Reduction Act No!ict. see Instructions !or form 1065. 
DPA 

IRS go·;,::fw�rn10t}5 Schedule K�1 [Form 10ti5J 2012 
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FCRE23< >2 05·"30<"20�:} f. 1 ;• /.J/ 

Partner# 6 
Schedule K-1 
(Form 1 065) 

2 01 2  
Fer carer;{fa-r yea: 20�2. c: tax r:ecar'un�nt d :h-e Trcas-"..:ty 

btt:ma! Revel:;;£: -S&r•ica yt'!ar h".r3inr�k1g ---------
endm.g -:-:------

Partner's Share of Income, Deductions, 
Credits, etc. II- Sec bnck of form and separate Instructions. 

Information About the Partnershi 
A Pnttncrsh;_c;$ cr,-.(.ll.:}yu >n:e:-,t�flc:Hic.'1 :'l<J?T.b\;r 

4 6 - 0 8 42 3 1 1  
a Partnersrq's name. oddrc.ss. city, s�aw. a;�d ZJP ce--de 

FOREST CONSERVATION 2 0 12 1 LLC 

    
 8 

C I  \'.1 l".t:�Sn!p lik-:! rtL;m 
  

Cri�C't. ·� t�:;!; >S <J �L<P::ciy L":;C:•.::.: p.;::nn!;!:$hip (PTP} 
Information About the Partner 

P;;n:-,o:"·:::: . .'"':;;-;<�·. :;:.:):!<':! 

JARRETT W .  CLAY 

Redacted 

  2 7 4 5 5  
G Ger :::.'ii c.· Lv�: )( lf:;;,tc>J J!i<N LLC 

H X :;ar1nc' F<YCifJ:"l ;:<li\ne; 
n '/.'r.:-;1 ,.,.,:::�� c�  (cr•::ty ' ;·;; ":"o-T? Individual 

•,:;;,.:": ::;;;, :y'-'J·. ::,fT' t:e.>;:;:n:Jc } .  :r,;;-o: h�Jre 

J P;;c::r:es s:-.• :'tJ ot �:·:::::.t :::;.s. ;j''"1 ::;;:::::tl •s;.·f: ;r::;:ruc::C-05)' 
Beginning Ending 

Pr:J! 6 .  9 9 1 0 5 1  ' , , 6 . 9 9 1 0 5 1  
6 .  9 9 1 0 5 1  ,,r 6 . 9 9 1 0 5 1  

<;,-,;::._ 6 . 9 9 1 0 5 1  l 6 . 9 9 1 0 5 1 -

K s=· , �-:· 
�ic:"'.f\:C:C.:J$•'j 

n.�cc_:�,: 

c.,u:z;� c;;:'":\r.::u:v·,;- t'l(• J •::-;:: · 
Cu«.;,;-: y<;:t• 

.'/ ::c::::. : •..... ,", 6. ::: f, � i �' -,.: 

[C'::,J';f' ;;,.:_:;: 

X Til» t;J� !S Gi'·Af'l 
O:hr 

..:•" 

s 

5t·::Jon 7(}-;(bj hcG�� 

M D�r:: We :::;:.--:-:.;· !:o�:· VZ>;)(;":�· >'.il:': •1 : :-:n g;u-, C! less? 
Yes X No 
i! �\'r:�: tt�l:il::.h �rnt(r1v;:-;: ;:.-vc :n;;:tr:::::t:wts) 

2 0 6 , 7 9 9  
- 2 0 6 , 7 9 9  

0 

s 

Sa 

6h 

7 

sa 

6 5 1 1 1 2  
Arr.i!flsj{:C t::_.1  o�.�e No, 15-:5...00'9'9 

Partner's Share of Current Year Income, 
Deductions. Credits, and Other Items 

0."1.lmnry tusmess ir.:cfl"<e {lOSS! 15 Cre.:!:ts 
- 6 , 7 1 8 

Net wn:n! reai er;t.Jte income (loss) 

Other ntH WfiWl m::;:cn?..;: fl�t;.$) 1G f' cre>.gn �.ar-o$ttC1io�s 

o�.wmntef.:\l pa·y-mt:nts 

!ntCU:£t i:1C¢M* 

On::in;ity CsYide�is 

ou:t!lH:d {11v;dencts 

R:oyaH1t�:;: 

Ncl Short·H..J:m C.T�-�,t�Jl ;p:n {ic:;;sj 

Ne! tcng.tcrm c.&pi\nl gain 17 A!terr�q:h•e minimum Mx {AMT} 1tams 

9b f C::::-lh;.:;�!hk·s (2.BS�j !i·''!"'; >.ic:o.•.>} 

9c I 
10 

1 1  

12 

13 
A 

U.>:rc::.:�;::h.;rtd st-:�:C<i �2�,0 g:un 

Net sc:l!on ;23t gnin {!o;;s) 

s�.:-:-tJe-:� � 79 ,i�0L:o::-:j�.n 

O!�HY ;!t!(1ut:;�cns 
2 9 9  

18 

19 

T;u:·e:o:tYrp! ;r;c:;r:<e ;:rtd 

nr::�;drc:::uc�:::le ex.r;G1::;e:. 

�} .s-'.nt> • .:t :::r.s 

20 I Olhf::" :n�;.'rrr�a:lO:-t 

1 c 1 1 6 1 ,  s o o  1 Y* 1--------- __ ----�Tr'L_ 
W* STI>: 

1& S.:-ff·(·n·:p!; fiH�i'!� C<t�rnn·:;:: 

·see attacherj statement for additional information. 

>-
6 
(lJ 
"' :::J 

(/') 
Q;: 
5 li. 

For f'apert;ork Reduction Act Notice. see tnslmctions for Foml 10ii5. lRS.gc;:Jc;-:-m�0-65 Schedule K·1 (Form 1065) 2012 
[)/.;., 
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�0�E2.3 i 'l2 05-·AjQ/'2013- 9;�1 /-.!.·,{ 

Partner# 7 

Schedule K·1 
(Form 1065) 

201 2 
fer c�1h:ndar year 2012. c-r tox Depart>:enl cf !k:· Ta::t�S!Jfy 

lnttmat Rt1vem1e Se.:vice yc.;;� b;zgle-,."'ting ---------
ending -:-:-------

Partner'S Share of Income, Dedu ctions, 
Credits, etc. � Sec back of form and separate lns!rvctlons. 

Information About the Partnershi 
A P;;rt·<t:�$}>o;:;:s em;:�o��:;r <C�!i(IhCI>to� n·,>mt;.r;-r 

 

8 P;,�tl�(·t;,hJ;:<'s. name. adcress, city. s!.'l!e-. ar:d ZIP co-ce 
FOREST CONSERVATION 2 0 12 , LLC 

    

   
C I '•'-'' :..;;�s:r--'"' f:'<:'·-:l ;.::\.::n 

Oqden , UT 

0 Cr:;;,·:::"'- S this ,� � p;.:bh:.iy :t;ZCBC p:.1rtn:ersh1p {PTP; 

G 

Information About the Partner 

fH"!t:e:-s. :ity_ :;:;;:c, f.:'I>J Z!P CC1.k: 

JES S E  GARRETT 

Redacted 

CHARL  
 LLC 

NC 2 8 2 7 0 
'}( Lim :ud �;:Htl'f.n (;r clhlf LLC. 

IT,(:"11bC:f 

H X p;;rtnt:·" Fcrt: gn c:r<�cr 
!1 ,.'/b;,; t·� i:�- c: (;t�:�ty !:> t.·�i!� pr�::r.�r? Individual 

{Ji�A'�·;f7P'Ke-ca:-;:()�� ), ctf!::::..: �t:n� 
S •'•' 

e ;""(::.:':, '�::;-:-, .:::c! 

a�ginr.-ing Ending 
�·c' ' 4 .  5 0 7 3 8 8  ' . j 4 . 5 07 3 8 8 , 

5 . 3 3 52 7 6  I 
'L c _  -- ---- --�-�� 5 27 6� 

K 01 ::: :. r:;;# :'!n'! 

Dt .. ;:; .(·.: :-::;·:•,;:cw·st> 1\I'Jn:::>r:s: 
:: .... <.: 

::,!:-::;! :;c::::t.:A.: :;:";.:; :•, �:s 
H(·_y .. � .. :--·� c:-,::.-:.1: ::;;::�:>.Jt<: 

c!u- '1!) �:·,� :. i!:"J � 
O:.>.:r:t:r': f•.:::r ;n::n;.:J:;,� i_:;:c,u.:o:;.;:;e:) 
'N-:i:•t:;n·, ,;·:, b (itSlr>�>:.:IG'1� 

""'·':;1! ar . .co;J.�: 

X T., . G.� .... :,p 
.;;·�;;-' . ..-.:·�--;:::.;-;; 

5 . 3 3 5 2 7 6  
5 . 3 3 5 2 7 6  

1 3 4 , 3 1 8  
- � 3 4 , 3 � 8  

$ f 
0 

70..:\:)/ t:��o� . 

M D c:::r::;.:·.Jte vcceny wtr� a :c�.1.H·n> gJ·� c; :;;ss? 
Yes ·x· >�o 
;r -Yes - rmr-:::t' stm�m2n.: tsve :n�:n..:c: :.:-ns) 

6 5 :L 112 
ftff,.f:!illEd K� 1 OMB t";<L 1545·0099 

Partner's Share. of Current Year income, 
Deductions, Credits, and Other Items 

Otd!n.ary busir;c$:$ incc"t'£: {loss} 1 5  Cred.rls 
- 5 , 3 19 

Net rem.al re.aJ est.fl.l>: income {lns:s) 

CUJer net ren!a� incorr.e (lOSS} 16 Fo;elgn t:ansn::.tior's 

Gur::r�m;ev�-d p.ayn-;en:s 

5 fnt�f.ZS\ IDCOtr& 

$a On:tn�!)' riJvd.;:.nds 

6!) O�.;;!<fie._i dl'.rirlc:1::l:-> 

Rcvall:cs 

Nat srnxHetm capi!J1 gn.;n \l·:ss} 

9a xet long-term c.arxtal g;:,.in (loss) 1 7  A!t-emd�r:� n�:mrrum tax (AMT} itetriS 

9h I Cc�!ec\Jbfes (28%) gam {loss� 

9� I l)nr·�G-->-1-p::j�t)-G sr;�l:nn � ?S�) g;irn 

10 N:_:.t SiJ<;!:�-'1 � 23 � !?';'n 18 
<;"-.;.,;:-: :J•f, 

1 1  O!ne-: hc0m!.! (1D£S} 

19 
12 :-;ec.i:cn 

13 c-:r-.r:r ;1(<f,;c!,on;, 
A 1 9 3  

c 1 0 4 , 1 2 5  

2 0  I Y *  

O:t-e 

S TM 

W* S TM' 

14 Sf:''· r:-rn::Yc'.tXe!"l� e:Jrr,-�HJ�� {!c£<.: r 

'See attached statement for additionvl information. 

>. c: 0 "' (/) ::J � 
0 u_ 

fer P.1p11ri"-.ork Re-duction Act N·�Ucc, see Jnstructlon:; for form 1065. lH::iuoy:t0:m10C5 S.;hcdulc K-1 (Fonn 10651 2012 
()/.)\ 

SEC-LioydE-E-00000 1 8  



FORf23112 05!30l'2£H3 9: \7 A\� 

Partner# 8 
Schedule K-1 
{Form 1 065} 

201 2  
Qe;,:-{lnrrt.:W of me TieoJ-sur:t 
l�temal Rt:¥ct>utr &:;;v,c� 

Fer t..-1!on.d;,r ymn· 20t2, 0! tax 
yt:;lt t:lBt)irmlng ------

anrlins -:-------
Partner's Share of I ncome, Deductions, 
Credits, etc. II- Sec back of form and separate insttuctions. 

Information About the Partnershi 

;.. P..rtr:,.:;:��t\,?'5 err:p-1cy�r �c&.r:!dl:::m;cr;. r.;.;.mt-o;� 
 

B Part�ersnq:/s name. addn: .. -ss. city. s!,;te, and ZIP ccze 
FOREST CONSERVATION 2 0 12 ,  LLC 

   
   

C !  \•, r,;;:r�J:'j) fi!fY.j rt:L;tn 

I c 

f'<Hlntt's n.;mc, .:iCk:!�:;;"<-,, city. Sl.J.te. arK! ZIP code 

TIMOTHY K GO S S  

Redacted 

WAXHA'V1 
;.::H�q;t (;;: !..LC 

!';'.(;;;�::�r -:t�1:1�;:;.;;-r 

H X Gv-:>�·:>:lc p.:;�.r.Br 

NC 2 8 17 3  
X t ::r�it .. �:: r}:ulto::�!' cr ct"'f::: LLC 

:T(:mt-cr 

F ;;-�-::.-�s� vnrrn1� 

l1 wr�;1t tJpr: c� �.:nhtv <s n::s p;utner'! Individual 

12 � r  !!!If, p;:ortne ;t. 0 tCtt:-c:mr�:it :;\1n ilR/V.SEP'KecurJetc.L thet�% hem 
;;·�·c- ,;,:;; .. :;.:ilcr;::.; 

cf pr;;:::, :::;;::,s. :u::; c;;;,;· t.;: br:-.: 
8t:(Jh\11il1\) Endirl{J 

::>;;!! s . 3 3 5 2 7 6 I 5 . 3 3 5 2 7 6  
4 . s o 7 3 8 s  I 4 . 5 0 7 3 8 8  
4 . 5 0 7 3 8 8  I 4 .  5 0 7 3 8 8  ' <  

K ;..;:·t:w:·.'. 1-�:;1'<:: -c:f h.::r.. t- S  ;; : � ,; .;, �  e-:J 
.�,;,r·:c· :::::,��:-:e 
Ot.:,1Hlt·: r'fC·"'lft..f..J.:v�se lJr<;netng: 
� {•.: ;:;:..>�:�· ;_,t,.; 

L ;',J r:·�c··:. 
c-;;_� :�:· J-::::Jr,: 

:::.:-��;:;: :c_?"'.:r::t;t.�.':! cwnr-:; tt:n y2.:1� 15 8 , 4 7 8  
·)�!t:'::J£{; /X;::'t;;"!Sf.!/ - 1 5 8 , 4 7 8  

6 5 1 1 1 2  
Arr<".;n;;e.-:1 K-'i 0:'1:-:.3 NO, 1�5-..JJ-Q-�S 

Partner's Share of Current Year lncome .• 

Deductions, Credits, and Other Items 

On::tnary b:n;1ness ir.C{Yt.B {loss} 
- 5 , 7 8 4 

Net rcnt..1l rca! cst;1h: inccme {!ass) 

ome--r net rental tnccme {loss) 

Guarar::t:eert payments 

l:ihJ:..;�t income 

6a Orct;nary d1<Adeno:s 

Gb Ou.:�1;h:;d divf<:.lends 

Royalte$ 

N(�t �An:;n-�e-.;m cupo:c: g-'i.::'l 

9a �>iet tv,ng-:errn ca;::.",t2i tJi'li;'"f 

Sb I C;Ytt:;ct:oie-s 12c::q ;��w-- f' ··,··;J 

9c l Unrm;.aptr;:(:C ::celia� �2[)0 f;<11n 

10 

1 1  

12 

13 

A 

c 

W* 
14 

Nr-: Y:::.�mn 123 i tF> �� :In;,�;} 

ou�-e; ;'>::::m� 

St:�t!cn 179 derLJc���n 

O:'H�-� Ct!::·JC1<:ns 
2 2 8  

1 2 3 , 2 5 0  

St/��e:n.: .. ;'(;yne:n\ t:-:1:: 
STM 

15 Ctedi1s 

15 I Fc<e;gn tran$ilc:.cn> 

17  AJ;£m&tNt> m;r,;mi;M tax (MAT} i:<:ms 

i.9. T;w-t>:..•�n�;'>: H:cr.;r:-,J ;md 
r.::;:1cerlu�!o:::\c, i.:'!X{;•..!n$-ii!S. 

19 o:s!rib;tk-��� 

20 I Oitlt,!: ;r:��::rht:lC·t1 

Y* STDl' 

·see attached statement for adciitional information. 

>. 

;<\;:;��.;r-.: o I 8 
X h·· "''''' (';A..f.p ;::,...,.t.;·,:l 70.1(:1} k:c.:k 

Cbt:c ie!x�'."ltn) 

M 0 d !h: patn!:: c-ont,'i:J!...Itt' prc.t-'t:;ty -.·dh ;1 h.t cr !oss? 
Yes '}[ No 

"' "' ::J 
w 
Q; 
0 

l.L 

for P1lpcrworh Reduction Ac.1 Notkc, :see lnstnn:aion:s for Form 10CS. HiS,so•,:f:�;r; 1 C{. 5 S<hcdulc K-1 (Form 1065) 2012 
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FDRE23i U 05J30J20i3 9:17 AlA 

Partner# 9 
Schedule K-1 
{Form 1 065} 

201 2  
:V-.;;,ar.:;";.e-;u cf tra: Trea�:u:y 

Rev{;-nu;:: S�f\t">C� 
Forc.· .. dend-::r �·&.:iJ 2il12. cnax 
yeo: be.glr,.;it;;o ---------

n-nding 
-:-;-

----
--

Partner'S Share of I ncome, Deductions, 
Credits, etc. lJr. See back of form and separate instructions. 

Part t Information About the·Partnershi 
A P.1r..0ers!1J:c·s erry!oyor ldemAi;:;�::on numt;�l' 

 
8 Partne.rshi;i.:; n;:�rr,e, addocss, city, state. and ZIP cede 

FOREST CONSERVATION 2 0 12 ,  LLC 

   
  

C I , .. p:HtHt:tS�>it) filed return 

G 

Ogden, UT 

Ch:2ek if tr.:s is n -;:vthdy !t<�Ced p:;:1.ners.t�'P {PTP} 
Information About the Partner 

.P�1r1nc:'s :m::r:--e, :-;d-::rt.:::::S, City, s-tate. �rrd: .;:;P o:.>d•J 

DENNI S  J - HALL 

Redacted 
CHARLOTTE 

G·:·:>.;r�! ;,:'d�tN.or cr LLC 
·::-...:.:m::tY .. r;�;�n:·1uer 

NC 2 8 2 0 3  
j{i Un�;!cc:i r,:i:;o.� LLC: 

memr::r�r I H X O:::r.c:;:ic ;;a::rt:r Forct�p r:,{Jr\ncr 

11  Wllil.� type Of en my ,.:; ;rw; c�Jnntt? Individual 
12 �� H'-·S ;::.�:1r.e ;; a muvrr:;;.nt ;:.1:1:-: or::.:�.�sEP .. 'KH<>Jhf�tc,L ct�c% h2!rt� 

fo;ee "'o:cc;:,o·;s) 
P;:r:��£-�':: tr;4:� cf p�,:/;t. loss. ii.r�::: c;>;>l.l! {:��·; J:�:;:ru::::;:;cns). 

B�:>ginning Ending 
4 .  0 9 3 4 4 5 % 1 4 . 0 9 3 4 4 5  
4 . 0 9 3 4 4 5  I 4 .  0 9 3 4 4 5  •; 
4 . 0 9 3 4 4 5  ,,I 4 . 0 9 3 4 4 5  

K ;1; y<:�:Jr �!!1 :: 

N:-n�i!::o·,JEB 
Qu3hf.:;a :".cr;ter;ours'! r,:;,·n�c-�y 
Re�.::::�:·;.e 

6 5 1 1 1 2  
Amer.r:cd K�i OM8 No. 1:V�5·0099 

Partner's Share of CurrentYear Income, . 
Deductions, Credits; and Other Items 

· 

O'd;rt;;ry tus:n$&o; :nce;T:B {less) 
- 5 , 0 8 7  

N�t te.n!;;l rc,al u�t:.�t� ir.corrw {los::;l 

OthBt r.<lt H!nl<'ii' 1nct:n:�-e {loss; 

Gu;;mntccd pt:!ymt:;;ts 

1meres1 mcorr:.� 

•• Otd�!1;1!')! C· .. �·id.frr,..is 

6b C�.S.ld)>:c.:J GI,K1,Z.:l;'!� 

Roy;11t:es 

N.;:t snon-:.::rn C<ifl'l<1! g-ain (!o;;s} 

9a tiet lwg·ttrm Crl:Git;11 gnir. {ix�s} 

9h I CdleC-tsbieS. ti'B',)! gn1n (!�;:%) 

9c I Ur-�.:-:...•�:.:tt>1 St"CLC<1 'i2S.O fpn 

10 No! <:t�dmn �?31 QCHn {j!)SS} 

1 1  O!nt:r :n:::;Gtfh (1055) 

12 � l(• m};-;:;c�,C':� 

1 3  I O:h':r C(:,J";::';l;o::s 
A I 17 5 

c I 9 4 , 5 6 2 

15 CreCits 

16 I fore•s" !fonsac:.cns 

11 I A':;,mative min.mum tax (AMT) ;:"ms 

1$ 

19 

:w 

Y* 

Tax-exc.rrp! :no-:m� :md 
nond(::duct,t;U: c;;�p,�n�c::. 

D>slribt..':;ons 

Oilwr ·n�c,;mJ:<tt1 

STb' 

W* I___ _ STM?i I I 14 [ Se.:.e:q; :;:nefl! '";rr: ;;gs (ICSC) 

"l-c�;";�::;·;;;:;;;;:-;;·;�o""' '""'" ; I ·see attached statement for addi!ional inform<Jtion. I 
D..,:.g "'f', �f. c;l::; .. :�i)l 
C;;;Jt:.: cc:-.����u:l:t! durmc 1t',(: yen� 
cv�:c�t yr;;u !n::n�;-1<;�� {:!t.:-::r(;:�:>t:J 
'.','r!t;�·,:H.;";>:; 0: c:�:torJ0liCi"$ s f 
s�-:: :-:::; c�;;;,:!l: ac�-::.;r.;  

x To, -::';t.AP S:ed:c:� 10c!(h/ h::�)� 
O:hnr r�)(};!!ltn} 

M D c l:i£· ;.:.;�rtncr c-,.cntnr�:c ::n�r-f;rty o·.�th <l t:.d:·:� g;:;m cr less? 
Yes X No 
If --�'c:;." ;�n;;c��: ::::,:o:;rr>:;:r>: (�t:� 

For Pilrlcr.vork Reduction Act Notice, r.cc lnslna::Uom; for form 1065. 
0�/• 

1 2 2 , 2 3 8  
- 12 2 , 2 3 8  

0 
;; 
6 

C.} !.� ::::; 
(f) il: 
0 u. 

IH.S.!F·;.-,�::;;.:11110�5 

II 
Schedule K-1 (Form 106$) 2012 
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FCRE231 12 05/30/:2013 9:17 AM 

Partner# 1 0  
Schedule K-1 
{Form 1065} 
l)epart!.f-tM ot the Tten�mry 
Jr.:emaJ Reve:.1ue Sen.·ice 

2 01 2  
For calendar year 20i2, cr tax 
yc;:�; beglnniw� 

e-nding -:-------
Partner'S Share of I ncome, Deductions, 
Credits, etc. !1>- See back of form and separate instructions, 

Information About the Partnershi 

A P;�rtr.erttnp':; em;;toyer .:a:mifg�,;it<cn nc:mter 

4 6 - 08423 11 
8 P;::::tnersh:ip'.t name, addH:ss. city, sHne. and ZIP ccC:e 

FOREST CONSERVATION 2 0 12 , LLC 

   PMB  

 vrr 8 2 7 1 8  
C JRS Ce;;h!f wi'->:?re p;)rfrH:-rship filed t•?lum 

G 

tl 

UT 

Chock H !h;$ is a ;�ul'-AEdy !mded parUl!::rS�;Ip {PTP) 
Information About the Partner 

Panr;.:�r's r ... 1me. osddre55. c<ty, smte. and ZIP code 

ASHLEY S .  HOOKS 

Redacted 

MARIETTA 

Ger.c:;;; p<lrtncr cr LLC 
member-JT</!f::Jgei 

:X" O:xr-•,:::.:l::: p;;n;;er 

GA 3 0 0 6 2 

j{l Lim�:ud p><n��c:- o� c:IHJI U.C 
memt?>?r 

forei�'l p:m.r:er 
11 vvnnt typ-a cf e:nutv is Ht1S partneO Individual 
12 l� this pattr.or is :"1 r<C!itet:1tnt p{�li {JP..·VSEP!KCCGh!��c.}. Clio:Ck t-.N.(l 

(se<J inslructi:::ms} 

Par.ne(s shme cf pmr::. !(::!is. ;.md ct!piwl (S(;!t� Hl:5!r.;c� �ns): 

Prcfi! 
Lcc:::.s 

Beginning 
5 . 3 3 5 2 7 6 ,,; 
5 . 3 3 5 2 7 6 

Ending 
5 . 3 3 5 2 7 6  
5 . 3 3 5 2 7 6  

C<:i�:it;tl 5 . 3 3 52 7 6  5 .  3 3 52 7 6  \; 

K PG!l�Jt:';, share; ot !i�.lb:;:ttt;:,: :11 y1":v �;r•d: 
t\or:ti2Cturse 
0\;;;;:fiM r�nteccvrs.o !a:anc1ng 
HE.cou:se 

Par:r..;-rs cap�:;:;i ;;cm:.mt ;;n8\'S.!S:" 

Eeg;nr:Jng :;:-3p�t31 3"C�C·�nl 
C:i.:;i::if :: . .'Y'\ltlti:.Jted d:..:rmc the- y�S.ar 
c�:m::nt ye;:r ll".C:(I;lSO: {::H:cn:�'1�-•:!/ 
\'!dNUtv.••..Jl:> & d;strit�t!cns 
Endir,-g c.:;plt�1 A�C-Cu!';! 

r,, "''''' c,.t.J�P 
OtMr {txc!ain) 

s __________________ ___ 

15 8 , 4 7 8 
- 1 5 8 , 4 7 8  

� { 
0 

S!!<�::iicn '70.-:.{b} t:c:;;io; 

M fJ,d lhc ca:-1ner contribute ;.:;rcp�:ny '.vlih a h'.Jil:·fn <J.lin o� h:x;s? 
Ye-;;. "X:' No 
U �y�$; '-llt;J:C'h !>!;!l(�:ttc:>! (S:lJC ::;:,:n;C:iO-""i:.J) 

6 51 1 12 
Airt2nCed K-1 OMS No. 154S�&J99 

Partner's Share of Current Yeadncome, 
Deductions, Credits, and OtherJtems 

Ordlnory business it.¢¢me {loss) 15 Credits 
- 5 , 7 8 4  

Ne: rcnt.:li �ent est<�tc ir:.com.o {loss} 

OH".$1 ne:i rentrll income (lass) 16 Foreign trarsacuons 

Guata:i!�c:d p-nyrnentr: 

tn:c:cst �;1l::cm� 

6a Ord::.nary dN:\!cr:ct:s 

61) Qu�!ifi�d :JiwJ�::td£ 

Royalb?s 

Ne1 sh�rt.tcrrn cap�L;! t;<Jin (loss} 

9a Net !ong-!(�rm c:opit:"Jl q�m (lcs�) 17 Alternative mirJmum lax (AMTJ items 

9b J CcliGcl>t,:es {2!!�<.} gillO {loss.) 

!.lc I Vnre,;-apturcc s�:;!J�'n <250 g.1in 

10 I :-:ct cc-.:::hon �23 t g:::.�n tlosc) I 13 I Tax·exerro: it>C-O;"O'l� �·!.tid 
nordedu::!iblc exp-enses 

1 1  

I 
O!he inccma {!os5) 

I 19 I 0.S!flbUl!OflS 
12 �co:li<>:l 179 "e""'''"" 

13 0!�(�' �r!�i,,c!:cns 
A 2 2 8  20 f O:r.cr info,mo:i;;n 

c I 1 2 3 , 2 5 0  Y* ST*-* 

W* I STM' 

1A I S•..:J-en�p':;y-n�{=��t e:!;r:'tlg� {!ass) 

'See attached statement for additional information. 

>· 7' 
6 
0 u; :) 

(f) 
!f 
0 lL 

fgr P.apcrv{ork Rcduoe;tion Act Notice. s.�:!e Josrructians fer Form 1065. 
OA.A. 

lRS.go·)''tsrm�fJ65 Scnedule K·1 (fonn 1065) 1012 
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FORE .. '}:Hi2 U5f3Dl2013 9. i 7  :.u 

Partner# 1 1  
Schedule K-1 
{Form 1065) 
Oq:mrtmL-nt cf the Treasury 
inte,·T;�l Re..-erwe Sci'��,zt 

201 2  
For e0:encar yt.::r 20t2. :;: tax 
y<:i"!'!' ceg;nrtin-g 

£:fldc�£l -----:-------
Partner's Share of I ncome, Deductions, 
Credits, etc. """ See back of form and separate ins!rucfions. 

Information About the Partnershi 

A PJr.n£<tsr:�-p.·s err,p!t:ye-: l-t::�n�bc.aton n�.a:nbct 
 

9 PJn.ne:s!-.ip"s name� an:::Jress, cily, s::J.tn. and ZlP etxfe 
FOREST CONSERVATION 2 0 �2 , LLC 

    
  

C I Ct-:'!!er v. ne.rship !ih:d re!>..:tn 
UT 

Information About the Partner 

G 

Pzn.r:::rs narr':e. c:Jcrl':�s. Cl!'f, s1ate. a no:: Z.fP code 

STEVEN !1 KEZI-iAN 

Redacted 

CH..:ll..RLOTTE 

C!?>,;:r::! y:>.nr-.<:f �r llC 

H X D:>::ce:t:i::;: p;J;(rlf:r 

NC 2 8 2 7 7  
X� LJ!�!::;_-:l ;:;;-,!1;'1:;� C '  (.::��·� LLG 

Fete:;;) 
11 Wh:\1 typt Cf .;nlily ,·;; ltM p.attn.er? Individual 
12 if b;s p;;rbcr ir. ;l rc-!!n�m·:>-"'t r:ltfr'< {IP.J.JSEPJV.;:!o:;tvr!!C : . c..'1r<;k :-.e�� 

;;;;,;� ;r1S.�n:::iicn'5:, 
J P;;.�:...,e�'"s st>�;-e cf r:n;l,:. 

Beginning Ending 
Pr;-:!,: 
1.0;;�:). 

_ ___,3 • 2 6 5 5  5 7  ,, I 3 • 2 6 5 5  s 7 , 
3 . 2 6 5 5 5 7 'L 3 . 2 6 5 5 5 7  ';< 

Co; i:3! 3 • 2 6 5 5 5  7 �.; I 3 -�� 6 5 s_�.L:i_ 
r: ?;);t;:i_:f:; s!::n! ·� (":1� ;_;;-:;· 

!,;�:rc·<:�::-;.::-?� 
O:.:J!ifit"d n::m:t:;:our;:;:t� fin;m:ir:g 
Re:;:;u:;;e 

l P<Jr;o�(S 
Eug.Y';:·;; �-t:.>:ill a:ccv;: 
C�:,,::.;' CC!"Mrt•,.ded dw�'�19 !tu:.· 'i;:..;Jr 
Cvm;,t )•'J.Y ;!1Ci'f:.J;;,fJ (d<.<:.tt:�'lSf:l 
Wl1f .. jm·;;-;:�;t & d::<lrib;J!ic;-;s 
En':!ir:g c-J:<:.;;:.' ;;:cc·;:m 

X' To• !"'>'> o: .. AP 
O�hN {t::>:pla:n) 

s __________________ _ 

;;, \ 

9 8 , 0 7 7  
- 9 8 , 0 7 7  

s ______ . 0 

S<1::t.::n :tt.-...�{t:; t;-:;:>:;:,1., 

M D'rd the ;;.srmer ccnttJh�te prcpe:ty witn ,, [;\; :t·lf"l �;Hn c:- loss? 
Y�.:s x·j Uo 
l{ �y�:S.� :)J�,Jc�·� 

For P .;Jpcrwork Rcdut;tion Act Hotic�1. see lnstmctlons for form 1055. 
Df.J> .. 

6 5 1 1 1 2  
Amer.<!cd K·1 OMO No. 1S.iS.OD�S 

Partner's. Share of Current Year Income, 
Deductions, Credits, and Other Items 

O;am-ary :nus�ness inYCrr-e (fv;;;s) 
-4 , 6�9 

Ne� rerl.r;l reai .ost;J:[e int'ome W;�sl 

Othur net rent-a-r �nc-orr:.e {loss) 

I Gc;.,onlo<-<1 paym<nis 

btemst m�om;s 

Go Qr.j;n;;!J' #!'.idt-r..{$$ 

Gb Cv<L<��t.o--J rjwh.::-e:tt!S 

Roy;-,!ht•s 

I Ne! shon-torm c;;pnol g;;m (los;) 

9> Ncf !cng-:nrm ::a;:;:;;t1 gain {fcs.s} 

!H) I CcHectiti-c-:; �28',�} p.n·� (icss} 

9c I U:t·t::-:<J:;!urcct sc-ct::::n 1250 gain 

10 Nt:� :;ec.::;::on ;:.:.21 g;�,p {l:;.;s.�.) 

1 1  O!i>0� tr.t:t;:nB (lc-·;·�·J 

-;-I S�c:'D''I 1 79 <)•2;1·JC�,:;;n 
I �3 1 Q:r-.e -:::£.·::1...-:J,o;;� 

140 

1S 

16 

17 

18 

19 

Creaim 

Forclgn �r;:;:r.sac:tlo.ns 

Af:n:mati-,.\1 min:mum tax {AMT) Ilt::n� 

T!.!);•f!::<:f:<1"-pl li'KCmt: .:!nc 

nor.dud:.r;:•.<:!(: {!;•.pen�t:s 

Oistn!:Julror,-:; 

O:ner intcrrr:..at!Cn 
( c 7 5 , 437 

20 I Y *  ST!•I'Il 

Y.l* I STM 
H S'.;:l!-;::-r.;:::;�,,�:,;:nt ;:..-;,rr-:�GS {Jcs"�'l 

'Sec attached statement for additional information. 

:;:. ...... 
8 "' "' :::l 
(/} 
c:f 
0 

lL 

Schedolt1 K-1 {Form 'l06SJ :10 1 2  
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FORE23 112 C$'30f20f:J 9·�7 AM 

Partner# 12 

Schedule K-1 
(form 1065) 

201 2  
for caten::ar yent ?Oil, G :ax 
year b<t:g;nnc-ng 

cn::lmg -------
Partner'S Share of Income, Deductions, 
Credits, etc. I> See back of form and scparato instructions. 

Information About the Partnershi 

W; 

and ZtP c.-·y1e 
FOREST CONSERVATI ON 2 0 1 2 ,  LLC 

Ogden ,  

Check ;t this is n pt;;bhely tmdcd pnnt�cr-5hip (PTP} 

Information About the Partner 
_,, - lt..i<.hh-'"''"' n�rrJ;-$" 

E R:e8a'cted l29o  

G 

P.i:-l�r::ts �2ITB, .'Hic:re5S. c;ty, st.aie_ nn= Zl? cc>::e 

MICHAEL L .  KNIGHT 

Redacted 
CHARLOTTE 

Gi!t .. cral p.'lr!flt:t cr l..LC 
mt:m!:<::r·m.J:rEigEr 

H X DC/T<l':•!:,\::: p:;.r:;-��:: 

NC 2 8 2 7 7  
X' UmH>·l p;:.r:f'r:r or O�l'U LL C  

me:;�t:e:-

F01�-:;n 

l1 Wh;1! typt� d cnh:y ,'s !his :::�1r:nt::? Individual 

11: if !b!> F3t;tkt is: .1 td<rB:-r'kr:t �l;,:r {lit-�'-SEP:r�e::::gt-, ';:--:� >-,t:r.:: 
{:�� !r,slr.:-:.:o�sJ 

J P;�ttn::r'$ shnro:: ::/ p.:c�;L .css, 
Beginnlnn Fr-.dir'I!J 

?rcr! 4 .  5 07 3 8 8  ", 4 . 5 0 7 3 8 8  
4 . 5 0 7 3 8 8  4 .  5 0 7 3 8 8  ',i 

CA��tat 4 .  5 0 7 3 8 8  , ,  ------·-·-4 • 5 0  7 � s 8 ';; 

K P:F�.1er� ::,n;1'D ,;t ;;,ib-<,::i;� ::.\ yr-:E 1:.11: 
N;;t;�I>CD<it·�·"' 
Q�;<1:ifie� no-n�c;:lJl;>C !in;m:;;in; 
R;;co:...:rsc 

PJ�nt:!'-; (\"J�'�:�J :lc:ct:--:� :;.-::J.�:;s:s:· 

8-c;;!:r"�g c."'l.f;;!J! acc.:unt 
Cn: ''1l _:::r•• .-...u•t·'! J•J' ... ..,. '"t"" :.··""' 1. 3 4 , 3 1 8 
Glm•?.r .. ; :.•:'<::>r m:n·asv �c.;;-,.;!;:-;;s�l - 1 3 4 , 3 1 8 
1/"i.:J:,jt;.;·,·��:;, s. ai::nrio...:;;.:�1:. 
Er:dJnf! \;J.p,tJl .:-::;o;.:�t 0 
X1 ··rn:-: b;;o;;is GA;< • .P S!:::�:o:-: 70·1(b; b::::ck 

O:h .. ·� it.�oo!.s:n} 

M 0.:! ;t·,;:: p;;�:nc: :G:l:!;:::t.;:c ;Ycpc'ly v.-:\11 M b,,,�t<: "\)?1:!""' z.,:- i:-::;s<1 
Yos. X No 

i::·!f�;::;;c:c.:;l 

6 5 1 1 1 2  
Arr.i!nri� Kw1 01.18 No. 15.lS.OOg9 

Partner's Share of Current Year Income, 
Deductioris,· credits, and Other Items 

Onknn;y busirt(;:$:$ lt;;:c:,n{:: {less) 15 cn.-d-its 
- 5 , 3 19 

Net rcnL1l rc'JI c:W.<Hc tncome (lo�s; 

Olher net rental lnct·me (loss) 16 Foreign tmnsa::licns 

{i�mr.1n!t1frd payn'.t!t.ts 

!meres: tncornc 

"" O:r-r.M1;:.f¥ -r.k-.·i�enas 

&b o' • .:.;)f:!ret! dlvrc:e�'1d$ 

Ro,alt>!!S 

Net stiOfHerm cap:ilat gab {le-ss} 

9a N-et !cng·!t.:rm cnP-JtnJ ga1n (toss) 11  AJ:enal1';e: m:n iiHJIT"< ta (At.fr} ;:;;;rrs 

9b C::Ho-c(Jth:•s (�!B'�·� ) ga:� (lC!SS:f 

9c I U;:,:tr�t>;l:t1rBj sect�,n i2-50 gnin 

10 Ne! :v::chcn 1231 g�m-, (to::>·::;} 18 T;>v·��t:J<:;,: 
r�Cn�;{t;"l!..::tltill) t'Xj>(:!"'.Si:S 

1 1  Otlwr tnCf>-'1'If1 (loss} 

19 O:�;tm>•.;!:Ut'S 
12 Se.O,sf', 1 79 �$c;;,:c�·c:-; 

1 3  cw�e .;j�Q'.;c:;c•"J;> 
A 1 9 3  20 O:tH;r ;nl;:;;���,�t,sn 

c 1 0 4 , 1 2 5  Y *  STM 

W* l ST 
U I Self .. ..::mc!oycr,t:r;� c-D:-nmgs (LJSS} 

'See attached statement for additional information. 

�� 
6 
"' U) :::> 
(fJ 
Q; 
0 lL 

!ill II I, Ill' II l l  
For PiJPtfYKrtf. Reduc:tJon Act Notice. :se-t lns1ructions for fom1 10&5. JRS{;;:;, ·lcrrnW:}5 Scht-dule K� 1 {fo;m 1 065} 201.2 
0!-,.;\ 
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FOB£231 1:2 os:J.J!20i3 8:1 1 AM 

Partner# 1 3  
Schedule K-1 
(Form 1 065) 

2 0 1 2 
Fo:r c0tcndnr yc<�.r Z012, or !·'!X 
y&M beginn�n9 ---------

._;l'",d;no -.,.------
Partner's Share of Income, Deductions, 

6 5 1 1 1 2  
A.,rr:.er.cod K� 1 OMS No. 1 � S.0099 

Partner's Share of Current Year Income, 

Deductions, Credits, and Other Items 

On:!tr.at<; tv.Jsiness irtccn:.o {ln-s:s) 1S I Cron"" 
1 2 4  

Net re;-.1:.1! re:J! eS!.:l.:e i�corr� (ios:s) 
.-�Y'F -

Credits, etc. � $()¢c back of form and separate instructions. I 3 O!PL:t ne: renw:l incorre {loss) 16 Fore:gn triJ.ns:.rJ::tcns 

Information About the Partnershi 
A ,t;f;c;HlOt: ro:.m:b•.:r 

 
B . c;ty._ -s:mc. r.nd ZIP cvJe 

 

  
  

C ! w r:wsh;p fdr;;: :e;:;m 
UT 

Ct:eck �� thls is r1 pd}/Jcly !f:s':i'-'::>d :::;<:n.r:€-rsb� Wl"P} 

Information About the Partner 

P;;�ne:'s n.a;;-,;: fl("l\irc::;.:s, r:::y, �;:.1:1·:, ;lO?::! ZiP :;;-:.:�� 

PAUL E LLOYD JR .  

::::· 

.T.e::t--2c��;r:nr;;_:c mer.,D;:;t 

H X. :.>.:;:;i�ii.IC ;:.;-.1f1.llC h;aw;;n car:.:\t! 
l1 't\Jh;;: lf'PO ct cr.tir�r iS ![1>S rarme:-"� Individual 
i2 Jr !!J:S :;mine: is :J !0:H�m:..:;'<l ;u�:·/S5JJ,'Ke.:.z�t�"�!:.:.l. che:;� 1Jt::� 

l.SI:i2" ;f';�t.r�;;;;:...,s} . 
J P,::)r�!\C<'S e>' :;c.;:./;i. >�·E"t" .r'"::.!t'.:C:'� �:::.; 

BC��ainnlnq Ending 
Pro:11 3 . 0 9 1 1 5 1  3 . 0 9 1 1 5 1  
l.CS-S 3 .  0 9 1 1 5 1  ,, 3 . 0 9 1 1 5 1  

4 Gc.nranteOO p:i�'IT'!Bf,tS 

!ti�UCS� �ilCC:,'fil" 

Go OtdinMy dlvidt!r-,ds 

Gb Cu;;!dicd dr,.,kk:n{!$ 

Roy:�l:ies 

Net shcrHenn capita! g�lln (toss;. 

Sa Ne1 fong-h::>:im C..1p:!ta: gain {loss) 1 7  A;wfnative minunum t ax  {MJT) 1!ems 

9h f C<::/:ec�·::ie� (/'tr·::,) g::.h (fcss; 

!\t; f t)nrr;;o(".::p:;;:(t!l :>e.:::!!CC: �/50 g:w� 

10 �.:ll Stl<:�'on l�:t1 g:Tin �loss.) 1B Tax·i::l<'2!r>o>: !flCOfl'{;: an0 
r.·:::;;i'<:ntiutllt'ir: c:xpcnsr:s 

1 1  O:he lncorne (tess} 

12 Se·;!JC<t 179 de<:ucvcn 

L ___ ,------------�--

19 I O:s:nbuhon; 

13 OH<tl-� d<Yiw(:tiOfS 
A 1 3 2  20 O:,...;:r ;d:¥:'!i;:i:-:.>:( 

Ca;�i!.1i 3 . 0 9 1 1 5 1  3 . 0 9 1 1 5 1 ;� j C I 7 1 , 4 0 9  j Y * I � � ··?i 
K P,J�;_,·;t; '::, :;: ·, 1:/e · ._.�,::: 

��c�·�:-::::,�s-=-

H•::-::::::�'Se 

P;;nnt<s c;;:.::�.al acc:::ur:: 
l.ht;·;-;r -.g ::-,;.�:::;t:?-1 
Cnc�t;;· ,::>fjt�::_:,;.;:ej :!w,•·q :�:e \'t<lr 
t::v·r(•'"">; ;;,;:;� 

s 
Er:d>>.;; -:.n;:::1Ud il:cc::.;"'t 

X' l;;x ;;,osJS c .. �\P ��!�(:�lft�l. �'0.!\h'l h!"').;:k 
o:�:::" ;.:;;.';-;tn:r,) 

M C.:: t!1t ;:;:;r,:;;- :::cn�n�-;�:o , .. -.:r, a 92,�: G 
Yes X: Uo 
�� "Ye;: .H::;.ch $::"Jterr:J.>:--.t ;, £0<: >t:S'.r,;c:-.:,ns) 

for P;a.p�rwork Redl.lclion Act Nolie;;, s�:c lnstruztion"li for Form 10G5. 

D.:.P .. 

8 8 , 3 4 3  
- 8 8 , 3 4 3  

0 

W* STM 
1� ,& • .::)•Efi'!-�;cvme:l"� e::�;,;n�s (lc;;g; 

1--+---------t--+------------

·see attached statement for additional information. 

�?.:· 
6 ."',!) "' ::J 
(f) 
� 
0 "-

lli.l 
ff 1:1 � !! 

!',·;(1 11' , �·· I :�� ! 'J ! 
i ,i· � i .lf.',l! lh� I 

IRS.gO'<'lfomrlOE5 S<.hedulc K--1 {Form 1065) 2012 
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FORE2.3t12 C5!.:!Q,"2013 9;17 AM 

Partner# 14 
Schedule K-1 
{Form 1 065) 
De:;;<l:Ul':.K:nt d the T:essury 
t1JL>m<1� R-evt;l'ue Sf:rvie.::: 

2 01 2  
Fot c.."l:ll)ttdsr year 201:2. cr tnk 
year Mgint'!!ng 

el'iitill"l-iJ -:-------
Partner's Share of Income, Deductions, 
Credits, etc. I> Sec baek of form and separate instructions. 

Information About the Partnershi 
A ?<v;:nc;:;-.'1!::;:::\.: �..,::;:!-1oy�.: idfrqt�t,.;::.at:o.r; 

4 6 - 0 8 42 3 1 1 
B ?an.ne!:Sc"ii_p's nam�. ;:mure-ss. c;ty, stone. ar.n: ZJP cc.C:: 

FOREST CONSERVATION 2 0 1 2 ,  LLC 

2 8 1 6  DOGWOOD AVENUE PMB 4 3 1  
GILLETTE �IT 8 2 7 1 8  

C IRS Cr::-o-;:er \t,hcm p;;:-1�;;::-shcp fd&� re\JJrn 
Ogden, UT 

t> Cbo<:k ;r this is .a c;ubfldy ir:-1�>1d ;:-:o:-:nf';tsh·p {PTP} 

G 

Information About the Partner 

?r:·:r.,::··:., r;-::::r:t. 

MARK S • LOSBY 

Redacted 
C OLtn>iBIA 

(:(�1ccr�l ;::::.r;:;cr or LLC 
��t.:rm!;t' -1:·�;;n�(;1.:r 

sc 2 9 2 12 
Xi t.'rc!h�d p;vl;;er or o!h(·t I I C 

rr,..,;.;mt<.:?t 

H X Fcrt::jrJ ;�.;."J::--11.;:: 

11 '/ik�t ty;::(' o; e:"�!!ty i�> pamN? Individual 

12 1: :�::; >>���:-;.;;� ;� :! reir-!;':'m•:"' r/;m \lHA'3!:?;K<!o;!1letC:.), Ch�t.i<. f':N\: 
:�!�t! Jr'. ·:t;:� (:_:'"�5.} 

J >="�>t:n::·c.: :;!:,ttt:< cr �;c!,:, ;;n::: :::::�;; ;:;.�� m5tf>.;C1::""iS.}' 
A•"'glnning Ending 

C•:cflt 6 . 1 6 3 1 6 4  , , j 6 . 1 6 3 1 6 4  

6 . 1 6 3 1 6 4  ,, I 6 . 1 6 3 1 6 4  
Coo''·' .�---�- 1 6 3 1 6 4 ,, j 6 . 1 6 3 1 6 4  '' 

K P:1::t·,�-;\; '·3'-.':'i: c.! ;:CJb yr::-1� ,:::>d: 
·<v:�e�::.::A:�,: 

Rccc .. �:;e 

C :,:;.'<!:; :-::-.�r:h-::r•d �.l::�;;; !hf! yi:<)r 
C:..�n:::�! ·�.C.:B<io:Se {d(;;,.:�!�·�:::e:)  
\'/::>;;:·: •• •.. : ; ,  E� 

�::.:cc-Jr�: 

x� T�tx :;;;,-:.;!:- GAt..P 
o��·t.:r :tt.<.:!::��t} 

1 8 2 , 6 3 8  

;. - 1 8 2  r 6 3 8  
s { 

0 

S.:-ctiu4 7{).i(t>/ t.o-:-1.: 

M :}:1 the ;..--:-::::e: co:�:J:!�,;:t:- ;;r;:.,;��:·:y �.�t� <> t'r,;:ll.,n .g;;:� c:: foss? 
Yes. X, No 
!! �Yt:� •. � r:u.ach swwmcr,: ln:;;.:t;_;c���n�) 

63 

Gb 

Sa 

6 5 1 1 1 2  
Arnent:s-d: K-1 o;:,a No. 1545·0099 

Partner's Share of Current Year Income, 
Deductions, Credits, and Other Items 

C'iidlnnr;.• bu:&mes.s inr.om(f (1-C-SSJ 15 Crr..m'its 
- 6 1 2 5 1  

t4e::t t;;ntal tf}:ll est.a:t: mccrn.e- (loss} 

Other net rentai income {loss) 16 fcrecgn transt1CIJO:'!S 

Guarantee-d pay';T«:m:; 

lmcmst !m;on�.:! 

Orc:".,�rJ di\'i-dends 

O>..�;:;};f,>.YJ <j1vidonds: 

Roraltes 

Nt:l $h!X'"'HNm capi:-a-l g:Jit'l {less) 

Ne1 ton:Herm cr!pitJJ 9ai0 ��css} 17 Al:e·n;;lr,;,; :-rir,:r:;ur'l. t::x {AMT) ;!r:ns 

9c: I ur.�<:c�c!.<J�B<l s:ect;:;,n ; :?'SD 

10 Nt:-t :r-,t!�hen �231 g:;1n {los;} IR T:!:..-••:..e',..�:! •r-.o�f:)•:: "'"�'j 
<:::r :l('<: ;:::,:-, �� !J:<·pe'!O:\!:i. 

11 omer mco:r:e {luss} 

19 [)1��:r;b.thCfi:S 
s;::-.:;;ton no •:cd\Jc!J'-1:, 

Ott:er l"le:J;;:!fm;s 
2 6 4  o:·�t:r lnfn;:j�;llir:n 

142 , 3 7 5  

W* ,, I Se:f,l,!f:O;.'iuymen: t:("i'.�<:'"l�� � 

·see attached statement ior additional lniorrnc:lion. 

:::;. 
8 

�' "' ::J 
({) cr.: 
0 

u_ 

[l:';(f :���� R��l �� 

STM 

I l l 
Ill 
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FOR£2�1 �2 0�'3012013 9:i7 A},.� 

Partner# 1 5  
Schedule K-1 
(Form 1 065) 
Ot::-;:x1r!men of :h� Tre�1;;u.ry 
bh::nnl Reven.:e Scrvi�e 

201 2  
Fer C<"lh;mda.r ye.at 201:2, 0! ::u: 
ye�r be-oif',ning --------

wldi"iJ --------
Partner'S Share of In come, Deductions, 
C redits, etc. ... Se!> back of form and separate instructions. 

Part I I Information Aboutthe Partnership 
A P.Cft'1>Jt$.'1'f/S ;:;mp� ---------------------_, 
8 P:::rmc-;s.:t�o's n.1m

FOREST CONSERVATION 2 0 12 , LLC 

  AVENUE PMB 4 3 1  
 WY  

C iRS Cl?:"•!c: v:hNe p:·��tnE<rsh:p f,Jrd rt�!�::-n 
Ogden , UT 

0 C;:;-::,;,; 1f n�:�, is .::t ;;ut+c:J"· tt;;-Cf<! p.;;r<;,mshlp (P.T?j 

I Part Il l Information About the Partner 
c P:o;r!r-P.fc. odnr1!-!vimt m;rtl!:cr 
- Redacted�65�9�77_ _________ 1 r;- PR--:ncr:s: r:;Jr:-Yc:. •�d��.;;:�s. t<1y. sta:e. o::a. ZIP ccnn 

G 

MICHAEL t-1ALLOY 

Redacted 
CHAPEL HILL 

;;.:�r�:-.c-� c� LLC 
rncm!"'.?Jr·n·an;·if?:::; 

H x' 
!1  t'Jr . .;;:� ty;:t: of e:;:::y :s 11'::5 ;J.:lr:n�o 

NC 2 7 5 1 6  
,X, Lm·r:eJ p:·1nr"�' c:: c;h._,.r U .. C 

rr-emt:er 

P:;,ne;gr; ;.;,:;.:-tn"Cr 

Individual 

6 5 1 1 1 2  
ftr.-al K�1 Amr.:nded K� 1 OMS No. l!>4�AWrf9 

I Part ml Partner's Share of Current Year Income; 
Daduetlons, Credits, and Other Items 

Otdina�i busir.css incom.) {foss.) 15 Cretii!s 
- 7 , 1 8 6  

Net :er.h:;:! real t<S�t� 1nt>...o;trrt! {less} 

Oth�r net rental ,r:C1J"'!J {lOSS} 16 F::ri±:gn UE!"H�3Ct;'CnS 

4 Guaranteed p.ayrr:em.s 

l!<t£:-:'t:St J(;C-:Orr.-o 

Go Onii�i,;:H)' t'Lvi;londs 

Cb Ot;n:i;f·Gt: c,v;d�,<-n<iS 

Rcy;�::u:s 

Net :H·<;"Ht:tm cap�t::; :s-mn (lc:.s; 

9a l Net ton{Herrn cap; tal s;nw; 17 .;::sma;i .. ·e mSmmum fi'":.i (AMi} b:ms 

!lb i COHl.'!Ct:!J('\S (2{'J/,:) 'fF' <'· 

9c l Ui,!e--:.-::��tl-'�•:ir! sec:rc� �:'::.ti 

1a I 1-<�r·! <�>·::lim; �?3! 93:�1 �lr:'.tS) T:nc·I�X!�I1�::! :r,c:rn£! :t�d 10 
;-or-c;.::-;�;:;:Jtn.l e..c.pU:1SVS 

Oltid ;n::::e;�-r:� C::::S! 1 1  

1 2  1 1  o-:;; ;:: ;o;��:cr 1�· a re!ue;;-,�Jr,: pl;;;; (lPJ·..,.'3EfJft<C:rxJh.h!i\C.}. CMCk htH'ti f·---·····--+--·--------------1 
12 l S:::::<.:!Cn 1 70 tlcdt.C�:;:;�l 

1 9  f):�:t;fdli:.r.::; 

1>£:·-t:· ins!n::::-:;ns} 
J P<•r::-:e(:.:. ::! �-<·elf . 1::;ss c.;q)_:.-;! (see ;ns�:,:s.t:::r::,)" 

B·�g!nn.ing 
P�cf:! 1 . 8 1 8  9 3 9 ,� I 
LC:'-� 7 .  8 1 8 9 3 9  c, l 
C:op :.c 7 ,����9 3 9  , J 

K ""·',,,-,-. 

\:�!""�c:;:c.:.;·su 
;;:: ' �·�:$ ,y 6�-� 

Q�;.1l.fit�.::l ;,c/··(re-c.:::vse f1r,;m::;;r.g 
R�co,....:�se 

t r�-:'";r•·':: ;�.:::-::�:! ;;;-;;;:�.:'; 
Ht:-;r:�"'�'�; ::-,Jp·�m OiC.C::;nt 
C;;:;;:;it;;: c-:-ntr:h·Jt,_•d dui�<s !h<> :��;lf 
C\;·r,_;;::-,: ) :.:.; >:',U,::;;;'>(: {�d¢:;::�����;:oi 

::"';:�;;.-.-; 6 
[";";:; :'1£; 

$ i 

Ending 
7 . 8 1 8 9 3 9  
7 . 8 :1 8 9 3 9  
7 .  8:18939  :; 

2 3 0 , 9 5 9  
- 2 3 0 , 959  

0 

Xi To' GA.t-.f' S{}::t'cn 70...1<b) b.::<:K 
0t.>-;1�r :(•>.::b��J 

M C'-d :nr: ��:;nr 2r r:.:::r:!nt;;:L> ::-ro;A��;y .,..,�;:- :� b.;::lt-::1 :>: <:�,:;? 
Yes � No 
H ��·cs.� ;tH;'tch :;:.-:,emcm {�t.·t:: :�suuc!!O'�sr 

13 Orhe· <ie·�:;C:! o:�s 
A 3 3 4 20 ():r•:� 

c 1 8 0 , 6 2 5  Y* 

W *  STM'I1 
14 se·l • .;.:<'-;'f><;�;)it;�;\ e.!" 

·see att8chcrl st;:;ternent for additional information 

-e· 
0 
"' </) ::J 

(f) n:: 
:::; lL 

- ,  . ,  i ,  F""� t • t • • • • • {\ til_ H�• l' ,, 
1,,,�-�· "" · ;,·;, ',JW.li! . .... .  � .. ��O.Pk11l�,, .li ... �-l�· .. t,"' • '  

I
I I I. · · t•l-·.K·�·· ,.r·  n· , " .,. r.,., ���,,,!) · .. v i i 'i! j',�o .- · · �� .. X·.� • '  �· ·r i-;( �, .• ., •• ,. •• . t ·. '  r 

11 ,.�. ����i ;t.�r�&,�· ��:· i��- -�,(���t����"· : ·�l ::�.� 1 II ��}\Iii��� ·������ � .. � ;�, ;�·�;�:� _:' .: �� ·�.: z� '! !' 11 I.Pr.i�rnq ./;·1�1: ·�j d:}'. � .. l§:t; i· ��� · . .. ft� 

STMT 
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FCR£23112 QSI:;O:Z2013 S:i7 AM 

Partner# 1 6  
Schedule K-1 
{Form 1065) 

201 2  
Fer calen-dar tc.M '2012, or �nx Do;;,arirr;ent r;f the TreasJJry 

i'f'l;�-n�l Reve.ra;-¢: SeN.c:e ye-ar bt."Qir-... ,,ing ---------
e�ding -,.:-------

Partner'S Share of I n come, Deductions, 
Credits, etc. )>- See back of form and separate instructions. 

l Part I I Information About the Partnership 
 t:::'l!JfiCG!lCn nw:;;Der 

 ress. c;!y. st.:1te. and ZlP co:!e 
FOREST CONSERVATI ON 2 0 1 2 ,  LLC 

2 8 1 6   P�m 4 3 1  
  8 2 7 1 8  

C 1RS Ci:!n�-f'! '•>.;'."l('r<::• p:;��-or-:;h�p fil("d .u::um 

Ogden, UT 

D Cht...�..; if n;is is a pubtlcly tr:}dcd p�tt:1ership (PiP} 
I Part H I  Information About the Partner 

E. Pt:!":M::-fs �dc:!!�f.,:Jlg r,:Jmt�er 
Redacte 2 9 3 6 

r- P�::r,e:s. n;1:zA-, �ctdreis. city, s:n:a, Bna ZlP crste 

\'1ILLIAM H .  MITCHELL 

Redacted 

SPARTANBURG 
Ge'"".e:""a( ;::.;;:t:·te: c·· LLG 
�-r;e:r1!JN. r.1nnage.r I G 

' H  X p.:nr:-er 
!1 V/Tia: t:rJ:·:? ct ent,ty !S th.s ;::;:·,r:n.:-r? 

sc 2 9 3 0 1  

X L'�i�c-d f .. !;t���er or o:�>.:! LLC 
memh;:;; 

P'lftilt'!" 

Individual 
12  ;: :n:s p,1f1""·-<:r is a rc:ln:;,tr.D:':� p.;:m �iRAf!lEP/Kecghft:1!C, }. chc.-ck i>er.-:� 

(s.::•f.' tns:n;:U>ns} . 
.,1 !:Ti1n;;c:·.., �.;.a�e d p::;:i: ;-)n:":: �-=���·:t;�; :se!: ;:;�:Hn..::::Icnt.;. 

Scg�nnin.g Endi-ng 
?r;:.•,: 5 . 3 3 5 2 7 6 ·� 5 .  3 3 5 2 7 6 •; 
Lo:;s 5 . 3 3 5 2 7 6  
'::::�rc ��'( 5 . 3 3 52 7 6 · 

K F.;���.<,-':: :,::::'<�iN' ::! ; ::�:;; ::�r,�, ;:' e:�:! 
N::;w;;;;:c_;;::.,o 
OuJ!:flt';::: no:vec;.;t.:r$e 
f':..:.::-::J'.;'':J:� 

l ?.-•. -:;�-:-�·::: c:.;:�\;; <<(t•Jt:n\ f<:"'!;;�ys 
!� .. (':;,n:orr.'J c;;r;c.l;<� ;n:cct;n! 
c�n::.:.� �:�n;:::::u:ed d;.,;.'":�g !!:<: y�:,;•: 
Cc;·oc:".: �c;;r o�·,:•t:2$C {;;e:cv:,;��t:; 
·.·:,nc:-r.:.;;\s t. c.s:r�tuu::>\S 
f:.;;r::n:,:: ::u:-:m:' n:::.:c;nt 

X t'_.-..1:>1$ (".,,''._r'\P 
0:�:<:: ;.;:-x.�:;:;;;r,} 

5 .  3 3 5 2 7  6 .,, 
5 ! 3 3 5,?]6 � 

1 5 8 , 4 7 8  
s - � 5 8 , 4 7 8  
s t 

0 
Scc!;o;, 70�(r:) t�v::-:"' 

M 0::1 11·1� :�::r:ne• .c:�:.;n:nt>;�l!e nm;�e;ty '.-'�i!�; �; bui!I·,rl ;;:1iH Ot :c::;s? 
Yes .:lf No 
!T "Ye� .... ;�::w;;; :;:;>:t;;:� ... .:f'l! 1>0;:� 

6 5 1 1 12 
. ;;;nit! K·1 A;r;.�::nCe-1 K� 1 OMS No. i&!5�0099 I Part ml Partner's Share. of Current Year Income; 

Deductions, Credits, and Other Items 

On:iitt<Ji)' hJ8ncss mwrr,.;J (loss) 15 Credlls 
- 5 , 7 8 5 

N-et ren!<si n:JJI es:mt. l::'\�oGYN: {lo-ss} 

OL"tcr not w!ilal rnccme- {�oss} 16 Forc-igtl transacttcns 

Gu2�a:.�t:ed ;J.-:lymt:t'!�.s 

lnterc$! inco;TJf� 

Go CrC;r>,Jry di•'l4Cr<-:;.tS 

btl O:;<i!lli\l•1 ':llvl<Je·�(j:;; 

R::·:·;/Lr:s 

Ne: Sh:>�Herm C..1P:>a! gain (!OSS) 

9a NJ?! !or:g-:em c:1;:>!;;� J;oCi�:'1 17 A':nmative min;mt-.� tcx (MlT) rlens 

9!> 

9o 

10 

j j  

1 2  

n 
A 

c 

Co::.::cV2lCS �j<"Hr"l (!;::.ss) 

Ur':."f:C;'·;�:..;: e�� ; 250 1J,,,r, 

�.et 5t:ci:cn -; z:n 9"' n :ic::sJ 

o:r.;:-: 

:;c�tie'1 :7�· 

0:"•.:· 

,. I T;;:-:-exe�;1p• ;m:.eme ;i:\d 
nc:-,::;.:d•.!Ct;J:,:e t-:<pf;nsc'3' 

19 O:s:lr::::l!t:ns 

:?��-- -----' 2 0  I O;; er 

1 2 3 , 2 5 0  I Y * STHT 

"VJ* I ST!-1'!1 I I 1 .  S!!i' e• :J:J\'lOr;:d t•:·;�"';l'if_>; 

t I 
·see attached statement for additional iniormation. 

:,..., -;= 
(5 

,., '" ::-J 
(fJ c.: 
0 

lL 

II l �:��j��lr#�tl�W�·-� 
I ir ,:li�ii�:�!i •• �,, i Ill ••• , ;AT ·'hi(�, \�' ' ' ! i•· ·;t, i. · t-)  ·•· 

f .. .. � ';� 
.... J.� ... ��.' ··· � ·\r,;l·�: ;* 
' .; . .  , �� ,: �� ;·,n� II 

Fot Paperwork RNJuctlon Act tJotieo, s�c ln$0tttJcHon� for foml 1065. iRS.gov/tc;m 1Cti::l Sclleduln K·l {form 1065) 2012 
DM� 
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FORE231 12 tt5t30l2013 9� 17 AM 
6 5 1 1 1 2  

Amended K·1 OMS No. i545..00E9 Partner# 17 
Schedule K-1 
(Form 1 065) 

20 1 2  Partner's Share of Current Year Income, 
Deductions, Credits, and Other Items 

For ca1en-c.ar yea: CJ 1:2"_ ct u�x 
yc:ir t�g;nnmg ---------

e.-<1dtng -------
Partner'S Share of I ncome, Deductions, . 
Credits, etc. ,._ Sco ba;;k of form and separate init:O�;ons. 

Information About the Partnershi 
A P::-rti'Hj;�1:-p':;- ()fFr..loyt!t f-dC"m!f::a�on m..:rr:ber 

 
a :P;::.rtnersh�;ts name. addres-s, oty, state . .n::d ZiP cr-<-ie 

FOREST CONSERVATION 2 0 12 ,  LLC 

2 8 1 6  DOGWOOD AVENUE PMB 4 3 1  
GILLETTE Iff 8 2 7 1 8  

C IRS Ce;;�er � •. d:('l'i! (".e.1r�r.•.!1"$-..'1;p !ilt.:-d ;'.:,tum 

G 

UT 

Information About the Partner 

Pz�t:'it.:-r's narr:e. 11dC�ess. :�ty, s:<::te. ;;r:d l.!P c-:;�ic 

LESLIE S .  POWELL 

Reda cted 
WAXHAW 

G.;c.;;r;,: i>Jrtr;.;r c: LLC 
NC 2 8 1 7 3  

X L;;':;:l;-d ;,::•:,·:.;:! :::.·.• �::t'.:! i..�C 
;.,cetnh{'-r 

H X' £);)T-8SllC p;)�tr.ti For�'gn p�Jnner 

11 \"/M! !)PE- cf entil;.' >S !hiS _:;)flne? Individual 
l2 lf !h;s p;;rt:JN i�� :! rt-l:H;t:·.cnt p1�r; (lR..\.:3fP<'Kt:-cg:-t;.:,!c. ) .  C'lo-6. '::t_-;,;:: 

{s-t-e ;·ns!!u:::lon'5:) 
J p.,;t;;et's snare ot v<>!',:, l<::ss, t'tl"!O c.1r:· ::1! !S-ee tnsuucti::m:;.;: 

Prt.::: 
less. 

Beginnin-g ErHJlf'l{l 
9 . 4 7 4 7 14 I 9 . 4 7 4 7 1 4  

9 . 4 7 4 7 14 ,, , 9 . 4 7 4 7 14 

�;Aa 9 . 4 7 4 7 14 • 1 9 . 4 7 4 7 1 4 • .  

K Pnnr.;:rs ;:.h.:-:rt- o f  :,.,b'Lm;-s ; H  Y<!J� r:n�: 
0�>:·"lff<;';·.:!'Sf1 
C,;nc;t e·::;; r.-:;-r:.·cc-o:..orto,;: f n;;;;cutg 
f\'.::.C'..-75� 

O!-di�1�l�/ t?.;Slf1�SS H"iC-Om!: {l$'5} 

- 8 , 1 2 0  
Nc� rcn::.al rN:t P.s�:'l!l2' in�.o:nrJ {lco:;.sj 

Otf:et net rcn:a1 b-:cnv.: {:-ass} 

Gu;.;r;J!1!eti.l p:1yme11s 

ln1c·��1 :n-;:;_.ome 

6• 0:-rLn;-,;--1 rh·.:idi!nd� 

61> Oufil!l:<:-d (�N.cer.�� 

Ro�<!l:;t:S 

t.;:et ::;hctHt:rm c.;l:;;\t<ll ga;n (1cssj 

9a Net ling·U:-nt< c-:p>!El g�rn t!o;;s} 

9h I co: �:rf:'> (?e ; } �:;,r!-::� 

9c i Unrt<."l;iluc;;:d s.�,ck;r, i �·'5<1 g;1;r; 

10 �et :;(;::t:o<1 �23 1 !J;;'''' 

1 1  O::·o• 

� l S-;:>c: 

1 3  0:1"-N i!J;:llJ:::Jt.:m:. 
A 4 0 5  

c 2 1 8 , 8 7 5  

W* ST 

,. Sr;;:-�:T;;l:Y1n'-e:-: e:!nw·H}O> (IC;s"£.-1 

---�-· --� --"··�·· -- l 

15 I Crect<ts 

16 Fc:eogn tr.snsachon-s 

Ait::ma:ive minimum tax {AMT) 1:ems 

' "  1 ;-.:-: n->:nt"'';p: m:xwnu :md 
r,cr:dt:-::!u:;.:_:;-!e exp-ense:;. 

19 I D >!nbctic'"' 

20 I o:r,cr mfctn"oU:icn 

Y *  STM 

·-- ·-· ---- ·-· --· · 'See attach·e;d statement for additional information. 
Bc::wm·:1� c;:�iUI :,:;cu�mt 
C.1r.-�!A co-'1!rihu!e0 <ktlng �he yenr 
Cvcc:-ot year in;:rc::-!lr.- {(!c;rc:�scf 
\'/ g·,<.Jr<iv.;:J>S & >j,$lt\tHJ!J;;.-:� $ ; 
Er :!,rg ;-a:>:;;\ ;;;cc�nt 

x i:1x b:>:s:$ G-/v';,P '!U:.•C!;cn i6-i(bl 
O�t'N (o;;o;;:b·�) 

M; [);c lni.: CU'":t":N ::or:rit>Jt0 pr;:p(:{!)'\-'l;tt <"J. l�c.dt·ir: (;Din Cf ;Q!i5?' 
Yes Xi No 
H MYe-.s-,� ;;Ho-ct, :�mtcm-c{lt tscc in�;tn;ctions) 

for Paperwor�� Reduction Act Notice, sec- ln�tructions for form iOfi!i. 
P"A 

2 7 9 , 2 8 0  

- 2 7 9 , 2 8 0  

0 

-2 
6 
<' 
"' ::; 

(f) 
ff 
0 tL 

;R.S.!;o·.,·fc;m1GtlS S<hodulo K·1 (form 1065) 2012 

SE C-LioydE-E-0000028 



FOR£231 12 05/3fr'2013 9:17 AM 

Partner# 1 8  
Schedule K-1 
(Form 1 065) 

2 01 2  
F o: cn¥endut ye-ar 20 t 2. Of t.)x 
ye.;u· t>cg��:;mg ---------

er.fi,ng -:-:-------
Partner'S Share of I n come, Deductions, 
Credits, etc. ;.. See back of form and separate instructions. 

fnformation About the Partners hi 

A P»ttn¢r$hip·s emptoyc'f idetwtlcJiiOfl rtl..'mbt'r 
4 6 - 0 84 2 3 1 1  

6 P;,li!HlCfsnip's narrce, ndctr�s. CJty. s!;:<:e, ;md 2!? cvtie 
FOREST CONSERVATION 2 0 12 , LLC 

2 8 16 DOGWOOD AVENUE P�m 4 3 1  
GILLETTE WY 8 2 7 1 8  

C IRS Cen:�,.v .... �ere part.r..i:n;bp filed �t;;:.,;-m 
UT 

C!'i�U ;t this is a ;.;-'-.(t.hd'y lrac.:x! p<1rtr>t:-r::;h·p {PTP} 

!nfgrmation About the Partner 

Pa:1ne's nElrr:�. EC:dOE$5. c:ty, state. ar-<::1 ZIP C�Y'!B 

c 

LARRY E .  PRICE 

Redacted 
CHARLOTTE 

0¢neal yst",r.,e,-r D' LLC 
:T:{f.T{Wt·r;;;:lniJ{W� 

!i .x C0:-r��shc pannt�r 

J1 1/Jh;H :y:;e ol enti!j' :s !h;s �a:"'me:? 

NC 2 8 2 1 1  

x L'1':U:r1 �;:;·�r-,.,:;r 
�;t;>;;:t>•..:r 

F O'!:.lg:t. ::·<�rln((� 

Individual 

12 !rth:-s p;>:t;:<j!" is a re:iu,:.;L.,;�c: pl:!.r. {l!{i''\,..'S[PiKt:-:>;;h'&:� ''(::�� 

(5€-f. in.:;::l;C!lOnS) 

J P,";;rtne,'8 ::.:\.:'n! of profit <tn::f 'n�tn .. .-;;:h:;.•;:;,J 
Eh�·olnnlng Enrlinn 

:..LC 

�0 6 . 1 6 3 1 6 4 s l  6 . 1 6 3 1 6 4  
lo;> 6 . 1 6 3 1 64 �; I 
Cac:ei __ 6 . 1 6 3 164 '+ 

6 . 1 6 3 1 6 4  
6 . 1 6 3 1 6 4  

K ?;;·:·e, '''''c ci ;)! ) C;,";�  ,:--::: 
�.:cr.··(�::e..Jrsc-
Q;,;;:dlf1e1 nonre:c-urse f;na;;ctlg 
Ret::.x;:s!: 

l P::H�ne'5 c,;pd<'i! i'iC·:::cu.�'-t :.:�:1�1 :;:::: 

Bcr;:�r,;ns) C<if.i!Jl ac::.c,urH 
C.np�t:>l :;c:--:;�,!:dtr.,_� ?iu�.r.-:; ! !"'-f' yF<1t 1 8 2 , 6 3 8  
Cur:e:r:� y1X¥ inCH>·1SO �CiJ\.J'(:;;:">Di - 1 8 2 , 6 3 8  
'·Ndl�dt,w•.:n:. £. d•s:rt:::::u::o--:s. 
E.m;·�g c--..1;.:tt::1i uccoun: 0 

X T:l;.; b.:!£�·::;; Glv\P sc�,c·t> !o-� ,;q n::>;;-h 
O:!:;,:r {t:Y.pl:1�'"!) 

M O:j ti�e )5;��\:':C� C:Cti:ntu:e p:cpc�y \•::n ;; t-,,_,:.:-ln 9;;.:1 C! 
Yes X No 
lt ·ve:o: •·��n:::.h ::;wv..:mc!lt {S<::e :;;s:rvctc::t'1'S) 

6<> 

6b 

9a 

9b l 

6 5 1 1 1 2  
t�r.mded K�1 OMS No. 1545-0099 

Partner's Share ot Current Year Income, 
Deductions, CreditS, and Other Items 

Otdmary tt..;.sinc:;;:s mc.cm<: {lo!ls} Credits 
- 6 , 2 5 1  

N<.:t r.::nt.s: ten! cs!nlc <n;;omc: {f{7-,(;} 

mccw.e (loss) 1fi FcH�·1gn ttans.acttons 

GHdt:<nt�::.�d r<.1yrr,..;l1l$ 

fn!�:�e·5! t�CCI71J 

Ot{.H\;1ty a.·�Jdcr.·j$ 

Q:.;:Jl:fi(!;� ·:.Hv-:>:1!.)'�\'JS 

�n;:dt:-�·• 

Ni:l sn�;!'\-tem C:.ipt�:-!l Q3i:< (i:·:S.5} 

Net lof'cg·b�rrn capil::ll gain (!or;sj 17 Allern:ativo mln!mutn tax (ftt..H) items 

Cc' >:.:':.! t)CS (2C :_1 

9t; I Un:�:c;w:ue� :..:::;:;tJo.1 1250 gG;n 

10 

1 !  

1 2  

1 3  

c 

��.;' :,,�-:;..�,;�:: �.23� 1a T:it.::.v;:.:�rrp: l�':.Cm{': a�;:: 
nc:Vltifrdwc!ll::h:: ·.!'�.::;�.:n�es 

OHiC-:' .:"'!CO�r·: 

19  Q,sY;!;Uti:;r;s, 

o�;it:� �:eiu�:,c:-.:; 
2_§"0:\l __ o--"-"" __ 1 20 I ()JhOf iO,(>'flO,O!iOO 

1 4 2 , 3 7 5  I Y * 
ST!.f 

S:.:·:i . • :;,;·y',:,yrr.r:-n! c·:;�:v-.:;s (ir:"SS} 

·see attached statement for additional information. 

; ........ -;_:: 0 "' " ::1 
,,, t( 
0 

LL 

S T  

For PapcMork Re-du;;;Uon Act Notlt(l', s.ee- l!lstructions for form 1065. IHS :�nv,tc::r.iOCS Schudulo K·1 1Fottn 10b5) 2012 
;:;,:.,.::, 

SEC-Lloyd E-E-0000029 



c:: 
0 

· -
..... 

· -

(/) 
0 
c. 
c. 

0 
c:: 

0 QJ .:-1 (/) 
..... c:: · -

0 .c 
· - c. 
.s:: (/) 
X QJ 

LU 0:::: 
c:: '+-
0 0 

· - ..... (/) :1... · -

> 0 
· -

c. c c. 
::s 

V') 
c:: 

'+-
QJ 

· -:1... 
co 

0 
..... 



Summary No. 1 05 Name of Offeree: Forest Conservation 20 1 1 ,  1 

CON.FIDENTIAL PRIVATE OFFERII\G SUM MARY 

MAPLE EQUESTRIAN, LLC 

Minimum Offering: 80 Units ($1 ,509,920) 
Maximum Offering: 95 Units ($ 1 ,793,030) 

$ 18,874 per Unit 
Minimum Subscription Per Investor: 3 Units ($56,622) 

Maple Equestrian, LLC, a Georgia l im i ted l iabi lity company (the "Company" ''we" or "us"). is o ffering 
units of membership interest in  the Company (the "Un its'') to  Accredited Investors Only at  an offering price o f  
$ 1 8 ,874 p e r  U n i t  (the "Offering Price").  Each Unit represents a pro rata ownership in terest in the assets,  profits,  
l osses and distribut ions of the Company. A minimum of 80 Units (the ''M inimum Offering"), representing an 
aggregate 80% ownership interest in the  Company, and a max imum of 95 Units ( the  "Maximum O fferin!.!") ,  
representing an aggregate 95% ownership i nterest i n  the  Company, are being offered ( the  ' 'Offerin!l") pursuant to 
this Confidential Private O ffering Summary ( th is  "Offerin!! Summary").  No public market currently ex ists for our 
Units ,  and no such market w i l l  develop as a resul t  of th is  Offering. 

The Company was formed for die--purpose oCilcquiril1g and owning approx imately 409.9 acres of 
conti guous, unimproved rea l  estate currently owned by i t  located i n  DeKalb County, A labama, as further 
identified on the survey and property description map attached hereto as Exhibi t  D ( th e  " Property") .  

T h e  purpose of t h i s  Offering i s  to raise money fro m  investors ( th e  " Investors") to permit  the Company to 
redeem on a pro rata bas is  an equa l number of  Units sold in  this Offering (the "Redeemed Un its'') from the current 
members of the Company, ( i )  Edmond A.  Cash, an individual resident of the state of Georg ia  ("Edmond'' ) ,  \Vho 
currently owns 16  2/3% o f  the issued and outstanding Units  i n  the Company; ( i i )  Edward A.  Cash ,  an individual 
resident of the state of Georgia and the brother of Edmond (''Edward"). who currently owns 1 6  2/3°/., of the i ssued 
and outstanding Uni ts in the Company; ( i i i )  M ax Cash. an individual resident of the state of  Georgia and the 
brother of both Edmond and Edward ("Max"), who current ly  owns 1 6  2/3% of the issued and outstanding Uni ts in 
the Company: and ( i i i )  Rick Klewein Family, LLC, a Georg ia  l imi ted l iabi l ity company ( ''J(lewein'' and, together 
with Edmond, Edward and Max, the "Sel lers"), which currently owns 50% of the i ssued and outstanding Uni ts in 
the Company. The redemption price for a Redeemed Unit  ( the "Redemption Price") will be $ 1 0 ,580.  subject to 
adjustment for a deferred amount to be retained by the Company against the cost of  any audits that may be 
in i ti ated by the Internal Revenue S ervice (the "IRS") as d iscussed herein .  The remain ing S8,294 per Unit ,  
$787,930 i n  the  aggregate in  the Maximum O ffering and $663 ,520 i n  the aggregate in the Min imum Offering, 
raised in  the O ffering will be used by the Company to fund the Company ' s  operating costs, pay the expenses of 
the Offering, and establ i sh  certai n  reserves as described i n  this Offering Summary. From the proceeds of the 
aggregate Redemption Price an aggregate o f  $75 ,000 payabl e  to the Se l lers for the Redeemed Units shal l  be  
deferred ( the ''Deferred Amount") and retained by the Company in a special audit reserve .  The Deferred Amount 
wi l l  be subject  to reduct ion to  the extent o f  any actual costs incurred by the Company in defense of any IRS audit 
that may be in i t iated in the four year period fol lowing the closing o f  this Offering ( the "Closing") and the 
remainder of which \Vi l l  be payable to the Se l lers fo llowing the expiration of such four year period. 

The minimum investment amount per investor i s  S56,622, or three Units .  which we may waive m our sole  
discret ion .  This is a Minimum/Maximum Offering. We must receive and accept subscriptions for the Minimum 
Offering by December 2X, 2 0 1 1 (the "Termination Date"); for this Offering to close.  J f  subscript ions for less than 
the Min imum Offering arc received and accepted and the conditions set forth in th is  Offering Summary arc not 
satisfi ed by the Termination Date, the manager of the Company ( the "[\jana!!cr'') shal l  terminate the O ffering, and 
all subscription payments wi l l  be  returned to the subscribers without interest or deduct ion.  I f subscriptions for at 
least the Min imum Offering but not in excess o f  the Maximum O ffering are rece ived and accepted and the 
cond i tions set forth i n  this O ffering Summary are sat isfied by the Termination Date. the Company will close the 
O ffering and accept subscription funds for use in accordance with the terms of  th is O ffering Summary .  

N E ITHER THE SECURITIES AND EXCHANGE COMMISSIOI\ NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED U PON 
T H E  ADEQUACY OR ACCURACY O F  THIS OFFERING SUMMARY OR ANY O F  T H E  OTHER 
I N FORMATION AND MATERIALS PROVIDED TO PROSPECTIVE I NVESTORS I N  CONNECTION 
WITH THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS  A CRIMINAL OFFENSE. 

The date of this Offering Summary is December 1 5, 201 1 .  
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We determined the o ffering price of the Units in our sole discretion , and i t  is not necessar i ly indicative 
of the actual fai r  market value o f  the Units ,  our assets, earnings, book value, or other recognized criteria o f  
value. A N  INVESTMENT I I\"  THE UNITS O R  I N  O U R  C O M PA N Y  I S  SPECULATIVE, I NVOLVES A 
HIGH DEGREE OF RISK, AND SHOULD B E  CONSIDERED O NLY BY INVESTORS WHO CAN 
B EAR THE ECONOMIC RISKS O F  THEIR I N VESTMENT FOR A N  INDEFINITE PERIOD AND 
WHO CAN AFFORD TO S USTAIN A TOTAL LOSS O F  THEIR I NVESTMENT. Prospective investors 
should carefu l ly  consider all of the information set forth in this Offering Summary and, in particular, under the 
heading "Risk Factors" beginning on page 8 of this Offering S ummary. In  making an investment decision, 
i nvestors must rely on their own examination of our Company and the terms o f  this Offering, inc luding the 
merits and risks involved. 

Per Minimum Subscription of $56,622 

Total Minimum Offerinu 

Total Maximu!ll()ffcring 

Price to 
Offerees (l) m 13) <'l 

$ 56,622 

. .  · --··--S.1,509,920 .. 

s 1,793,030 

Selling 
Cornmissions 151 

$ 6,570 

SJ75,191 

s 208,039 

Redemption Net proceeds to 
Price'" Company"' 

$ 3 1 ,740 $ 18.3 1 2  

s 771,400 $ 563,32.9 

s 930,100 $ 654,891 

( I )  The offering price per Unit is not been based on any objective valuation criteria, such as book value or camings per share, but instead has 
been set at the discretion of the �1anager of the Company and not as a result  of arm's length n�gotiations_ No representation is mnde that a l..Jnit  
has a market value of S 1 8.874 or could be sold at  that  price . There is  no established market for the Units. and no representation is made that  there 
ever wi l l  he an established market. (Sec ''RISK FACTORS" beginning on page :<.) 

{2) The O!Tering wi l l  end on December 28. 20 1 L All proceeds fro m  the sale of the Units ( the ·'Subscription Funds") will be held pursuant to the 
terms of the Escrow Agreement. the form of which is  attached hereto as Exhibi t  G.  by Oakworth Capital Bank in  Birmingham, Alabama 
("'Escrow Ags;n!""). until the earlier of (i) the Termination Date. (ii) the receipt of subscriptions f(,r the Maximum Offering, or ( i i i )  the decision of 
the Manager to close the Offering prior to the Termination Date following the receipt by the Company of at least the :Vl i nimum O ffering. Upon 
the Closing prior to the Termination Date but following the sale of at least the Nl i n i mum O ffering, �ll! Subscription Funds will be ddi\'ered t o  the 
Company and deposited in the Company's bank account and used for the purposes discussed in this Offering Summary. If  subscriptions for less 
than lhc t\1 inimum Offering have been received by the Tennination Date, then the Company shall terminate t ht: O fJ�ring and refund the 
Suhscript1011 Fund.-.; to Investors without intt..�rest or deduction. 

( 3 )  Upon the Closing o f  the O ffering the Escrow Agent shall retain out of the proceeds of the O ITer ing the amount o f  S 1 50,000 for the 
cstahli :->hment of an audit reserve {the "Audit Rt:scrve") which \vi l l  include the S75,000 Dct�rrcd A rnoun t . The Audil Reserve :->hall he retained 
by the Escro\v Agent and released to the Company. during the four year period in \Vhich the Audit Res�rve i:)  maintained, on ly in the event that 
the Company receives notice from the IRS indicating that one or more of i ts  fcder�>l income tax returns are being audited. On the fourth 
anniversary of the Closing, the Escrow Agent w i l l  release the Audit Rc.:servc tu the Company, togdiH.T with the in terest earned on such funds. 

(4) A minimum o f 80 Units and a maximum of 95 Units are being offered for sale in this Ofi�ring. The purchast: pricl.:' fur the Units is  payable in 
firll at  the t ime of subscription. To purchase a Un it an Investor must complete and execute the subscription documents (the '·);LQ.sgipJiQD 
Documents") accompanying th is  Offering Summary, including the Subscription and Suitability Agrct..:m�nt anti C'ontldcntial  I n vestor 
Questionnaire . (See "HOW TO INVEST'" beginning on page 6). 

( 5 )  The Company has entered into a Soliciting Dealer Agreement with The Strategic Financial Al l iance. Inc. !"SF,� .. ) pur:>uant to which t h e  
Company h a s  agreed to pay Sf A or one or more other broker-dealer tirms selected b y  S F A  certain compensation to dkct otTers and sales of th� 
Units on a non-�xdusive ''best effo11s'' basis. SFA or such other firms will receive comp(�nsation in the following amounts: {i) a sales 
commission of seven perccm (7<0�-'0) of the purchase price of Units placed through such pcrson1 k:::.::. a toral of SC<25 per Unit sold in  the Offering 
deemed to be comributed by the I nvestors to the Audit Reserve, S50,000 of which wtll be remrncd to the lnwstors pro rata tf unused ( the "'let 
Purchase Price"'); t i i )  a non-accountable market ing allowance of two percent (2JJ':<;,) of the Net Purchase Price of Units placed through such firm 
or firm:;; and (ii i )  a non-ttccountablc due�·diligencc allowance -oflhree percent (3 .0'%) of lhe \'tt Purch<�:--e Price or LniE placed through such 
person, in each case, payable by the Company concurrently with release of the Offering proceeds runds from escro\v or oth�rwisc upon 
acceptance o f  the Offering proceeds and issuance o f  the Units to the J nv(:stors. The compensation c;dculatcd above rd1L"L'IS the application of the 
fc�s paid and due and payable based upon the appl icat ion of the f(:Spcctive minimum and maximum offering amount. unk-ss otherwise indicated. 

(6) There arc currently l 00 Units issued and outs{anding that arc collectively held by the Sellers. a minimum 80 Unib of which and a maximum 
95 Units of v,:hich arc held by the Sellers subject to redemption for the Redemption Price. immL'd ia tdy after thL' C iosing. The Redemption Price 
in the M i n i mum Offering and Maximum O ffering has been calculated net of the �75 ,000 Deferred Amounr 

( 7 )  Net proceeds to the Company arc calculated before deducting the expenses incurred in connection with this Offering to be paid by the 
Company, such as ( i )  fees payable to Conservation Resources: Inc . .  a Georgia corporation pcrt()nning const:rvation cas�m�nt consulting services 
("CRI"). including general consulting fees, financial consulting fees. reimbursement for legal fees. marketing material production, real estate and 
land assessment services. and product development fees; ( i i) legal fees; ( i i i )  accounting fees: ( iv) reproduction costs: ( v ) llling fees; (vi) the cost 
of the acquisition of certain mineral rights; and (vii) other miscellaneous items. all of which arc estimated to be apprt1Ximately $507.54 7 based 
upon the \•l inimum Offering and $6 1 6,395 based upon the Maximum Offering. (Sce .. SOURCE AND USE OF FUNDS"' at page 1 9). CRI is an 
aftlliate of SF A. as CRt and SFA each i s  a wholly-owned subsidiary of SFA Holdings. Inc. 

i i 7  
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CO�FIDENTIAL INFORMATION 

This Offering Summary and any other infmmation or documents delivered in connection with this Offering 
Summary are being fumished on a confidential basis solely for use by potential Investors in considering whether or 
not to purchase a Unit in thi s  Offering. By accepting delivery of the Offering Summmy and related documents and 
information you acknowledge and agree that (a) all of the information contained in this O ffering Summary and any 
related documents a11d infom1ation is confidential and proprietary to us, (b) you will not reproduce this Offering 
Summary or any related documents or  information, in whole or in part, (c) if  you do not wish to partic ipate in  the 
Offering, you will retum this Offering Summary to us as soon as practicable, together with any other material 
relating to the Company that you may have received, and (d )  you wil l  obtain our prior written consent before taking 
any proposed actions that are inconsistent in any manner with the foregoing statements. 

GENERAL DISCLAIMERS ABOUT THIS OFFERING SUMMARY 

This Offering Summary and the other information and materials provided in  connection with this 
O ffering consti tute an offer only to the person whose name appears in the log to be maintained by  or  on behalf 
of the Company in  connection with the d istribution of  such materials and who has represented to us in writing 
that he, she or  it is an Accre di ted  Investor, as defined in Regulation D as promulgated by the Un i ted  States 
Securities and Exchange Commission . Del ivery of such materials to anyone other than the person named or 
such person's  designated representative i s  ui1imthorized, and any reproduction of  such materials, in whol e  or  in  
part, without our pr ior  written conse;1t i s  prohibited. 

We are not g1vmg legal,  business or  tax advice, and prospective Investors are not to construe the 
contents o f  this O ffering Summary and the other information and materials provided in connection with this 
Offering as such. You should consult your attorney or business advisor as to the legaL business, tax, and 
related matters concerning your investment. You arc urged to request any additional information that you may 
consider necessary in making an informed investment decis ion. If  you have questions concerning the terms and 
condit ions of the O ffering or  to obtain additional rel evant information. we will provide the answers to the 
extent we possess such information or  can acqu i re it without unreasonable effort or expense. All such 
additional information shall only be  in writing and identi fied as such by us. Inquiries concerning such 
addit ional information should be d irected to the Manager as set forth in th is O ffering Summary. 

We are not making any representation to you regarding the l egal i ty of an investment in the Units 
under any appl icable laws. No person has been authorized to give any information or to  make any 
representations in  connection with this Offering unless preceded or accompanied by this Offering Summary 
and the other information and materials provided and made avai lable to you herewith, nor has any person been 
authorized to give any information or  to make any representation other than that contained in this Offering 
Summary and the other i nformation and materials provided and made avai lable to you herewith and, if  given or 
made, such information or  representations must not be rel ied upon. Th i s  O ffering Summary and the other 
information and materials provided in  connection with this Offering do  not constitute an offer or so l ic i tation in 
any jurisdiction in \Vhi clf�T! is UlHa\i;ful to i11ake such offer or so l ic i tation or to any person to whom i t  i s  
unlawful  to make such offer or so l ic i tation in  such jurisdiction. Ne ither the del ivery of this Offering Summary 
and the other information and materials provided in  connection with this Offering nor any sale made hereunder 
shalL under any c i rcumstances ,  create an i mp lication that there has been no change in  the affairs o f  the 
Company since the date hereof. 
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GENERAL SECURITIES LEGEND 

THE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1 933 
(THE "SECURITIES ACT") OR THE SECURITIES LAWS OF ANY OTHER STATE AND ARE 
BEING OFFERED AND SOLD IN RELIANCE 0� THE EXEMPTIONS FROM THE REGISTRATION 
REQL'IREMENTS PROVIDED BY THOSE ACTS. THE UNITS MAY NOT BE RESOLD EXCEPT AS 
PERlVIITTED Ul'IDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR 
PURSUANT TO REGISTRATION OR AN EXEMPTION THEREFROM. PROSPECTIVE INVESTORS 
SHOULD PROCEED ON THE ASSUMPTION THAT THEY MUST BEAR THE ECONOMIC RISK 
ASSOCIATED WITH PURCHASING THE UNITS FOR AN INDEFI!'IITE PERIOD OF TIME. 

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS 
OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, �OR DOES IT PASS UPON 
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. 
THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, 
THE��COMMISSION HAS NOL MADE AN INDEPENDENT DETERMINATION THAT THESE---�- 
SECCRITIES ARE EXEMPT FROM REGISTRATION. 

NASAA UNIFORM LEGEND 

I� MAKING AN INVESTMENT DECISION I�VESTORS MUST RELY ON THEIR OWN 
EXAMI!'IATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS 
OF THE OFFERING, INCLUDING THE MERITS A�D RISKS INVOLVED. THESE SECURITIES  
HAVE NOT BEE� RECOMMENDED BY ANY FEDERAL OR STATE SEC URITIES COMMISSIO� 
OR REGULATORY AUTHORI TY. FURTHERi\10RE, THE FOREGOING AUTHORITIES HAVE 

- NOT CONFIRMED THE ACCURACY OR DETERMI�ED THE ADEQUACY OF THIS DOCUMENT. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERVIJTTED UNDER THE 
SECURITIES ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE MADE AWARE 
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS I NVESTMENT 
FOR AN I NDEFINITE PERIOD OF TIME. 

NO REGISTRATION STATEMENT HAS BEEN FILED WITH THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION WITH RESPECT TO THIS OFFERING, AND THE 
UNITS BEING OFFERED HAVE NOT BEE� REGISTERED UNDER THE SECURITIES ACT. THE 
UNITS ARE BEING OFFERED AND SOLD IN RELIANCE ON A� EXEMPTION FROM THE 
REGISTRATION REQUIREME�TS OF THE SECURITIES  ACT, AND HIE U�JTS MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED lll\DER THE SECURITIES ACT. i'HE 
UNITS BEil\G OFFERED HAVE NOT BEE� APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHAl\GE COMMISSIO�, �OR HAS THE COMMISSION PASSED UPON 
THE ACC URACY OR ADEQUACY OF THIS OFFERI�G SUMMARY. ANY REPRESEl\TATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THIS OFFERI�G SUMMARY DOES �OT CONSTITUTE Al\ OFFER OR A SOLICITATIOl\ 
OF AN OFFER TO ACCEPT AND/OR MAKE SUBSCRIPTIONS FOR THE UNITS OR TO SELL 
AND/OR BUY THE UNITS. ACCEPTANCE OF A RECIPIENT'S SUBSCRIPTION FOR THE UNITS 
SHALL BE MADE ONLY AFTER IT HAS BEEN DETERMINED THAT SUCH RECIPIENT 
SATISFIES THE REQUIREMENTS FOR AN EXEMPTION FROM REGISTRATION AND THE 
!<ACTORS SET FORTH IN THE SECTION ENTITLED INVESTOR SUITABILITY. DELIVERY OF 
THIS OFFERING SUMMARY FOR I NFORMATIONAL PURPOSES SHALL NOT CONSTI TUTE AN 
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OFFER TO S ELL OR SOLICITATION OF AN OFFER TO BUY SECURITIES. THIS OFFERING 
SUMMARY DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE TO ANY 
PERSON TO WHOM SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL. 

DIVESTMENT IN THE UNITS IS SPECULATIVE AND INVOLVES A RISK OF LOSS. THE 
UNITS WILL NOT BE FREELY TRANS:FERABLE AFTER THE OFFERING AND ANY TRANSFER 
OF SUCH SECURITIES WILL BE SUBJECT TO COMPLIA2'1CE WITH APPLICABLE FEDERAL 
AND STATE SECURITIES LAWS. THE UNITS SHOULD BE PURCHASED ONLY BY PERSONS OF 
S UBSTANTIAL MEANS WHO HAVE NO NEED FOR L IQUIDITY WITH RESPECT TO THIS 
1.'-IVESTME_:\/T AND WHO CAN BEAR THE ECONOMIC RISK OF A TOTAL LOSS OF THEIR 
I 2'1VESTME2'1T. EACH OFFEREE SHOULD CAREFULLY CO:\ISIDER THE INFORMATION 
UNDER "RISK FACTORS" AND "Il\"VESTOR SUITABILI TY." 

_ THE COMPANYRESERV.ES THE RIGHT IN . .  ITS . SOLE DISCRETION .... AND. . .FDR . . .ANY . .  

REASOK WHATSOEVER TO MODIFY, AMEND OR WITHDRAW THI S  OFFERING, TO ACCEPT 
OR REJECT IN WHOLE OR IN  PART ANY SUBSCRIPT ION FOR THE UNI TS OFFERED HEREBY, 
OR TO ALLOT TO AN INVESTOR FEWER THAN THE NUMBER OF UNITS DESIRED TO B E  
PURCHASED. NEITHER THE COMPANY i\'OR T H E  MANAGER S HALL HAVE ANY LIABILITY 
WHATSOEVER TO YOU IN THE EVENT THAT ANY OF THE FOREGOING OCCURS. 

ALL DOCUMENTS REFERRED TO IN THIS OFFERING SUMMARY BUT NOT 
ATTACHED AS EXHIBITS ARE AVAILABLE FOR INSPECTIOJ\" BY A PROSPECTIVE INVESTOR 
OR HIS REPRESENTATIVE AT THE OFFICE OF THE COMPANY. THE OBLIGATIONS OF THE 
PARTIES TO THE TRANSACTIONS CONTEMPLATED BY THIS  OFFERING SUMMARY ARE 
DESCRIBED IN ANI) WILL BE GOVERN F:D BY THE HOCU\1 ENTS ATTACHED AS EXHIBITS 
AND/OR REFERRED TO HEREIN .  ALL STATEMENTS AND INFORMATION CONTAINED I N  
THIS OFFERI NG SUMMARY A R E  QUALI FIED I N  THEIR ENTIRETY B Y  THOSE DOCUMENTS. 
CONSEQU ENTLY, PROSP ECTIVE I NVESTORS ARE URGED TO READ CAREFULLY THE 
D OCUYIE-"'TS ATTACHED TO AND/OR REFERENCEH IN THIS OFFERING SUMMARY. 

RECIPIENTS ARE NOT TO CONSTRCE THE CONTENTS OF THIS OFFERING 
SUMMARY OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS, WHETHER WRITTEN OR 
ORAL, FROM THE COMPANY OR ANY PERSON ASSOCIATED WITH THIS OFFERING AS 
LEGAL, TAX OR INVESTMENT ADVICE. EACH PROSPECTIVE I NVESTOR SHOULD CONSULT 
HIS OWN PERSONAL LEGAL COUNSEL, TAX ADVISOR, BUSINESS ADVISOR AND 
"PURCHASER REPRESENTATIVE'' (AS SlJCH TERM IS DEFINED I N  RULE 50 1 (a) OF 
REGULATION D UNDER THE SECURITIES ACT) AS TO LEGAL, TAX, ECONOMIC AND 
RELATED MATTERS CONCERNING THIS INVESTMENT AND I TS SUIT ABI LITY. 

I.'-1 THE EVENT A PROSPECTIVE I NVESTOR SUBSCRIBES FOR ANY UNITS, HE 
ACKNOWLEDGES THAT HE DOES NOT ANTIC IPATE THAT HE WILL BE REQUIRED TO 
LIQUIDATE ANY PORTION OF S UCH INVESTMENT IN THE FORESEEABLE FUTURE AND 
THAT HE L'NDERSTANDS OR HAS BEEN ADVISED WITH RESPECT TO THE RISK FACTORS 
ASSOCIATED WITH SUCH INVESTMENT. EACH I NVESTOR WILL BE REQUIRED TO 
REPRESENT TO THE COMPAJ\"Y I'i WRITING IN THE S UBSCRIPTION AND SUITABILITY 
AGREEMENT AND INVESTOR REPRESENTA TIOI\ AGREEMENT (FORMS OF WHICH ARE 
ATTACHED HERETO AS EXHIBITS E AND F) THAT (i) HE IS AN ACCREDITED INVESTOR, (ii) 
CERTAI2'l FACTS AND CIRCUMSTANCES REGARDING H I S  FINANCIAL CONDITION AND 
RESOURCES ARE TRUE, AND (iii) HE  IS PURCHASING THE UNITS FOR INVESTMENT 
PURPOSES ONLY AND NOT WITH A VIEW TOWARH RESALE. 
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NO GENERAL SOLICITATION OR ADVERTISING WHATSOEVER WILL BE EMPLOYED 
IN THE OFFERDIG OF UNITS DESCRIBED IN THIS OFFERING SUMMARY. NO PERSON HAS 
BEEN AUTHORIZED BY THE COMPAI\Y TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATIOI\S CONCERNING THE COMPANY OR THIS OFFERING OTHER THAN THE 
REPRESENTATIONS CONTAINED IN AND I NFORMATION PROVIDED I N  OR WITH THIS 
OFFERING SUMYIARY, AND, IF GIVEN OR MADE, SUCH OTHER REPRESENTATIONS OR 
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE 
COMPAI\Y. NEITHER THE DELIVERY OF THIS OFFERING SL"MMARY NOR ANY SALES MADE 
HEREUNDER SHALL, UNDER ANY C IRCUMSTANCES, I MPLY THAT THERE HAS BEEN NO 
CHANGE IN THE AFFAIRS OF THE COMPANY D ESCRIBED HEREIN SINCE THE DATE 
HEREOF, OR THAT THE INFORM A TJON CONTAINED HEREIN IS CORRECT AS OF ANY TIME 
AFTER THE DATE OF THIS OFFERING SUMMARY . 

. FORWARD LOOKING STATEMENTS 

This Offering S ummary contains, in addition to h istorica l  information,  forward-looking statements. 
Forward-looking statements made in this Offering Summary arc subject  to risks and uncertainties. Forward
l oo king statements inc lude statements that are predict ive in nature, which depend upon or refer to future events 
or conditions, which include words such as "bel i eves," "plans," "anticipates," "estimates," "expects", 
"intends'', "seeks" or s imilar expressions.  In  addition ,  any statements we may provide concerning future 
financial performance, ongoing business strategies or prospects, and possible future actions. including with 
respect to our strategy fol lowing completion o r  the O ffering and our plans with respect to the Company, are 
a lso forward-looking statements. Forward- looking statements are based on current expectations and proj ections 
about future events and are subj ect to risks, uncertainties  and assumptions about the Company, the Property, 
and the transactions contemplated by this Offering Summary. economic and market factors and the i ndustry in 
which the Company does business, among other things. You should not p l ace undue reliance on forward
l ooking statements, which are based on current expectations, s ince,  whi le  we bel ieve the assumptions on which 
the forward-looking statements are based arc reasonable, there can be no  assurance that these forward-looking 
statements w i l l  prove accurate. This cautionary statement i s  app l i cable to al l  forward-looking statements 
contained in  this Offering Summary and the materia l  accompanying this Offering Summary. These statements 
are not guarantees of future performance. All forward- looking statements included in  this Offering Summary 
are made as of the elate on the fi·ont cover of th i s  Offering  Summary and, unless otherwise required by 
appl icable law, we undertake no obl igation to publ ic ly update any forward-looking statements, whether as  a 
result of new information, future events or otherwise .  Actual events and results may di fl'er materia l ly  from 
those expressed or forecasted in  forward- looking statements due to a number of factors. 
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EXECUTIVE SUMMARY 

General 

Maple Equestrian, LLC (the "Comnany" "we" or "us"), a Georgia l im ited l iab i l i ty company, was 
formed on N ovember 22, 20 1 1 .  The Company' s  governing document, an operating agreement, i s  attached 
hereto as  Exhib i t  B (the ''Operating Aereement"), and d iv ides the equity interests of  the Company into U nits 
that represent a pro rata ownership i nterest in the assets,  profits,  losses and d istributions of  the Company. 
There arc currently 200 U nits authorized for issuance by the Company, I 00 o f  which were originally issued to 
the Sel lers short ly after the time of  formation of the Company in exchange for the contribution of the Property 
to the Company by the S e l l ers pursuant to Section 72 1 of the Internal Revenue Code of 1 986 (the "Code"). 
The Sel l ers own the Comp any ' s  outstand ing Units as fol lows: (i) Edmond A. Cash, an indivi dual resident o f  
the state o f  Georg ia  ("Edmond"), who currently owns 1 6  2/3% of the issued and outstanding U n i ts in the 
Company; (i i) Edward A .  Cash, an ind ividual  resident of  the state of  Georgia and the brother of  Edmond 
("Edward"), who currently owns 1 6  2/3% of the issued and outstanding Units in the Company; ( i i i )  Max Cash, 
an individual res ident ofthe state �oLGeorgia �and the brother �oL hoth_ Edmond . .  and E dward ("Max"), who 
currentl y owns 1 6  2/3% o f  the i ssued and outstanding Units in the Company; and ( iv) Rick Klewein Fami ly ,  
LLC,  a Georgia l i m i ted l i ab i l i ty company ("Klewein" and, together with Edmond, Edward and M ax, the 
"Sel lers"), which currently owns 50% of the i ssued and outstanding Units in the Company. Edmond currently 
serves as the M anager of the Company. 

The Offering 

This  i s  a M i n imum-Max i mum O ffering. A m in i mum of 80 Units and a maximum of 95 Units  wi l l  be 
o ffered for sale in th is  O ffering. The O ffering Price is $ 1 8,874 per Unit ,  and a min imum of three Units must 
be purchased by an I nvestor, absent the consent of the Manager  to a l esser investment amount .  Al l  
Subscript ion Funds wi l l  be  he ld  pursuant to the terms o f  the  Escrow Agreement, the form o f  which i s  attached 
hereto as Exhibit  G,  by the Escrow Agent, until the earl i er of (i) the Termination Date, ( i i )  the receipt o f  
subscri pti ons for the Maximu m O fferi n g, or ( i i i )  the decis ion o f  t h e  M anager t o  close t h e  Offering prior to the 
Termination Date fol lowing the rece ipt  by the Company of at least  the Min imum O ffering. Upon the C losing 
prior to the Termination Date but fol lowing the sale of  at l east the M in imum O ffering, a l l  Subscript ion Funds 
less  the Audit Reserve w i l l  be de livered to the C o mpany and deposited in  the Company's  bank account to be  
used for the purposes d i scussed i n  th is  O ffering Summary. I f  subscriptions for l ess than the M i n imum 
O ffering have been received by the Termination Date, then the Company shal l  terminate the Offering and 
refund the Subscription Funds to Investors without interest or  deduction .  Persons wishing to purchase Units 
must subscribe for Un i ts by ful l y  complet ing the Subscri pt ion Documents that accompany th is  O ffering 
S ummary. 

THF SECUR ITI ES OFFERE D  H E R EBY A R E  SPECULATIVE AND AN INVESTOR SHOULD 

NOT I N VE S T  IN THE U N IT S  I F  TH E I N V ESTOR IS NOT F IN A N C IALLY CAPABLE O F  TA K I N G  THE 
R I S K  O F  LOSING THE I N V ES TO R ' S  ENT I R E  I NVESTMENT (SEE " R I S K  FACTORS" BEC! I N N I NG ON 
PAGE X) .  

Primary Purpose of the Offering 

The primary purpose of the O ffering i s  to raise funds to permit the Company to redeem at least �0% o f  
the i ssued and outstanding U n i t s  he ld b y  t h e  current Members pursuant to t h e  R edemption Agreement that has 
been ent ered into by the S e l l ers and the Company, a copy or which is  attached hereto as Exhibit C (the 
' ·Redemption Agreement"). The Redemption Agreement provides for the redemption by the Company of an 
aggregate minimum of �0 Units  and an aggregate maxi mum o f  95 Units owned by the Se l lers ( the " Redeemed 
Units"), which number o f  Redeemed Units will  correspond to the number o f  Units sold by the Company 
pursuant to the O ffering such that upon the complet ion of  the Offering and the c losing of  the R edemption 
Agreement there w i l l  be  l 00 U nits i ssued and outstanding i n  the Company. 

1 7  
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Risk Factors 

The Units being offered hereby involve a h i gh degree of risk, including risks associated with the 
ownership of real  estate, as wel l  as tax and financial risks associated with the transaction and the general 
economy. Investors should carefu l ly  review the information in  the ''Risk Factors" section of this Offering 
Summary starting on page 8 b efore purchasing Units .  

The Propertv 

The Company's principal asset i s  approximately 409 .9  acres of contiguous, unimproved real estate 
currently owned by it located in DeKalb County, A labama, as  further i dentified on the survey and property 
descript ion map attached hereto as Exhibit D (the ''Property"). The Property is currently encumbered by a first 
positi on Deed of Trust (the "Mortgage") owing to River City Bank located in Rome, Georgia ,  which Mortgage 
was granted by the Company as an accommodation for the debts of one or more of  the Se l l ers. River City 
Bank has agreed to release such M ortgage in consideration of the payment of $4 74,285 on or before December 
3 1 , 2 0 1  L- -The Mortgage is required to be fully satisfied-and- paid offby the Sellers out of the proceeds of-the 
Offering at C losing, such that at the C los ing, the Property w i l l  be owned by the Company free and c lear of any 
l i ens .  debts or other encumbrances. The Company shall withhold at Closing out of the aggregate Redemption 
Price payabl e  to the Se l lers the amount necessary to satisfy the Mortgage in ful l ,  which amount the Company 
w i l l  directly rem i t  to the Lender at Closing.  

The Property was original ly purchased by certain of the Se l lers as part of the acquisition of severa l  
parcels of real estate as far back as 1 988 ,  and h a s  been owned b y  a l l  of t h e  current Sel lers prior t o  their 
contri bution of the Property to the company since Apri l 1 2, 2002. The Property was contributed to the 
Company by the Se l l ers by Warranty Deed dated November 25, 20 1 1  (the "Warranty Deed") in exchange for 
the currently outstanding Units in the Company that are owned by them . 

The Company has i nvestigated the fol l owing possible uses for the Property, the se lection of which,  if  
any . wou ld be made by a vote of a maj ority in interest of the ho lders of the Units fol lowing the Closing ( the  
"Majoritv" ) :  ( l )  Continuing to  hold the  Property for investment. which may involve the development of the 
Property into as many as s ixty-eight ( 68)  res idential l ots for sale to the public either by itself or in  conjunction 
with others or the sale of  the Property; or (2)  Granting a conservation easement (the "Conservation Easement") 
on all or some portion of  the Property to achieve certain business and tax objectives. 

A proposed Deed of Conservation Easement (the ''DCE") has been prepared for the Company and 
rev iewed by the Manager, which DCE is preliminary and has not been adopted or approved by the Company or 
the Mem b ers . A copy of such proposed DCE is  avai lable from the Manager upon request. Neither the 
Company nor the Members are under any obl igation to adopt the proposed DCE or any DCE at a l l .  \Jo DCE 
can be adopted by the Company unless recommended by the Manager and approved by the Majority. ( See 
"Summary of the Operating Agreement'' beginning on page 23 and the Operating Agreement.  attached to t h is 
Offeri ng Summary as Exh ib it B) .  

The Company is  under no obl igation to do any of the foregoing .  A Majority of th e Members of the 
Company fol lowing the C losing i s  required to approve any sign ificant plans for the Company other than 
continuing to hold the Property for investment. such as granting a conservation casement on the Property or 
pursuing any future development of the Property. 

General I nformation Regarding Holding the Propertv for Investment 

The Company acquired the Property for investment and continues to hold ir for investment. The 
Manager has i nvestigated the potentia l  future development of  the Property and bel ieves that the Property could 
support the development of  the Property into as many as sixty-eight (68) residential lots for sale to the publ ic 
either by i tse lf  or in  conjunction with others. Any future development of the Property by the Company would 
l ikely require significant  addit ional  investment or borrowings by the Company. Any decis ion to develop the 
Property either by the Company or in  conjunction with others would require a vote of the M aj ority. 
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\Vhat is a Conservation Easement? 

A conservation easement is a p erpetual, b i l ateral contract between a land owner and a non-profit 
conservation  organization (often cal led a "land trust" or "conservancy") or governmental agency regarding a 
dist inct tract of real property i n  which the land owner agrees to restrict the development activity o n  the 
property as wel l  as other activity on the property that might  interfere with i ts scenic, environmental or other 
value as open space ( including agricultural value where appl icable). The restrictions of  a conservation 
easement are  enforceable by the conservation organization or governmental agency perpetua l ly, are  recorded in  
the  deed  records of  the  county court house and  are consi dered to ' 'run with the  l and." A conservation easement 
also gives the conservation organization or  governmental agency a right of access for inspection and 
enforcement purposes. I f  the conservation easement complies with the requirements of  S ection l 70(h) Code 
and Treasury Regulations, including the requi rement that the restrict ions accomplish one or more several 
specific "conservation purposes," the owner who donated the conservation easement wi l l  receive a federal 
income tax deduction. See "The Conservation Easement" at page 34. 

Operating Agreement 

Each Investor should read the Operating Agreement of the Company attached hereto as Exhibit B. The 
management of the Company is to be conducted by a person appointed or e lected as "Manager" in accordance with 
the Operating Agreement. Edmond is the CU!Tent Manager of the Company. The Manager exercises a l l  management 
authority and responsibi l i ty for the Company and the operation of the Business. The Manager can only be removed 
for "Cause'' as such tem1 is defined in the Operating Agreement. 

The Manager is granted broad authority in the Operating Agreement to manage the Company. Certain 
actions, such as entering into a contract or loan agreement that would commit or obl igate the Company to expend 
more than $50,000 .00 of Company funds, sel l ing substantia l ly all of the assets of the Company, except in 
compliance with Article XIIJ of the Operating Agreement, fil ing bankruptcy for the Company, sett l ing or 
compromising any claim of the Company in excess of $ 1 0,000.00, or confessing a judgment against the Company, 
require the consent of a Majority of the Members. Should  the Manager desire to take any' of such restricted actions, 
the Manager is required to notify each of the Members of such fact, and obtain the consent of a Majority of the 
Members. I f  any Member so notified fai ls to respond either affirmatively or negatively in writing to the Manager 
within five (5) calendar days of the effective date of such notice, such Member shall be deemed to have consented to 
the action proposed by the Manager. 

Within two years of the adoption of the Operating Agreement the Manager is required to make a proposal 
to the Members to pursue either an investment proposal (an "Investment Proposal") or a conservation easement 
proposal (a "Conservation Proposal") with respect to the Property and notify the Members of such proposal deemed 
by the Manager to be the best course of action with respect to the Property. Each of the Members then has the right 
and option (unless such right and option is waived by a Member in writing), at his or her election, immediately or at 
any time during the five (5) calendar days after the deemed receipt of such notice, to reject the Investment Proposal 
or the Conservation Proposal, as appropriate. In  the event that a Majority has provided such a timely notice of 
rejection, the Company shal l  not pursue the rejected proposal. 

The Operating Agreement provides for the establishment of a special audi t  reserve upon Closing in the 
amount of $ 1 50,000 to be set aside during the init ial  four year period following the Closing for payment of any tax 
audit expenses incurred by the Company in the event that the Company is subj ect to an audit by the IRS (the "Audit 
Reserve"). The Escrow Agent wi l l  retain, from the proceeds of the Offering, an amount equal to the Audit Reserve 
in an interest bearing account for the benefit of the Company. In the event that the Company receives notice from 
the IRS during the four year period fol lowing the Closing indicating that one or more of its federal income tax 
returns are being audited, the Company wi l l  instruct the Escrow Agent to release a portion of the Audit Reserve to 
the Company; provided however, that the Company's Members have certain l imited rights to dispute the release of 
the Audi t  Reserve. On the forth anniversary of the Closing, any remaining tl.mds held by the Escrow Agent in  the 
Audit Reserve shall be  released to the Company for distribution as follows: ( i )  tirst, $50,000 shall be  distributed to 
the Investors, pro-rata on the basis of their Unit ownership, (ii) second, S75,000 shall he distributed to the Sel lers, 
pro-rata on the basis of their Redeemed Units as a deferred payment of the Redemption Price, and ( i i i )  third, any 
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remaining funds in the Audit Reserve fund shall be distributed to the Manager as partial compensation for services 
rendered. 

Cash Distributions 

Any cash available for d istribution to the Members will be paid on a pro rata basis to each Member i n  
accordance with the Member's respective ownership of Units. Distributions other than with respect to t h e  Audit 
Reserve, if  any, will b e  made at the discretion of the Manager. ( See the Operating Agreement, attached to this 
Offering Summary as Exhibit B.) 

THE OFFERING 

Primarv Purpose of the Offering 

This.O£fering�.is .being made for the primary purpose of providing funds required to. redeem .from. the . .  
S e l l ers the Redeemed Units at  the Redemption Price per  Redeemed U n i t  o f  $ 1 0 ,5 80, subject  to a dj ustment for 
amounts retained as the Deferred Amount. The Sel lers and the Company have agreed to report the sale  of Units 
in the O ffering and the redemption o f  the Redeemed Un i ts, for federal tax purposes, as a disguised sale o f  
p artnersh ip i nterests from t h e  Sel l ers t o  t h e  Investors because i t  is  intended that t h e  C losing o f  t h e  O ffering and 
the c losing o f  the redempt ion shal l be simultaneous and interrelated . The remai n ing $8 ,294 per U n i t  rai sed in 
the Offering wi l l  be  used by the Company to pay the expenses o f  the Offering, pay the consul t ing and other 
invest igative fees associated with the potentia l Conservation Easement, fund  the Company's operating costs, 
and establ ish certain reserves as described in this Offering Summary. (See "S OURCE AND USE OF FUNDS" 
at  page 1 9) .  

I f  the Min imum O ffering is reached,  b u t  no more, t h e  Sel lers would col l ec ti vely continue to own 
twenty (20)  Units, which would represent 20%, of the issued and outstand ing Units .  If  the Maximum O ffering 
i s  satisfi ed , the Se l lers w i l l  own an aggregate of five ( 5 )  U n i ts ,  representing 5% of the issued and outstanding 
U nits .  

Determination of Offering Price 

The O ffering Price of S I 8 , 8 74 for each Unit  has been arbitrari ly  determined by the M anager in h i s  
so le  discretion and is not  a result of arm's l ength negotiations. The  Offering Price is not  based upon any direct 
relat ionship to asset value, net worth, earn ings, cash flow, or any other establ ished or measurab le  criteria of 
value .  No  outside party has establ i shed that the Offering Price i s  fair, or that the Company has used an 
accurate means to value the Units .  The l argest factor that the M anager of the Company considered in  
determining the Offering Pr ice  was the Redemption Price desired by the Se l l ers for their Redeemed Un its. We 
make no representations, whether express or impl ied,  as to the va lue o f  the U nits o ffered hereby. N o  
assurances can be g iven that  the Un its cou ld  be resold  for the Offering Pr ice  or for any amount .  

Terms of Pu1·chase 

The Uni ts w i l l  be sold only for cash and no deferred payment wi l l  be accepted .  Payment must be 
made by wire transfer in the fu l l  amount of the Offering Price for the Un i ts being purchased. If you desire to 
purchase a Uni t, then you must purchase four whole  Units, unless  the Manager, in  his sole d i scretion,  waives 
this restrict ion.  No fractiona l  Units w i l l  be sold to any of the Investors unless the M anager, in h is  so le  
discretion, waives this restrict ion.  

Offcdng Period 

This Offering commences o n  the date hereof and terminates on the earl ier of (i) the Termination Date, 
( i i )  the receipt  of subscript ions for the M aximum Offering, or ( i i i )  the decision of the M anager to c lose the 
Offering prior to the Terminat ion Date fol lowing the receipt by the Company of at l east the M in i mum O ffering 
( the "O ffering Period"). 
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Escrow of Subscription Funds 

This i s  a M i nimum-Maximum Offering, meaning that at least the Minimum O ffering must b e  sold 
during the O ffering Period and up to the Maximum O ffering may b e  sold during the O ffering Period.  A l l  
Subscription Funds w i l l  be held pursuant t o  the terms o f  the Escrow Agreement, the form o f  which i s  attached 
hereto as Exhibit G, b y  the Escrow Agent during the O ffering Period. I f  subscriptions for less than the 
M inimum O ffering have been received and accepted prior to the Term ination Date, then the Company shall  
terminate the O ffering and refund the Subscription Funds to Investors without interest and without deduction. 
Upo n  the closing of the Offering fol lowing the sale of at least the M i nimum Offering prior to the Termination 
Date, the Subscription Funds will be delivered to the Company and deposited in the Company's  bank account 
and used for the purposes d iscussed in this Offering Summary; provi ded however, that the Escrow Agent shal l  
retain S 1 50,000 for the establ i sh ment of the Audit Reserve.  The Audit Reserve shall  be retained i n  an interest 
bearing account and released to the Company by the Escrow Agent prior to the fourth anni versary of th e 
Closing only in the event that the Company receives notice from the IRS indicating that one or more of its 
federaLincom�tax_retums .are being_  audited and .delivers instructions to .the Escrow-AgenLfor...release of. the _______ _ 

Audit Reserve (the ''Demand Notice"). Fol l owing the d e l ivery o f  the Demand Notice, the Company's 
M embers have certain l imited rights to dispute the release of the Audit  Reserve to the Company. O n  the fourth 
anniversary o f  the C losing ,  the Escrow Agent w i l l  release the Audit Reserve to the Company, together with the 
i nterest earned o n  such funds. The Escrow Agent shall have no l iabi l ity to any potential  Investor. ( See the 
Escrow Agreement, attached to this O ffering Summary as Exhibit G.)  

[Remainder o f  P a g e  Intentionally Left B lank] 
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How to Invest 

For a subscription to be accepted by the Company, the potenti a l  Investor must do a l l  of the fol l owing 
prior to the  Term i nation Date of t h e  Offering Period: 

I .  COMPLETE AND SIGN a l l  documents i n  t h e  Execution Documents Package. 

2 .  RETURN T H E  ORIGI!'\AL EXECUTION DOCT.:MENTS PACKAGE TO YOUR 
REGISTERED REPRESENTATIVE. 

3 .  WIRE t h e  Subscription Funds payable  t o  "Oakworth Capital Bank F B O  Maple  Equestrian, 
LLC" pursuant to the fol lowing wiring i nstructions :  

Receiving Bank: 
Address: 

ABA Number: 

Beneficiary Bank:  
DDA Account #: 
Address: 

The Independent Bankers Bank 
3 5 0  Phelps Drive 
Irving, IK75_031L 
1 1 1 0 1 0 1 70 

Oakworth Capital Bank 
1 02 1 807 
2 1  OOA Southbridge Parkway Ste 445 
Birmingham, AL 3 5209 

Beneficiary or Bank to Bank Info :  FFC: Mapl e  Equestrian, LLC 

For Wire Assistance: 

OCB Wealth Mgmt as Escrow Agent 
Acct #:  20009833 

P lease contact Susan Foster at (205) 263 -47 1 5  or 
Lindsay Ethridge at (205) 263-47 1 4. 

The Subscription Fund amount is determined by mu ltiplying the number of Units desired to be purchased by the 
Offering Price of $ 1 8,874 per Unit. The minimum number o f  Units that may be purchased by an individual investor 
is  three Units (or $56,622). unless the Manager, in h i s  sole d iscretion, waives this restriction. An Investor is 
permitted to purchase more than three Units. 

Subscriptions may be rejected for fai l ure to conform to the requirements of this Offering or for any other reason, in 
the sole discretion of the Manager of the Cumpany. 

For further questions regarding how ttl invest or to confirm any receipt, p l ease contact your registered 
representative. 
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WHO MAY INVEST 

Investor Qualifications 

THE PURCHASE OF THESE SECURITIES INVOL YES INVESTMENT RISKS. INVESTMENT IN 
THESE SECURITIES IS S UIT ABLE ONLY FOR PERSONS WHO H AVE NO NEED FOR AN 
IMMEDIATE CASH RETURN OR LIQUIDITY WITH RESPECT TO THEIR INVESTMENT. This is a 
private p lacement offering to certain  ACCREDITED INVESTORS ONLY. Each Subscriber wi l l  be required 
to certifY to the Company that he  or she meets the foregoing requirements (see the Subscription and Sui tabi l ity 
Agreement attached as Exhibit  E). No pub l ic  market for the U nits  is expected and the sale or transfer  of the 
Units may not be poss ib le .  

Each Investor must  agree to abide by a l l  appl icab le  provis ions of the Art ic les of Organizat ion,  the 
Operating Agreement, the Company's ru les and regulations and any other governing documents of the 
Company. The Company has further  adopted, as a general suitabi l ity standard, the requirement that  each 

. �··�-·�J nvesto.r represent in  writ ing in the Subscript ion and Suirabi.Iity.Agreement, among�other things, that: 

(a) the Investor is  acquiring the Units for investment only, and not wi th a view toward the resale 
or other d istribution of the Units; 

(b )  the  Investor can bear the  economic r i sk  of losing the  Investor's entire investment; and 
(c) the Investor has adequate means of providing for the Investor's current needs and personal 

contingencies and has no need for l iquidity of the Investor' s  investment in  the Units .  

These suitabi l i ty standards represent min imum requi rements for I nvestors, and the sati sfaction o f  such 
standards does not necessari l y  mean that the Units are a suitable investment for such persons. The Company 
reserves the right, in its sole d iscretion,  to rej ect any subscription even though the Investor may otherwise 
satisfy the above-described criteria. 

Potential purchasers of the Units should complete the Subscription Documents .  After receipt of the 
Subscription Documents, the Company will determine,  i n  its sole discretion, whether to accept the 
subscription. A l l  potential purchasers must meet the min imum suitab i l i ty requirements set forth above. The 
M anager bas the option, in his sole discretion, after review of a potent ia l  purchaser's Subscription Documents, 
to reject  the subscription of a proposed Investor by returning to him his payment for the Uni ts ,  wi thout interest 
Subscript ions may be rejected for fai l ure to conform to the requirements of this Offering or for any other 
reason , in the sole discretion of the M anager of the Company. 

Exemptions from Registration 

The Units wi l l  not be registered for sale under the Securities Act or under the securit ies  laws of any 
state. The Units wi l l  be offered for sale in rel i ance on an exemption from registration under Federal law 
pursuant to Rule 506 of Regulat ion D .  The Units arc being offered in certain  states in rel iance on exemptions 
from registrat ion under the secur i t ies l aws of such states. 

Restriction on Transfer 

The transferabi l i ty of a Unit  is severely l imited by the Operating Agreement and by federal and state 
securi t i es laws. 

Additionally. the Units offered pursuant to this Offering have not been registered under Federal or 
state securities l aws and, consequently, Units purchased pursuant to this Offering may not be trans ferred or 
sold by the purchaser without the approval of the Company and an opinion of counsel satisfactory to the 
Company that such transfer or sale w i l l  not contravene appl icable federal and state securit ies laws. Therefore, 
all certificates, i f  any, evidencing the Units purchased by an investor wi l l  bear the fol lowing language : 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THE "SECURITIES") HAVE 
BEEN ( 1 )  ACQUIRED FOR INVESTMENT; ( I I) ISSUED AND SOLD IN RELIANCE UPON 
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THE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF 
VARIOUS STATES; AND (III) I SSUED AND SOLD IN RELIANCE UPON THE 
EXEMPTIOJ\' FROM REGISTRATION UNDER THE SECURITIES ACT OF 1 933 (THE 
"'ACT") PROVIDED B Y  SECTION 4(2) OF THE ACT. THE SECURITIES CANNOT BE 
OFFERED FOR SALE, SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN 
EFFECTIVE REGISTRATION UNDER THE ACT OR ANY TRANSACTION WHICH IS 
OTHERWISE IN COMPLIANCE WITH THE ACT; AND (B) EVIDENCE SATISFACTORY 
TO THE COMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF 
ANY OTHER JURISDICTION. THE COMPANY SHALL BE ENTITLED TO RELY UPON 
AN OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE 
WITH THE ABOVE LAWS. 

THE SALE OR TRANSFER OF THE MEMBERSHIP UNITS IN THE COMPANY IS 
SUBJECT TO THE TERMS A:.ID CONDITIONS CONTAINED IN THE OPERATING 
AGREEMENT OF THE COMPANY, AS MAY BE AMENDED FROM TIME TO TIME, A 
COPY OF. WHICHlS ON FILEWITH THE MA.:t--:AGER OETBE COMPANY AND MAY B E  
REVIEWED UPON REQUEST. BY ACCEPTANCE OF THIS CERTIFICATE, T H E  HOLDER 
HEREOF AGREES TO BE BOUND BY THE TERMS OF THE OPERATING AGREEMENT. 

RISK FACTORS 

An investment in the Units is highlv speculative, involves a high degree of risk and is suitable oniJ •j(;r Accredired 
Investors. 1dw understand and have financial resources sufficient to enable them 10 bear a monbcr of risks, 
including but not necessarily limited to those described below. In addition to the o ther in/ormation comained in this 
Off'ering Summarv. you should careful!)' consider thefol!mving risk factors in evaluating an im·estmenr in The Units 
and evaluating The Compmrv and its business plans. If any of the follmving risks actual!v occur. the business, 

financial condiTion. and operating results of the Company may be materiallv and adverselr afJccted. Prospcczive 
Invesrors should not consider an investment in the Units unless theJ' are willing and able 10 suslain a compleTe loss 
on their investment. The jiJregoing Risk Factors reflect many, but perhaps not all, of The risks incide111 1o a purchase 
of the Units. Each potemial Jnves10r mus/ make an independent evaluation of the risks associated >Pith a purchase 
r�(the Units. 

I nvestment and Operating Risks 

1.  Lack of Operating History The Company is  a Georgia limited l iability company formed on 
November 22, 2 0 1 1 ,  to hold real estate for investment. The Company has engaged in no business act ivities since 
that time and has no operating history. The Manager currently plans to continue to hold the Property for investment 
absent the vote of a Majority to take any other action with respect to the Property. If  a Majority votes to cause the 
Company to grant a Conservation Easement on the Pr<)perty, the Manager does not expect the Company to have 
any material operations in the foreseeable future other than caus�ing  the grant of such Conservation Easement. If a 
Majority decides that the Property should be developed, the Manager would  need to develop a business plan for the 
Company's use and disposition of the Property, the implementation of which would require significant capital, 
which the Company docs not have. The Company would have to raise additional capital or partner with another 
party to develop the Property, and such activities would be subject to all of the risks inherent in a business 
enterprise that i s  commencing operations. I t  i s  impossible to predict whether the Company will be successful .  and 
there can be no assurance that the Company wil l  operate profitably. 

2. Primarv Purpose lvfay Not Be to lvfaximize Profits for },;!embers. One of the business plans that 
the Manager wi l l  propose to the Members for consideration fol lowing the completion of the Offering wil l  be the 
granting of the Conservation Easement of the Property. Any such decision would be made by a Majority. which 
may not agree with your desires. Assuming a Majority approves the granting of the Conservation Easement, the 
principal asset of the Company, the Property, would be encumbered and its future development would be restricted , 
which would diminish the value of the Property and severely h inder the abi l i ty of the Company to maximize prof]ts 
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with respect to the Property. Wh i l e  the Conservation Easement may create a charitable tax deduction for the 
Members, the Company would not be in a position to max im ize the profits that could be generated and distributions 
that could be made to the Members. If the Company's goal was to maximize profits and distributions, i t  could 
choose to develop the Property or hold i t  for investment. Because of the possibility of the Company granting the 
Conservation Easement on the Property, only Investors who are not focused on maximizing the potential cash 
return from an investment in the Units should consider purchasing the Units. 

3. Conservation Easement Deductions. If approved by a Majority, a s ignificant component of the 
Company's  business plan would involve the granting of a Conservation Easement to a qualified organization as 
defined under Section l 70(h)(3) of the Code (a "Qualified Organization") during calendar year 20 I I . The potential 
benefits to you arising from any such Conservation Easement will be dependent upon the valuation of such 
Conservation Easement and the potential application of provisions in the Code and Regulations which lack a 
substantial body of interpretive case J aw. There is no assurance that the Company wil l  be abl e  to achieve its 
business and tax objectives in connection with any Conservation Easement which may be granted to a Qual i fied 
Organization. 

4. Need for Additional Capital. If a Conservation Easement is nor granted and the Manager proposes 
to deve lop the Property, the Company wi l l  need additional resources in the future to continue to operate. The 
proceeds of the Offering arc estimated to be sufficient to hold the Property for long tcm1 investment but would 
most l ikely not be sufficient to pennit the Company to attempt to deve lop the Property. Furthennore. the Company 
may be unable to sell the Property for an amount deemed reasonable to the Manager, or for an amount in excess of 
the aggregate amount of the Offering, or at al l .  Accordingly, if a Conservation Easement is not granted on the 
Property, the Company may need additional capita l  to permit i t  to continue to operate _ The Company docs not have 
any cunent commitments for additional financing and the Manager has no current p lans to pursue any other 
opportunities for additional financing. There can be no assurance that addi ti onal financing will be  avai lable in the 
future on acceptable terms or at  al l .  If the Company raises additional funds by issuing equity securi t ies, the 
percentage ownership of the Company's owners wil l  be d iluted. Additional securities issued by the Company m 
the fmure could have ri ghts, preferences and privileges senior to those of the Units _ 

5. Determination of Offering Price. The Offering Price of S 1 i Ul74 per Unit  has been determined 
so lely by the Manager based on ( I )  the Redemption Price the Sel l ers are wi ll ing to accept for the Redeemed Units, 
(2) the ant icipated payment of certain fees and expenses associated with the Offering and the grant ing of the 
Conservation Easement, i f  proposed by the Manager and approved by a Majority, and (3 )  certain l imited ant icipated 
capital needs of the Company in the near future. (See "SOURCE AND U SE OF FUNDS" at page 1 9) .  Such 
Offering Price is not an indication of the value of  a Unit or the pro rata portion of the Company or the Property, and 
no assurance is given that any of the Units could be resold for the Offering Price or for any other amount . 

6. Redemption Units. You should not construe the wi l l ingness of the Sel lers to have their Redeemed 
Units redeemed by the Company for the Redemption Price as an indication that the Offering Price is obj ective ly 
determined or that your investment decision is shared by persons unaffi l iated with the Company, as the Sel lers are 
directly i nterested in the receipt of funds from the Offering . You should make your investment decision solely 
based upon your own evaluation of the merits and risk of the investment. 

7. Cash Distributions. Assuming a Majority approve the grant ing of the Conservation Easement on 

the Propeny, the Company is un like ly to engage in business operations, and the Company would therefore not 
expect to real ize any prof]ts . If we do in fact encumber the Property with the proposed Conservation Easement, the 
terms of  such casement will materially l imit  our permitted uses of the Property and our prospects tor future income 
and pro fits. We do not expect to make any cash distributions to you, and if you require a cash return from the 
Company on your investment, you are advised against this investment . 

8. I !liquidity of Investment. The Units have not been registered under any federal or state securities 
laws and therefore cannot be resold or otherwise transferred unless they are subsequently registered under such 
laws, or unless an exemption from such registration is  avai lable _ We do not intend to register the Units with the 
Commission, the Alabama Securities Commission, or any other state securities agenc ies. and you will  have no right 

to requ ire the Company or the Manager to register the Units. There i s  presently no public or other market for the 
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Units, and it is highly unl ikely that such a market wi l l  develop in the future. In addition, certain restri ctions on 
transfer of the Units are contained in the Operating Agreement, and i f  we encumber the Property with a 
Conservation Easement, such encumbrance wil l  affect the value of the Property, the Company and the Units in a 
materially adverse manner. Under the circumstances, you should consider the purchase of Units to be an investment 
lacking l iqu idity and involving substantial  risk, and that, in the event the Property is u l timately encumbered by a 
Conservation Easement, you wi l l  be unable to recoup any amount of your original investment from the sale of a 
Unit, the Company's disposition of the Property, or the liquidatio n  of the Company. 

9. Absence of Securities Registration and Review. The Units have not been nor wil l  they be 
registered under the Securities Act or any applicable state securities laws, and no federal, state o r  other agency has 
reviewed the terms of this Offering, recommended or endorsed the purchase of the Units or passed upon the 
adequacy or accuracy of any inf01mation disclosed to prospective Investors. Accordingly, prospective Investors 
must assess the fairness of the terms of this Offering on their own, or wi th aid of their  advisors or representatives, 
and without the benefit of  any prior review by any regulatory agency. 

J(Jc Manager 's--lnvolvement-in-Othei' Business Activities. The Manager wi ll not devote his full time to 
the business and affairs of the Company, and is  involved i n  other business activities, including activities which may 
be competitive with the Company. The Manager is currently the manager of other l imited l iabi l i ty companies that 
also own real estate in the vicinity of the Property. Certain of such other real estate is also held for investment whi le 
other real estate i s  held for development. Under the circumstances, the interests of the Manager may conflict with 
the interests of the Company in various ways. The Manager can only be removed for "'Cause." The Investors will  
have to rely  upon the Manager for a lmost al l  decisions relat ing to the operation o f  the Company . 

1 1 .  Limitations on .lvfanager 's Liability. The Operating Agreement contains certain l imitations o f  
l iabi l i ty for the benefit o f  the Manager wh ich are intended t o  have t h e  effect of reducing t h e  l iab i l i ty and 
obl i gations of the Manager to the Company . The Operating Agreement also contains a provision for bi nd ing 
arbitration in  the event of  a dispute , controversy or claim asserted by a Member aris ing out o f  or relating to the 
Operating Agreement or to its a l l eged breach by the Manager. In addition. the Company is requi red under the 
Operating Agreement to indemn ify and hold th e  Manager and h i s  at1i liates hannless from and against cetiai n  
l i ab i l it i es o r  damages incurred by them. (See "DESCRIPTION O F  T H E  COMPANY" beginning on page 22). 
Accordingly, your rights and remedies as a Member of the Company in connection with the actions or omissions of 
the M anager or i ts affiliates may be more limited than would otherwise be th e  case absent such provisions in the 
Operating Agreement. 

12. The Redemption Agreement is Not a Negmiatcd Agreernenl. Ne i ther the Redemption Agreement 
nor the Redemption Amount was arrived at by a process of negotiation. There can be no assurance that the 
Redemption Amount is  an appropri ate amount for the redempt ion of  the Redeemed Units .  S i mi larly. there can be 
no assurance that the covenants, representations and wan·anties given by the Sel lers i n  the Redemption Agreement 
are sufficient to protect the Investors fro m  a l l  loss in  connection with the redemption of the Redeemed Units 
anci l lary to the Investor's purchase of the Units. Each I nvestor is advised to read the Redempt ion Agreement 
carefu l l y  to make his or her own determination as to the sufficiency of the Redemption Agreement for his or her 
own purposes. 

13. L imiwtion on Operaling Expense Obligation. The obligation of the Manager and the Members 
under the Operating Agreement to bear operat i ng expenses of the Company is l imited to th..: amount o f  their 
respect ive contributions to the Company in  the Offering. In  the event that the Company incurs financia l ob l igations 
in excess of such amounts reserved in the Offering, there can be no assurance that the Company will have funds to 
meet any such ex cess. 

1 4. rack of Investor Control. Unless the approva l o r  the Members is expressly required under the 
Operating Agreement or the Georgia Limited Liab i l ity Company Act, the Manager has fu l l and compl ete authority, 

power and discretion to manage and control the business and operations of the Company. The rights of the 
Members to participate in the management and control of the Company are restricted to a l im ited number of 
speci fi c  circumstances, and the Members have no right or authority to act for or bind the Company. Under the 
Operating Agreement, certain significant decisions may require the approval of a Majority of the M embers, 
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notwithstanding the fact that one or more prospective Investors may object thereto. Moreover, a Member may be 
deemed to have approved certain actions fol lowing notice from the Manager o f  the need to act with respect thereto 
if such notified Member fai ls  to respond either affirmatively or negatively in writing to the Manager within five (5)  
days of the effective date of such notice. With regard to any strategic proposal made by the Manager for use of  the 
Property for which notice is provided to the Members (e.g., a proposal to the Members to pursue an investment 
proposal or a conservation casement proposal with respect to the Property), a Member is required to reject the 
Manager's recommended proposal within five (5) calendar days after the deemed receipt of such notice or  else such 
proposal would be deemed accepted by such Member. Accordingly, a prospective Investor should purchase Units 
only if such prospective Investor is wi l ling to entrust all aspects of Company management to the Manager, or to a 
M ajority of the Members which may or may not include such Investor. (Sec "DESCRIPTION OF THE 
COMPANY" beginning on page 22). 

15. Term of Company. The term of the Company has a maximum duration of five (5) years. In  the 
event that the Members elect to hold the Property for investment or otherwise develop the Property, the Company 
will have to either conclude its plans prior to the expiration of  the term of  the Company or else obtain the 
unanimous consent.of.the Members .to .. the extension of the Company's tenn. To the extent that not all of the . .  
M embers desire to extend the term of  the Company, the Company may be forced to dispose of the Property on 
terms not as favorable  to the Company and/or the Members as may otherwise be desired. 

16. A uthority o(lvfanager to Sell or Dispose ofProperty. In the event that a Conservation Easement is 
granted with respect to the Property and has been recorded tor at least four ( 4) years. the Manager has been granted the 
authority pursuant to Section 1 3.9 of the Operating Agreement to sell or otherwise dispose of the Property, in the 
Manager's sole discretion, and such disposition may include, but is not l imited to, donating the Property to charity. 

1 7. Investment in Real Estate. An investment in real estate i s  inherently speculative. Over the course 
of the l ife of the C ompany, the C ompany will experience certain transactional and carrying costs incident to the 
ownership of  the Property. There is no  assurance that the Property will operate with positive cash tlow or 
appreciate sufficiently, if  at all .  The risks inherent in the ownership of real estate which may cause the Property to 
operate profitably or either to appreciate or depreciate are, in large patt. beyond the control of the Company or the 
Manager. If  the Company has insufficient funds to pay expenses such as property taxes, then the Members would 
have to contribute additional capital, which would require unanimous consent of the Members pursuant to the 
Operating Agreement to require the contribution of  additional capital, and/or the Company may have to borrow 
additional funds, or risk foreclosure of the Property resulting in a loss of the Company's investment, an event which 
would trigger undesirable tax consequences for the Investors. In  addition, certain operating expenses of  the 
Property (e.g., real estate taxes, labor costs, and insurance, maintenance and repair expenditures) may increase as a 
result of inflation or other factors. Thus, the cost of owning the Property may exceed the amount of the Company's 
avai lable funds and additional funds may have to be borrowed or invested in order to protect the Company's 
investment. 

No representation or warranty is made as to future operations of the Property or as to the amount of profit, 
loss or cash tlow from the operation of the Company business. Although the Manager \Viii endeavor to protect the 
interests of the Mcmb.crs, a prospective Investor should not view the lvlanagcr as a guarantor of the financial 
success of the Property. The value of  the Property is speculative and the offering price is not based in any way upon 
any appraised value of the Property. Pursuant to the offering, Investors arc subscribing to interests in the Company 
and not the Property. The Purchase Price of the Units being offered herein is not based upon the value of the 
Property. 

18. Uninsured Losses. While the Company may carry liabi lity insurance f(w the Property, there are 
certain other types of catastrophic losses that are either uninsurable or not economically insurable .  I f our l iabil ities 
exceed the level of  our insurance coverage or arise from the types of  losses for which we are not insured. the 
Company may be unable to fund such l iabil ities, which could threaten the viabi l i ty of the Company. 

1 9. llazardous Waste and Environmental Concerns. Federal and state statutes impose l iabi l i ty on 
property owners or operators for the cleanup of or removal of hazardous substances found on thei r  property 
regardless of whether they had any involvement in placing the substance on the property. Additionally, such 
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statutes al low the govemment to plac e  l iens for such l iabi l ities against affected properties which l iens wi l l  be senior 
in priority to other l i ens. State and federal laws in thi s  area are constantly evolving, and the Company intends to 
monitor such laws and take commercial ly reasonable steps to protect itself from the impact thereof. However, there 
can be no assurance that the Company will be ful ly protected from the impact of such laws. While there has been 
no Phase I or other environmental study conducted on the Property, none of  the Company, the Manager, or the 
Sel lers are aware of  any adverse environmental condition on the Property. 

20. Taking of Property by Eminent Domain. It is possible that portions of the Property could be taken 
by govemmental authority. Such a taking would result in a forced sale that could have adverse consequences on 
your investment. Even though condemning authorities must offer fair market value for prope1iy to be condemned, 
such a taking could materially and adverse ly affect an investment in the Company if the amount the Company 
receives as compensation for taking is l ess than the perceived value of the condemned property. 

21. Adverse General Economic Conditions. The value of rea l property often depends on the general 
state of the economy, and economic recessions can materia l ly and adversely affect the viability of investments i n  
real·estat<;�··Governmental·,· economic and ·tax policies may also render a n  additional element of-uncertainty and-ri sk
in this as wel l  as other investments. 

22. Lack of' Independent Legal Counsel. S irotc & Permutt, P .C. , is legal counsel for the Company in 
connection with the Offering and is  not acting as counsel for any of the prospective Investors . The usc of the same 
legal counsel may, at times, result in a lack of independent review. Thus , prospective Investors should not rely on 
such legal counsel to represent and protect their respective interests. Prospective Investors arc accordingly urged to 
consult with their own legal advisors before invest ing in the Un its . 

Tax Risks 

1 .  General Considerations. There arc signi ficant federal and state income lax risks associated with 
the purchase and ownership of Units. The tax aspects of owning Units are complex , and are not free from doubt. 
NEITHER THE MANAGER NOR THE COMPANY IS  OFFERING ANY PROSPECTIVE INVESTOR TAX 
ADVICE. TAX CONSEQUENCES ASSOCIATED WITH AN INVESTMENT IN THE UNITS WILL VARY 
WITH YOUR I NDIVIDUAL CIRCUMSTANCES. AND YOU ARE URGED TO CONSULT WITH YOUR 
OWN TAX A DVISOR WITH RESPECT TO AN INVESTMENT IN THE UNITS AND VARIOUS RISK 
FACTORS ASSOCIATED THEREWITH. 

2. No Ruling Requests. Ne ither the Manager nor the Company has requested nor do they intend to 
request any rul ing or other guidance from the IRS with respect to any federal income tax consequences of an 
investment in the Units, or in connection with the Company ' s  business and tax objectives. 

3. Potential Changes in Law There can be no assurance that the Code or existing Treasury 
regulations thereunder ( the "Regulations") will not be: amended in such a manner as to alter the present fom1 of 
computing the federal income tax l iab i l ity of I nvestors, or to o therwise change in  a material ly adverse way the 
potential tax consequences from an investment in the Units . 

4. Risks of Conservmimz Easenzt'nts. A s ign ificant component of one of the Company 's  
contemplated business plans, which i f  approved hy a Majority. i nvolves the encumbrance of  the Property with the 
Conservation Easement to a Qualified Organization in 20 1 1 .  You should be aware that Conservation Easements, 
the appraisal methodologies and techniques used in establishin14 the value thereof� and the tax law applicable 
thereto, have come under significant scrutiny and criticism by Treasu ry officials in recent years, and 
p roposed legislative changes have heen identified as a means of increasing the Treasury revenues which, i f  
enacted, would have a material adverse effect o n  the tax benefits which might otherwise arise from a n  
investment i n  t h e  Onits. The granting of a Conservation Easement can have a significant federal and state income 
tax impact on the M embers if granted . Nevertheless. this impact can vary substantially from I nvestor to Investor 
depending upon the Investor's particul ar tax circumstances. In addition, there are substantial risks associated w i th 
the granting of conservation easements, i nc luding but not l imited to the valuation of the easement itself Prospective 
Investors arc advised that the Company is under no contractua l obligation to  grant a Conservation Easement. A 
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Conservation Easement can only be granted upon a determination o f  the Manager and the approval of a Majority. 
Consequently, there can b e  no assurances that a Conservation Easement wil l  b e  granted or that one wil l  not be 
granted. Moreover, there is no assurance o f  the potential tax impact o n  a particular Investor in the event that such 
an easement is granted. 

The Company has obtained a legal opinion from counsel for the Company addressing certain tax issues 
with respect to the proposed grant o f  the Conservation Easement, a copy o f  which legal opinion is  attached hereto 
as Exhibit H. Investors are encouraged to read the opinion, including the l imitations described therein, for an 
explanation and appreciation of issues involved. It is  important to note that such opinion has been issued to the 
Company only and has not been issued to any Investor, and no Investor may rely upon such opinion for any 
purpose whatsoever without the prior written consent of the opinion giver. It is also important to note that opinion 
is not a guaranty that the tax treatment w i l l  be sustained if chall enged. Rather. it only represents counsel's  opinion 
that i t  is more l i kely than not ( i .e . ,  a greater than 50% l ikel ihood) that one or more significant federal tax issues 
would b e  resolved in the taxpayer's favor. PROSPECTIVE INVESTORS ARE URGED TO CONSULT WITH 
AND RELY ONLY UPON THE ADVICE OF THEIR 0\i.JN TAX ADVISORS WITH REGARD TO ALL TAX 
ASPECTS OF INVESTMENT I N  THE .COMPANY WITH SPECIFIC REFERENCE .TO THEIR OWUTAX 
SITUATION. 

5. Charitable Comrihution Limits. Current tax law l i mits the available charitable contribution 
deduction for calendar year 20 1 1 relating to conservation easements to 50% of such i ndividua l ' s  contribution base 
or 1 0% o f  a corporation's taxable income (subject to certain adjustments) for such year. Such limitation will be 
applied to an Investor's aggregate charitable contributions, including an Investor's al locable share of any 
Contribution Deduction claimed by the Company. Accordingly, your abil ity to ut i l ize the potential Contribution 
Deduction wi l l  depend on your individual income, other charitable contributions, and other particular 
circumstances. CUITent tax law during 20 I I al lows any unused charitable contribution deduction relating to 
conservation easements to be carried forward for up to fi fteen ( 1 5 ) years. I f  you are unable to fully uti l ize your 
al locable share of any Contribution Deduction for the year in which the Company claims such deduction, you 
should consider the possib i l i ty that future tax law changes may l imi t  or otherwise affect your abi l ity to carry 
forward and utilize any unused port ion of such deduction i n  future years. Cunent tax law stems fi·om the t:1ct that 
Congress has recently approved legislation to al low up to 50% o f  the contribution base to be used for conservation 
casements granted betore January I ,  20 1 2  .. simi lar to the mlc in 2009. In addition, Congress has approved 
legislation to provide for a 1 5  year carryover, instead of the 5 year caiTyovcr, for 20 I I , similar to the rules in  2009 
and 20 1 0.  This legislation to reinstate the 2009 rules was signed into law by the President on December 1 7 , 20 I 0. 
Tax law l imits for charitable contributions could change further. 

6. Risk of Audit. An audit of the Company ' s  i ncome tax returns, or your individual returns, may 
result in an audit of the individual tax returns of' some or all of the Investors. The l ntemal Revenue Service (the 
"IRS") has established detai l ed procedures for ident i fying tax returns for examination based on various parameters 
and criteria, inc luding parameters and criteria which are not pub l ic ly d i sclosed . One or more of the criteria and 
parameters establ ished for the IRS for selection of returns to be audited may be present in the Company. In the 
event of such adjustments, a M ember might i ncur atrorney ' s  fees, coun costs, and other expenses in connection 
with contesting a proposed deficiency asscned by the IRS. Adj ustment to or audits o f  a Membe(s federaL income 
tax return may lead to adjustment to or audits by state tax officials o f  a Member's state tax return. Recent scrutiny 
o f  Conservation Easement transact ions, as well as recent and proposed changes to IRS forms and reporting 
requirements for such transactions. d iscussed beginning at page 34 of this Offering Summary, may increase the 
l ikelihood that the Company' s  return might be reviewed for possible audit. 

Additionally, each Member is required to treat the Company's i tems on his individual return in a manner 
consistent with the treatment or such items on the Company's return. In the event any Member treats an item on his 
individual return inconsistently with the treatment o f  that item on the Compan y ' s  return, then the IRS has the 
authority to assess a deficiency against the i ndividual Member without conducting an administrative proceeding at 
the Company level,  unless the \<!ember fi les a statement with the IRS identifying the i nconsistency. Although 
administrative proceedings are now conducted at the Company level, every Member is  entitled to participate i n  
such proceedings. 
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The Company is required to designate a Member as the "tax matters partner," and the Manager has been so 
designated in the Operating Agreement. When a final administrative adjustment is made, the IRS must initial ly 
send notice of such adjustment to this tax matters partner. Notice  to the other Members of such an adjustment must 
be mailed by the IRS within sixty days after the mail ing of the notice to the tax matters partner. 

Moreover, the Property was originally acquired by Sellers currently owning 50% of the Units as far back as 
1 988 and became owned by all of the current Sel lers on April 1 2, 2002. The Property was subsequently transfeiTed 
to the Company on November 25, 20 1 1 in exchange for 1 00% of the issued and outstanding Units i n  the Company 
pursuant to Code §72 I .  Ceria in of the Sellers have previously granted a Conservation Easement on certain other 
real estate in which they held an interest. For example, Dumpling Mountain, LLC, owned in part by certain of the 
Sel lers and managed by the Manager, granted a conservation easement on all or substantially all of the real estate 
held by i t  during 20 1 0. In April 201 1 ,  Trout Creek, LLC, owned in part by certain of the Sellers and managed by 
the Manager, init iated a private offering for the purpose of redeeming a portion of the ownership interest of its 
members in a manner substantially similar to the Offering. Such offering closed on September 14, 20 1 1 .  The 
members of Trout Creek have e lected to grant a conservation easement on all or substantially all of the 1 54 acres of  

. real estate owned by TrouLCreek .. ln  October 20 1 1 ,  High Rocks, LLC, ow11edin part by certain of  the Sellen;.and. _ 
managed by the Manager, initiated a private offering for the purpose of redeeming a portion of the ownership 
interest of its members in a manner substantial ly similar to the Trout Creek offering and this Offering. Such offering 
closed on November 30, 20 1 1 .  The members of High Rocks may elect to grant a conservation casement on all or 
substantially al l  of the 1 64 acres of real estate owned by High Rocks. Certain  of the Sellers and the Manager arc 
also currently proceeding with as many as six ( 6)  other similar transactions that could lead to the grant of a 
conservation easement on some portion of other real estate in which they have an interest. The audit of Dumpling 
Mounta in,  LLC, Trout Creek. L LC, High Rocks, LLC or any other atliliatc of the Company or the Manager could 
subject the Company to an increased risk of audit as wel l .  See "OTHER SIMILAR PROJECTS UNDERTAKEN 
BY THE MANAGER'' at page 30. 

In addition, if  the Company is audited. the Company may not possess suffici ent resources in order to 
successful ly defend an audit. Although the SOURCE AND USE OF F UNDS section of th is  Offering Summary 
describes that money may be set aside for an Audit Reserve, there can be no assurance that such funds wi l l  be 
available or sufficient in order to defend an audi t  and any litigation resulting therefi·om. Moreover, the Operating 
Agreement does not require addi tional capital contributions from its Members. The value of the Property after the 
granting of a ConsGrvation Easement, if approved by a Majority and granted by the Company, may also be 
insufticient to permit the Company to borrow against such Property. Accordingly, the Company may not have 
sufficient funds or resources w allow i t  to provide an adequate defense to any such audit or litigation. In  order to 
protect their interests in any such audit or litigation, each Member or Investor may detem1ine that they need to use 
their own resources to protect their imerests in the case of an audit or l itigation. 

YOU SHOULD CONSULT WITH YOUR OWN TAX ADVISOR CONCERNING WHETHER THE 
POTENTIAL COl\'TRIBUTION DEDUCTION, THE POTEl\'TIAL TAX SHELTER REGISTRATION WITH 
RESPECT TO THE COMPANY, OR OTHER FEATURES OF THE COMPANY'S BUSINESS PLAN AND 
TAX OBJECTIVES MAY INVOLVE AN UNACCEPTABLE RISK OF AUDIT OR MAY OTHERWISE 
CAUSE Al\' INVESTMENT IN THE COMPANY TO BE INAPPROPRIATE GIVEN A PARTICULAR 
PROSPECTIVE INVESTOR 'S  INDIVIDUAL CIRCUMSTANCES. 

7. Potcmial Limization oj1hc C!wriwhlc DcduC!ion i( thc Propcrtv Docs not Consliturc Long-Term 
Capital Gain Properly. In general, if a taxpayer makes a charitable contribution of property ( including a 
conservation casement), the amount of the charitable deduction is the f�1ir market value of the contributed property. 
However, if the property being contributed constitutes property held primarily for sale to customers in the course of 
a taxpayer's business ( i .e  .. dealer or inventory propel1y) or has a holding period of less than one year, the charitable 
deduction generally will be l imited to the lesser of the value of the property or the taxpayer's adjusted basis of the 
property. The Company believes that the Property constitutes long-term capital gain property, as the ownership by 
the Sel lers should be tacked to the ownership by the Company such that the Company will be deemed to have 
continuously owned the Property for more than one year, and has not been associated with any development 
activit ies . A lthough the Manager believes that the Property consti tutes long-tem1 capital gain property, there is a 
risk that the IRS could take a contrary position, even though such a position by the IRS would be inconsistent with 
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the intent of the Company in acquiring the Property and other relevant evidence relating thereto which the 
Company bel i eves supports capital gain treatment. 

8. Disguised Sale of Units for Tax and Securities Law Pwposes. The sale of the Units in this 
Offering by the Company is intended to qualify as a disguised sale of Units by the current Members pursuant to 
Section 707 of the Code for the purposes of complying wi th an applicable exemption from registration under the 
Securities Act of 1 933 provided hy Section 4(2) of  such Act and the regulations promulgated thereunder. The 
Manager believes that the tax and securities law treatment of  the Offering in this manner is consistent with 
appl icable law for both of these purposes. However, there can be no assurance that the IRS wil l  agree w ith this tax 
treatment. To the extent that the IRS chal lenges such sale as not being a disguised sale under Section 707 of the 
Code and subsequently prevai ls in such argument, such challenge could result  in the possible reallocation of some 
or all of the charitable deductions taken by the Company among the Members of the Company, with the result that 
the M embers could owe additional tax and interest and possibly a penalty. 

9. Partnership Anri-Abuse Rule and Common Lm1i Tax Doctrines. The IRS is authorized pursuant to 
· regul ations promulgated by the U.S, Department - ofn 'freasury-{''Anti-Abuse-Regs'2) to recast a partnership 

transaction, or one or more aspects of a partnership transaction, if the transaction has a principal purpose of 
substantial ly reducing the partners' federal income tax l i abi lity in  a manner inconsistent with the intent of 
subchapter K.  The Anti-Abuse Regs arc very broad and provide l i tt le  guidance about determining whether a 
transaction violates them. They do provide, however, that a substantial reduction in partners' federal income tax 
l iabil ity, standing alone, wi l l  not trigger application of the regulations. The IRS may only recast a transaction if the 
substantia l  reduction in tax liabil ity is also contrary to the intent of subchapter K. The Anti-Abuse Regs also 
authorize the IRS to recast the form of a panncrship transaction if the transaction is part of a larger series of 
transactions in order for the larger series of transactions to be recast in  accordance with their substance. In 
addition, the IRS may util ize common law tax doctrines such as the substance-over form doctrine, the step 
transaction doctrine, the economic substance doctrine, and other similar principles to recharacterize the fom1 of a 
transaction for federal income tax purposes ("Common Law Tax Doctrines''). The Manager, based upon the Tax 
Opinion, does not believe that the appl ication of the Anti-Abuse Regs or the Common Law Tax Doctrines is 
appropriate in this situation. and the Manager is unaware of any circumstances where the IRS has made this 
argument in a similar t�tct situat ion. There can he no assurance, however, that the IRS will not make any of these 
potential arguments, and if madL\ there can be no assurance that the IRS will not prevai l .  

The recently issued Tax Comi case, Historic Boardwalk Hal l ,  LLC v. Commissioner, ! 36 T.C. No .  I 
(20 I I ), demonstrates some potential arguments the IRS might make regarding the pminership anti-abuse rules in a 
context analogous, in some respects, to the transaction and potential transactions described in this Offering 
Summary (the "Subject Transactions"). 

In Historic Boardwalk HaiL LLC, a partnership was formed lor the purpose of a l lowing an investor to 
uti l ize tax credits generated by a partnership which were attributable to historic rehabi l i tation development 
activities undertaken by the partnership. The IRS argued that the al location of the tax credits to the investor shou ld 
be disa l lowed on three a l temative grounds relating to the pminership anti-abuse rules: ( I )  the transaction, in 
substance, was akin to a sel l ing of the tax credits to the investor; (2) th� pminership was a ''sham" and that the 
investor, who only joined the partnership to obtain the tax credits, was never a "true'' partner for federal income tax 
purposes, and (3) the property giving rise to the tax credits was never substantively transferred to the partnership.  

The Tax Court rejected the IRS 's argument in Historic Boardwalk Hall, LLC, finding that the partnership 
structure uti l ized by the parties to  a l locate the tax credits to the investor was appropriate based, in large part, on the 
legislative h istory applicable to the tax credit provision. Specifically, the Tax Court found that the lack of a 
s ignificant pre-tax profit potential f\)r the investor was not determinative of the legitimacy of the partnership 
structure because Congress intended the tax credit at issue to encourage investors to participate in transactions 
which would, absent the tax credit, lack profit potential .  Accordingly, the Tax Court determined that using a 
partnership structure for the purpose of transferring tax credits to an investor was not, under the facts, 
impennissible. 

A lthough the facts of Historic Boardwalk Hal l ,  LLC are distinguishable from the Subj ect Transactions, the 
decision docs provide some support that the Subject Transactions do not violate the partnership anti-abuse 
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regul at ions. Specifica l l y, al though Historic Boardwalk Hal l ,  LLC involved a type of tax credit which was 
described by the Tax Court as intended by Congress to faci litate such investment activity (whereas the Subj ect 
Transactions involve the allocation of charitable deductions), the Tax Court's recognition that the legitimacy of a 
partnership stn1cture does not depend on the presence of a pre-tax profit motivation is supportive of the Subject 
Transactions. For instance, if i t  is ultimately determined by a court that the Investors are participating in the 
Subject Transactions for the sole purpose of obtaining the charitable  deduction attributable to the Conservation 
Easement (in the event a Majority of the Members approve the Company granting the Conservation Easement), the 
lack of a pre-tax profit motivation for the Investors wil l  not necessarily violate the partnership anti-abuse 
regulations under the rationale provided by the Tax Court in Historic Boardwalk Hall, LLC. 

10. Codified Economic Substance Doctrine. In 20 1 0  Congress enacted Section 770 l (o) of the Code 
codifying the economic substance doctrine (the "Statutory Economic Substance Doctrine"). The IRS could attempt 
to use the Statutory Economic Substance Doctrine to recast the purchase of the Units as a direct purchase of the 
Property, which, if the IRS was successful, would substantially reduce the amount of Conservation Easement 
deduction if the Conservation Easement is granted prior to one year and one day after the Closing . While counsel 
for the Company does not believe such a position by.the IRS would succeed, iLthe-IRS-does take this  position and 
prevails, the amount of the Conservation Easement deduction wil l  be l imited at most to the lesser of the value of the 
property or the purchase price paid for the Units. 

Under Code Section 770 l ( o ), "certain transactions to which the doctrine applies" must satisfy both an 
objective and subj ective test in order for the transactions to be respected for tax purposes . Under Code Section 
6662(b)(6) a strict l iab i l ity penalty equal to 20% of the amount of understated tax wi l l  be appl ied to a transaction 
which is found to lack economic substance. Under Code Section 6662(i), the penalty is increased to 40% of the 
underpayment 1f there is a nondisclosure of a noneconomic substance transaction. There is no reasonable cause 
exception to the penalties imposed under Code Sections 6662(b)(6) and 6662(i), so reliance on a tax op inion wil l  
not provide a taxpayer with a defense to the penalties imposed by the statutes. 

In order for a tTansaction to be subject to the requirements of Section 770 I ( o ), the transaction must be the 
type of "transaction to which the economic substance doctrine appl ies.'' In the case of an individual ,  this means the 
transaction must be entered into in connection wi th a "trade or business or an activity engaged in for the product ion 
of income." However, when making the determination as to whether a transaction is subject to Section 770 1 ,  the 

term "transaction'' includes a series of transactions. 

If  a transaction is subject to the economic substance analysis, the transaction will only be deemed to have 
economic substance if the transaction (or series of transactions when viewed together) satisfy a two-prong test: ( l )  
the transaction changes the taxpayer's economic posit ion i n  a meaningfu l way (apart from federal income tax 
effects) and ( 2 )  the taxpayer has a substantial  purpose (apart from federal i ncome tax effects) for entering i nto the 
transaction. For purposes o f' the Code, the term "economic substance doctrine" means the common l aw economic 
substance doctrine, and prior common law guidance i s  contro l l ing. 

The Manager, based upon the Tax Opinion, does not bel ieve that the Statutory Economic Substance 
Doctrine is appropriate i n  this si tuation becaus(': the Manager does not believe any of the potential transactions that 
the \1anager may propose is a "transaction to which the doctrine appl ies" and the Manager believes that, should the 
transaction c\lnstitute a transaction to which the doctrine applies, the transaction would satisty the two part test set 
forth i n  Section 770 I (o ) .  However, there is very l i tt le  guidance as to the application of Section 770 1 ( o), and there 
can be no assurance that the IRS will not make any of these potentia l arguments, and if made. there can be no 
assurance that the IRS w i l l  not prevai l .  (See "FEDERAL INCOME TAX CONSIDER/\. TIONS The 
Conservation Easement - The Company's  Holding Period" beginning on page 39. )  

1 1 . 5)uhstantial Valumion Misstatement Penalty. Section 6662 of the Code provides generally for a 
penalty o f  20% of an underpayment o f  tax attributable to a substantial valuation misstatement, where such 
underpayment of tax exceeds 55,000 for individual taxpayers. A substantial valuation misstatement exists where the 
reported value is  1 50'% or more of the amount determined to be the correct amount. A 40% penalty applies where 
the reported value is 200% or more of the amount determined to be the correct amount . If a l l  or a portion of the 
charitable deduction for the Conservation Easement is disal lowed based on an overstatement of the value of the 
Conservation Easement, this pena lty may be applicable. 
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There can be no assurance that the IRS will  recognize the Conservation Easement as qual i fied real property 
interests or, i f  i t  does, that it wi l l  accept the amount of the claimed charitable deductions. The Company has not 
obtained (and does not plan to obtain) a letter mling from the IRS that it will recognize the Conservation Easement 
for purposes of charitable deduction. It is highly unlikely that a letter ruling would be  issued even if the Company 
were to seek one. Given the magnitude of the charitable contribution that the Company would l i kely claim, there is 
a risk that the IRS could audit the Company's information return on which such contribution deduction is  claimed. 
A successful challenge by the IRS could result in the disallowance of some or al l  of the charitable deductions taken 
by the Company, with the result that the Members could owe additional tax and interest and possibly a penalty. In 
addition, there arc signi ficant  changes in the federal tax laws governing conservation casements that in recent years 
have been under discussion in Congress that, if  enacted, could significantly reduce or eliminate the expected tax 
benefit of a conservation easement. In the event that the Conservation Easement is granted, there can be no 
assurance that such new tax l aws adversely affecting the Company wil l  not be enacted with an effective date prior 
to the date of such grants. 

Because the Company cannot verify that the Conservation Easement wi l l  be determined by a court 
to have the value set forth inthe Appraisal, there can. be no assurance .that the -value_of_the Conservation-Easement 
w i l l  be determined by a court not to result in  valuation penalties. Although Section 6664(c) provides a reasonable 
cause exception for the penalties imposed under Section 6662, i n  the case of a valuation penalty, the reasonable 
cause exception w i l l  only apply if the court finds that ( I )  the value of the c laimed deduction for the Conservation 
Easement was based on a qualified appraisal made by a qualified appraiser, and (2) the Company made a good faith 
invest igation of the value of the Conservation Easement. The determination of whether an appraisal or an appraiser 
arc ·'qualified" for puq)oscs of the Code and whether the Company made a good faith investigation of the value o f  
t h e  Conservation Easement involve subjective determinations which pose risks to the Company and the abi l i ty o f  
t h e  Company to avoid the potentia l  application of valuation pena lt ies ; accordingly, there can b e  no assurance that a 
valuation pena l ty w i l l  not be app l ied to an investor in connection with any valuation adjustment that may be made 
by the I R S  against the Company. 

12 Assessrnent of Penalty Against Qualified Appraiser. The qual ified appraiser selected by the 
Manager to assist the Company in preparing a quali fied appraisal for the Company in the event that a M aj ority 
e lects to grant the Conservation Easement on the Property fol lowing the C los ing has rece ived notice from the IRS 
that  i t  intends to recommend the assessment of a penalty against him pursuant to Section 6695A for substantial  
valuat ion misstatement under Section 6662(c) for an appraisal rendered by him on an unrelated project comp leted 
in December of 2007 which is currently the subject of audi t. Further discussion of the role of the qualified 
appraiser and the relevant penalty prov isions can be found on pages 4 1 -44. The assessment o f  such a penalty 
against the appraiser should not. by itself, result  in any material adverse effect  on the Company or any appra isa l 
prepared on behal f  of the Company in the event that a Majority elects to pursue the Conservation Easement 
fol lowing Closing. However, because such a penalty is assessed before an appraiser is afforded the opportunity to 
fi na l ly chal lenge such penalty assessment such penalty assessment coul d  have other effects, such as making the 
IRS more l ikely to audit the tax retums of the Company and its Members claiming a Conservation Easement 
deduction. prejudicing the trier of fact as to the accuracy o f  the qual ified appraisal submitted by the Company, or 
increasing the costs to the Company and/or its Members of any IRS audit defense. 

We have been informed by such appraiser that he has engaged legal counsel to advise and assist 
him in chall enging such assessment and that he docs intend to chal lenge such assessment. However, there can be 
no assurance that he w i l l  be successfu l  in such challenge or that the imposition of such assessment wi l l  not have a 
negat ive impact upon any subsequent audit that may be performed by the I RS on any Conserva tion Easement that 
may be granted by the Company. There can also be no assurance that such assessment wi l l  not lead to further 
enforcement action against him, such as suspension or disqualification, both o f vvhich could have a material adverse 
e ffect  on the abil ity of the Members of the Company to claim a conservation easement deduction as contemplated 
at the time of the grant o f  any such Conservation Easement. While we do not believe that the assessment of such 
penalty w i l l  have a material adverse effect on the ab i l ity or right o f  the Company to c laim any such conservation 
easement deduction, there can be no assurance that such bel ief is correct. I t  is the Manager's belief that the 
abil i ties, qual ifications, reputation, and background of such appraiser continues to make him the best person for the 
job in spite of such assessment, and the Manager intends to continue to engage and, if the Conservat ion Easement is 
approved by the Members, rely upon the appraisal prepared by such appraiser. 
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1 3. Further Assessments Against Qualified Appraiser. The assessment by the IRS o f  penalties under § 
6695A and § 670 I are typically confidential pursuant to federal law and not subject to disclosure pending the 
suspension or disqualification of such appraiser. Consequently, the Company and its Members are unlikely to learn 
of the outcome of the current penalty assessment or any further penalty assessment against this or any other 
appraiser absent the consent of such appraiser. The appraiser currently engaged by the Company has consented 
(without being under any obligation to do so) to permit the disclosure of the existence of such current penalty 
assessment to the Investors in this Supplement. However, such appraiser is under no obligation to update the 
Company or its Members as to the status of such assessment or to otherwise make any disclosures of any other 
assessment that may be made in the fhture, if any. Consequently, in the event of the grant of the Conservation 
Easement, the Members wil l  have to trust that any penalty assessment that may be imposed upon the Company's 
chosen appraiser will not result in any material adverse harm to the conservation easement deduction claimed in the 
event of any subsequent audit thereof by the IRS. 

( See "FEDERAL INCOME TAX CONSIDERA TTONS" beginning on page 32 . )  

· - [Remainder of PageJntentionallyLeft Blank] 
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SOURCE AND USE OF FUNDS 

This is a "Minimum-Maximum O ffering." Therefore, we must sell a minimum of 80 of the Offered Units 
prior to the Tennination Date before we can close the O ffering and accept any subscriptions from Investors. We 
estimate that the net proceeds to the Company from the sale of the Minimum Offering wil l  be approximately $ 
230,973 , after deducting the applicable net Redemption Price of $77 1 ,400 and the estimated Offering expenses and 
other amounts to be paid at Closing out of the offering proceeds of approximately $ 507,547. We estimate that the 
net proceeds to the Company from the sale of the Maximum Offering will be approximately $246,535 ,  after 
deducting the applicab le  net Redemption Price of $930, 1 00 and the estimated Offering expenses and other amounts 
to be paid at Closing out of the o ffering proceeds of approximately $6 1 6,395. Following the Closing, the remaining 
portion of the Offering Amount will be used for working capital, to establish reserves to cover the expected 
operating expenses of the Company for at least one year and to fund the costs of granting the Conservation 
Easement if approved by a Majority. 

The fol lowing table i l lustrates our estimated use of proceeds from this Offering. It is  emphasized that such 
estimated use ofproceeds ..is subjecLto change based on actual costs and expenses incurred, changes in th e_.plans_oL . .. 
the Company for the Property, and other factors . 

Proceeds Used For 

Redemption Price 131  
Estimated Sales Commissions '41 
Project Management I Land Planner 151 

1 Other Estimated Offering expenses r61 
I North American Land Trust 171 
1 Appraisal 131 
I Survey CYJ 
!Rea l Estate Closing Costs 1 101 

Accounting ' 1 1 1  

Escrow Agent ( l2l 
I 20 I I  Property Taxes 1 D) 1 Geologist( 1 41 

_ 
i Work ing CapitaJ< 1 '! 

TOTAL 

I Reimbursement to the Sel lers ( 1 6 '  

--

-

Minimum Offering 1 1 1  

77 1 .400 
I JS I 9 1  
2 1 6,000 

50Jl00 
35 ,000 

7,500 
1------- 4,000 

9. 1 25 
3.000 
2 .500 
4,23 1 

Maximum Offering(21 

930. ! 00 
208.039 
292.000 

50,()()() 
3 5 ,000 

7,5 00 
4.000 
9 , 1 25 
3 .000 
2.500 
4,23 1 

1 .000 -�-f-. 1 ,000 
230,973 

$ 1 502.220 
- ---- ----�--

1 4.000 
---

246,535 
s 1 .121,030 

----------1---1 4.000 

Assumes the sale of 80 Units in the Minimum Offering for a purchase price o f  S 1 8,874 
per Un it for aggregate gross proceeds to the Company from the Offering of $ 1 ,509,920. 
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Assumes the sale of 95 Units in the Maximum Offering for a purchase price of S 1 8 ,874 
per Unit for aggregate gross proceeds to the Company from the Offering of$ 1,793,03CJ. 

The aggregate net Redemption Price is based upon the applicable number of Redeemed 
Units, 80 for the M inimum Offering and 95 for the Maximum Offering, multipl ied by the 
per Redeemed Unit Redemption Price of  $ 1 0.580 per Redeemed Unit, in each case. 
further reduced by an aggregate of S75,000, as the DefetTed Amount, which shall be 
retained by the Company in the Company's Audit Reserve. 

The Company has entered into a So l ic iting Dealer Agreement with The Strategic 
Financial All iance, Inc. ("SF_fl,") pursuant to which the Company has agreed to pay SFA 
and one or more other firms that may execute similar agreements certain compensation to 
e ffect o ffers and sales of the Units on a non-exclusive "best effot1s" basis. SFA or such 
firms w i l l  rece ive compensation in the fol lowing amounts: (i) a sales commission of 
seven percent (7 .0%) of the Net Purchase Price of Units placed through such person; ( i i) 
a non-accountable marketing a l lowance of two percent (2 .0%) of the N et Purchase Price 
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of Units placed through such person; and ( i i i )  a non-accountab le due di l igence al lowance 
of three percent (3 .0%) of the Net Purchase Price of Units placed through such person, in 
each case, payable by the Company concunently with release of the Offering proceeds 
funds from escrow or otherwise upon acceptance of the Offering proceeds and issuance 
of the Units to the Investors. The Net Purchase Price of Units i s  defined as the aggregate 
purchase price for such Units reduced by $625 per Unit sold in the Offering which is  
deemed to be contributed by the Investors to  the Audit Reserve, $50,000 of which is  due 
to be returned to them in the event not utilized by the Company to pay any IRS audit 
expenses . The compensation calculated above rct1ccts the application of the fees paid and 
due and payable based upon the application of the respective minimum and maximum 
Offering amount, unless otherwise indicated. SF A is an affiliate of CRI (defined below), 
with SFA and CRJ each being a who l ly-owned subs idiary of SFA Holdings, Inc . 

The Company has entered into a Consulting Agreement with Conservation Resources, 
Inc. , a Georgia corporation ("CRI"), for the performance of consulting services, pursuant 
to which CRI is expected to be paid an aggregate of $292,000 for consul ting fees and 

· �� nonaccountabl e ·reimbursement· for professiona l ··fees· incuned ·in· connection-with- the 
perfom1ance of the consul t ing services. If less than ninety (90) Units are sold in the 
Offering, the aggregate payments under the Consulting Agreement will be discounted to 
$ 2 1 6,000. CRT is an affi l iate of SF A, with SFA and CRT each be ing a whol ly-owned 
subsidiary of SF A Holdings, Inc . 

I (I 

I I  

The Company is expected to pay approximately $50,000 in the aggregate to Sirote & 
Permutt, P.C. ,  for Offering related expenses, such as the costs of preparing the 
Redemption Agreement for the purchase of the Redeemed Units, draft ing the Operati ng 
Agreement, representing the Company in the Offering, issuing a legal tax opinion with 
respect to the certain issues involving the proposed Conservati on Easement, management 
of certain required fi l ings in connection with the Offering and related fees, and the 
estimated lega l costs of exploring the feasib i lity of negotiating the terms of and 
implementing the Conservation Easement . 

The total cost to grant the Conservation Easement to North American Land Trust is 
approximate ly $35 ,000, of which S I 0,000 has already been paid by the Manager and is 
due to be reimbursed by the Company out of the proceeds from the Offering at the 
Closing. The total commitment of $35,000 includes a ll stewardship donation & 
associated fees that would be expected to be paid to NAL T in connection with the 
imposition of the Conservation Easement and assumes that a Majority e lects to pursue a 
Conservation Easement. If the M<�jority docs not elect to pursue a Conservation 
Easement, the Company wi l l  not be obligated to pay all of the additional approx imately 
$25 ,000 which wil l  be available for usc by the Company as additional working capita l .  

The Company has obtained an init ial appraisal  from Claud C lark, T T l ,  with Clark - Davis, 
PC. Real Estate Appra isers at a cost of S7,500. wh ich includes the work necessary to 
complete the Conservation Easement. if elected by the Majority. 

The Company has engaged V ick Surveying, LLC, to perfom1 surveying services on Jhe 
Property at the total cost of approx imately S4,000, for which $2,500 has been paid by the 
Manager on behalf of the Company and is due to be reimbursed at Closing out of the 
proceeds of the Offering. 

The Company has engaged McRae, Stegal l ,  Peck, Ilarman, Smith & Manning, LLP to 
perform cenain rea l estate closing related services includ ing preparing various real estate 
documents. including the t i t le report on the Property as agent for Commonwealth Land 
Title Insurance Company. for which $ 1 .500 has been pa id by the Manager on behalf of 
the Company and is due to be reimbursed at Closing out of the proceeds of the  Offering . 
In addition. the Company has engaged the fim1s of Looney, Looney and Chadwel l ,  P.C. 
and Menden, Freiman & Zitron , LLP, to provide cer1ain additional services related to real 
estate transactions. 

The Company has engaged Haynes & Moore, LLC to provide account ing services to the 
Company . 
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12  Oakworth Capital Bank, Binningham, Alabama is  expected to be paid a total of 
approximately $2,500 for serving as the Escrow Agent for the Company in connection 
with the Offering and the administration of the Audit Reserve Escrow. 

1 3  The Property has yet to  be apportioned for tax purposes following the transfer to  the 
Company. The Property is currently comprised of four parcels for tax purposes 
consisting of 1 50 . 1 additional acres owned by affil iates of the Company as well as the 
409.9 acres owned by the Company. The ad valorem taxes for the period between 
October I ,  20 1 0  and February 28,  2 0 1 1 for the aggregate amount of all such tax parcels 
are assessed at approximately S4,23 1 .  The Manager believes that ad valorem taxes for 
the Property for future years fol lowing apportionment will be approximately $3, 1 00. The 
Sellers have agreed to reimburse the Company, and to cause any affiliate owned or 
contro l led by them to reimburse the Company, for any property taxes paid by the 
Company on acreage owned by the Sellers or any such affiliate as a result of such current 
joint real estate apportionment. 

14 The Company has obtained a letter, dated November 23, 2 0 1 1 ,  from geologists Robert B. 

1 .5  

1 6  

· ·TarraifdThon1fonL Neatherly, with the firill ofCoal Carr;·r!ic�;optnmg tliat given the 
ownership of the surface rights, the legal restrictions on surface mining and the nature of 
the property, the probabi l i ty of extraction or removal of  minerals on the Property is not 
commercially feasible and therefore so remote as to be negligible. Such determination 
was a requirement for the Company to be able to grant a conservation easement on the 
Prope11y if desired by a !v!ajority. 

Following the payment by the Company of the other expenses stated above. the Company 
wil l  retain approximately $230.973 based upon the sale of the Minimum Offering and 
approximately $246,535  based upon the sale of the Maximum Offering, in each case, out 
of the proceeds of the Offering at the Closing that the Company has budgeted and 
reserved for use during the term of the Company as follows, assuming that a Majority 
approves the grant of a Conservation Easement after Closing: (i) S2 1 , 1 54 as a reserve for 
future property taxes of the Company: ( i i) $7,000 as a reserve for future accounting fees; 
( i i i )  S 1 ,500 as a reserve for any future real estate closing fees; (iv) $5,000 as a reserve for 
future l iabil ity insurance: (iv) $ 1 50,000 as a reserve for future audit expenses; (v) 
$25,000 as a reserve for potential Company management expenses; and (vi) an additional 
amount for general working capital expenditures equal to $2 1 ,3 1 9  in the Minimum 
Offering and $36,88 1 in the Maximum Offering. 

The Manager has or will have paid approximately $ 1 4.000 of the expenses of the 
Offering that are due to be reimbursed from the Company out of the proceeds of the 
Offering at the Closing. In particular, the Manager has paid, or will have paid by the 
Closing: ( i )  S2,500 to Vick Surveying, LLC: for surveying services; (ii) $ 1 0,000 to NALT 
for Conservation Easement investigative work; ( i i i )  $ 1 ,500 to McRae, Stegal l ,  Peek, 
Harman. Smith & Manning, LLP for real estate legal fees. This amount is included for 
clarity in the above expense amounts but such amount is not included in the Total of all 
expenses paid as a result of the previous inclusion of such total in other categories of 
expenses. The Manager may advance for convenience afl:er tl1e date hereof other 
expenses outlined above for which it would  be due to be reimbursed hom the Company 
out of the proceeds of the Offering at the Closing. 

(Remainder of Page Intentional ly Left B lank] 
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DESCRIPTION OF THE COMPA:"--Y 

General Overview 

The Company is a Manager-managed l imited liabil ity company that was organized on November 22 , 20 I I , 
i n  the state of Georgia to hold the Property for investment. A copy of  the Articles of  Organization is attached as 
Exhib i t  A to this Offering Summary. A copy of the Operating Agreement of the Company, the Company's 
governing document, is attached hereto as Exhibit B (the "Operating Agreement"), and divides the equity interests 
of the Company into Units that represent a pro rata ownership interest in the assets, profits, losses and distributions 
of the Company. There arc cun·cntly 200 Units authorized for issuance by the Company, 1 00 of which were 
originally issued to the Sel lers shortly after the time of f01mation of the Company in exchange for the contribution 
of the Property to the Company by the Sellers. The Sellers own such Units as fol lows: (i) Edmond, who currently 
owns 1 6  2/3% of the issued and outstanding Uni ts in the Company; (i i) Edward, who currently owns 1 6  2/3% of the 
issued and outstanding Units in  the Company; (iii) M ax ,  who currently owns 1 6  2/3% of the issued and outstanding 
Units in the Company; and (iv) K lewein. which currently owns 50'Yo of the issued and outstanding Units in the 
Company_.Edmond currently serves as the Manager.of the Company . .  

The cunent owners of the Company have entered into the Redemption Agreement attached hereto as 
Exhibit C pursuant to which they have agreed to the redemption  by the Company on a pro rata basis of  an aggregate 
minimum of 80 Units and an aggregate maximum of 95 Units owned by the Sellers, which number of Units to be 
redeemed will correspond to the number of Units so ld by the Company pursuant to the Offering such that upon the 
completion of the Offering and the closing of the Redemption Agreement there wil l  be 1 00 Units issued and 
outstanding in  the Company. The Redemption Price for a Redeemed Unit pursuant to the Redemption Agreement is 
$ I  0,580, subject to adjustment for a defen·ed amount to be retained by the Company in the aggregate amount of 
$75,000 (the "Defened Amount") to pay any IRS audit related expenses that my be incun·ed by the Company in the 
four year period fol lowing Closing. The remainder of such DefeiTed Amount shall be payable to the Sel lers upon 
the expiration of such four year period. The closing of the Redemptimi Agreement wil l  be completed 
simu ltaneously with the C losing and is inten·elated to this Offering. Following the Closing if only the M in imum 
Offering is sold, the Sel lers will own an aggregate of 20 Units, representing 20% of the issued and outstanding Units 
in the Company, with the remaining 80 issued and outstanding Units being owned by the Investors. Fol lowing the 
Closing i f the Maximum OtTcring is sold, the Sel lers wil l  own an aggregate of 5 Units, representing 5% of the issued 
and outstanding Units in the Company, with the remaining 95 issued and outstanding Units being owned by the 
fnvestors. 

The Company's principal asset is the Property, approximately 409.9 acres of contiguous. unimproved real 
estate cun·ently owned by it located in DeKalb County, Alabama, as further described on the Survey and property 
description map attached hereto as Exhibit D. The Company does not have any other material asset or interest in 
any other property or business interest. 

The principal ot1lce of the Company is currently 2350 Long Branch Road. Spencer, Tennessee 38585 .  The 
telephone number of the Company is currently ( 423 )  88 1 -5900. 

Objects and Purposes 

The principal object and purpose of the Company is to hold the Property for investment. The .N!ajority may 
elect to continue to hold the Property for investment or vote to take any other action with respect to the Property, 
including, without l imitation, seeking to preserve the Property in its natural state and promoting the conservation of 
the Property through a grant of the Conservation Easement to a Qual ified Organization or developing the Property. 
Under the Operating Agreement the Company is authorized to engage in any l awfu l  act or activity which the 
Manager shall deem appropriate, subject to the restrictions set forth in the Operating Agreement .  (See "Summary or  
the Operating Agreement" beginning on  page 23  and the Operating Agreement, attached t o  this O ffering Summary 
as Exhibit B)). 

WHILE THE MANAGER ANTICIPATES THAT THE MAJORITY WILL WANT TO 
ENCUMBER THE PROPERTY WITH THE CONSERVATION EASEMENT AT SOME POINT IN  THE 
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FUTURE, IT IS IMPORT ANT TO NOTE THAT ;'I./EITHER THE MEMBERS NOR THE COMP A;'I.IY ARE 
UNDER ANY LEGAL OBLIGATION TO SO ENCUMBER THE PROPERTY, AND MAY HOLD THE 
PROPERTY FOR LONG TERM INVESTMENT, DEVELOP (OR MAKE ARRANGEMENTS FOR) THE 
DEVELOPMENT OF THE PROPERTY, OR TAKE ANY OTHER LEGALLY PERMITTED ACTIONS AS 
DEEMED APPROPRIATE BY THE MANAGER IN THE EVENT THAT A MAJORITY OF THE 
MEMBERS DO NOT ELECT TO SO GRANT THE CONSERVATION EASEMENT. (SEE "RISK 
FACTORS" BEGINNING ON PAGE 8). 

Summarv of the Operating Agreement 

1. Importance of Operating Agreement. The Company is governed by the Georgia Limited Liabi l i ty 
Company Act, Georgia Code Section 1 4 - 1 1 - 1 00, et seq. (the "LLC Act"), and a l l  amendments to the LLC Act, and 
by provisions contained in its Operating Agreement (the "Operating Agreement"), a copy of which is attached 
hereto as Exhibit B. including provisions deal ing with capital contributions, management, allocation of profits and 
losses, distributions, transfers of U nits, dissolution and other matters. Each I nvestor wi l l  be required to execute the 

� Subscription and Suitabi l ity Agreement in the form attached -hereto as-Exhibit E as a-condition of investment, -which 
Subscription and Suitab i lity Agreement contains the agreement of the Investor to be bound by the terms and 
conditions of the Operating Agreement as a Member of the Company. The following is  a summary o f  certai n  
provisions o f  the Operating Agreement. This summmy does not purport t o  b e  a complete description of the terms 
and conditions of the Operating Agreement and is qualified in its entirety by express reference to the Operating 
Agreement included in the Erhibits to this Of(ering Summary. You should carefiilly review the emire Operating 
Agreement. and consulz vour advisor as to its terms and provisions, before deciding to invest in the Companv. 

2. }vfember 's Units. The owners of the Company are cal led Members. The equity interests in the 
Company are d i v i ded into and represented by Units. All Units are of one c lass and. except as otherwise provided in 
the Operating Agreement, have identical  voting and economic rights. A Member's interest i n  voting and in the 
profits, l osses. gains, deductions. distributions and other attributes of ownership of the Company w i l l  be detem1ined 
by the number of Uni ts owned by such Member divided by the total number of issued and outstanding Units (the 
Member's "Ownership I n terest''). There arc a total of 200 Units authorized for issuance to Members but only 1 00 
arc expected to be outstanding. 80 of which w i l l  be a llocated to the Investors i n  proportion to their part icipation in 
the Offering based upon the sale of the M inimum O ffering and 95 of which wi l l  be a l l ocated to the Investors in 
proportion to their participat ion i n  the O ffering based upon the sale of the Maximum Offering. The Redeemed Un its 
currently held by the Sel l ers would thus be redeemed and cancel led  and no longer issued and outstanding such that 
only twenty of the cu1Tent Units outstanding w·ould remain unredeemed in addition to the 80 Units issued in the 
M inimum O ffering and only l]ve of the cuJTent Units outstanding would remain unredeemed in addi t i on to the 95 
U n i ts issued in the Maximum O ffering. Upon completion of the O ffering and redemption of the Redeemed Units, 
there wi l l  st i l l  only be I 00 Units issued and outstanding in the O ffering, but an aggregate of twenty of such Uni ts .  or 
20%, would be held by the Sel lers in the M in imum O ffering and an aggregate of five of such Units. or 5'}�,. would be 
held by the Se l lers in the Maximum Offering. 

3. Term. The term of the Company is five ( 5 )  years. Upon the expiration of the term of the 
Company, the Company shall be dissolved i n  accordance wi th . .thc terms of the Operating Agreement unless a l l  of 
the Members dcct  to continue the existence of the Company. 

4. Management. The Operating Agreement provides for centra l ized management, in the form of one 
or more Managers. As o f  the date hereoC there i s  cunenrly one Manager, Edmond. Unless the approval o f  the 
Members is  expressly required by the Operating Agreement or the LLC Act, the Manager has fu l l  and complete 
authority, power and discretion to manage and control the business operations o f  the Company, to make all decisions 
regardi n g  those matters and to perform any and a l l  other acts and activit ies customary or i ncident to the management 
of the Company's business operations. The Manager can only be removed for "Cause" as such term is defined in the 
Operating Agreement. 

5. }.1ember ParticzjHztion in 1'vfanagement. The right of the Members to participate i n  the management 
and control of the Company's business operations is  l imited to a very small number of significant circumstances i n  
which t h e  abi l ity of t h e  Manager t o  take certain actions without t h e  consent o f  a M ajority is  restricted, such as: 
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( i )  Enter into a contract or Joan agreement which would commit or obl igate the Company to 
expend more than $50,000.00 of Company funds; 

( i i) The sale of substantially all of the assets of the Company, except in  compliance with 
Article XIII of the Operating Agreement; 

(i i i )  File bankmptcy for the Company, settle or compromise any claim of the Company in 
excess of S I 0,000.00, or confess a judgment against the Company; 

(iv) Make any loans of Company funds; 

(v) Cause the Company to be a party to a merger, or an exchange or acquisition of the type 
described in section § 1 4- I I -90 I of the Georgia Act; 

(vi) Take any action which would be l ikely to have an adverse etlect on the Property or any 
other property of the Company; -

(vi i )  Sel l , assign, convey, exchange, dispose, grant or otherwise transfer the Property or any 
other property of the Company, except in compl iance with Artic le  Xlii of the Operating Agreement; 

(v i i i )  Mortgage, p ledge, encumber, grant a security interest in. lease or sell the Real Property or 
any other Property of the Company, except in  compliance with Article XIII of the Operating Agreement; 

(ix) Cause the Company to engage in any business activities or l ines of business other than 
pursuant to its puq1ose descrihecl in  Section 3 .01  of the Operating Agreement: 

(x )  Take any action in  derogation of the decision of the Members under Article XIII of the 
Operating Agreement; or 

( xi)  The undertaking, generally, to do any act which is in  contravention of this Operating 
Agreement or which would make i t  impossib le  to cany on the ordinary business of the Company. 

Shou ld the Manager desire to take any of such restricted actions, the Manager is  required to not i fy each of the 
M embers of such fact, and if any M ember so notified fai l s  to respond either affirmatively or negatively in writing to 
the Manager vvitl1 in  five (5 )  days of  the effective date o f  such notice, such Member sha l l  be deemecl to have 
consented to the action proposed by the Manager. A Member has no right or authority to act as an agent for or to 
bind the Company, unless that Member is also a Manager. Accordingly, a prospective Investor should purchase 
Units in the Company only if such prospective Investor is w i l l ing to rel inquish control over the management of the 
Company. 

6. lnvesunenl or Conservation Proposal. The Manager is required to make a proposal to the 
Members to pursue an investment proposal (an "Investment Proposal") or a conservation easement proposal (a 
"Conservation Proposa l") with respect to the Property and notify the Members of such proposal deemed by the 
Manager to he the best course of action with respect to the Property. Each of the Members then has the right and 
option (un less such right and option is waived by a M ember in writing), at his or her e lection, i mmediately or at any 
time during the five (5) calendar days after the deemed receipt of such notice, in which he or she may reject the 
Investment Proposal or the Conservation Proposal , as appropriate . In the event that a Majority has provided such a 
t imely notice of rejection, the Company shall not pursue the rej ected proposal, and shall pursue the other proposal .  

7. Aianager:Y Fees and Obligations. The Manager is not  entitled t o  any management fee general ly.  
However, upon any winding up, l iqu idation or distribution of assets of the Company, the Manager is entitled to 
receive any funds remaining in  the operating reserve o f  the Company, if any, as a ''guaranteed payment'' f(x services 
rendered as the manager. Such operating reserve is expected to contain a maximum of $6 1 ,88 1 ,  consisting of 
$25,000 reserved for management expenses and $36,RR l in unallocated general working capital, if the Maximum 
Offering is reached and no funds are required to be spent out  of such reserves. The Manager is also entitled to be 
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paid approximately $25,000 out of the Audit Reserve together with interest earned on the Audi t  Reserve; to the 
extent such amount remains fol low·ing the release of the Audit Reserve from escrow and the payment to the 
Investors of $ 50 ,000 and the payment to the Sellers of $75,000. The Manager is also entitled to be reimbursed for all  
reasonabl e  expenses i ncuned i n  managing the Company and carrying out his duties as manager, which would reduce 
the operating reserve. 

8. Special Reserves for Audit Expenses. Following the Closing of the Offering, the Company wil l  
retain $ 1 50,000 as a reserve against any potential I RS audit expenses incurred as a result of the Company's 
operations or the grant of the Conservation Easement, as applicable. The Audit Reserve shall be retained by the 
Escrow Agent from the proceeds of the Offering and distributed in accordance with the provisions of the Escrow 
Agreement. The Operating Agreement provides that certain amounts from the Audit Reserve, if unused upon 
distribution to the Company by the Escrow Agent, will be distributed to the Company's Members as fol lows : 

( i )  First: $50,000 shall be distributed ratably to the Investors in proportion to the number of 
Units held by such Investors at the time of such distribution; 

(ii) Second: $75,000 shall be distributed ratably to the Sel lers in proportion to the number of 
their Redeemed Units; and 

(ii) Third: any remaining funds in the Company ' s Audit Reserve shall he distributed to the 
Manager as additional compensation for services rendered . 

9. Additional Capiw/ Contributions. No Member wi l l  be obligated to make any Cap ita l 
Contributions to the Company other than as init ial ly made in this  Offering. 

10. A llocation Amon}; Members. Any profits and losses of the Company will be al located among the 
Members based upon their relative Unit  ownership. Any Contribut ion Deduction \vi i i  be a l located to the \!!embers in 
accordance with their relative Unit ownership, as separately stated items under Section 702 of the Internal Revenue 
Code. The Manager may make distributions in the amounts and at the times he  determines. After repayment of  any 
loans advanced by the Manager, any net cash flow (minus a reserve) wi l l  be distributed to the Members so as to 
discharge positive capital accounts, and then i n  accordance with their relative Unit ownership. Because the 
Company wi l l  be  taxed as a partnership for federal and state tax purposes, profits and losses wi l l  be al located to the 
M embers regardless of whether any distributions are made . 

1 1 .  Admission of Additional Members. The consent of a Majority of the� Members is required to admit 
an addit ional Member into the Company . 

I 2. Permitted Transfers. A Member is generally permitted, subject to compl iance with app l icable 
securities laws, to transfer a Unit  to: ( i )  a revocabl e  trust of which the transfening Member is  the grantor, trustee and 
primary beneficiary, ( i i )  the estate of a Member who is a natural person upon such Member's death. or ( i i i )  an entity 
whol ly-owned by the Member (each, a "Permitted Transfer"). Provided, however, that upon the transfer of said 
Membership Units, said the assi!:,rncc of such Units shall continue to be bound hy al l  of the tenns and conditions of 
thi s  Operating Agreement as it appl ied to the transfeuing Member and the assignee of such Membership Units shall  
execute such documents as arc deemed reasonab ly necessary by the attorneys for the Company to bind said assignee 
to the provisions of the Operating Agreement. 

I 3. Transfer ol Units. Other than a Permitted Transfer, a Member may not vo luntari ly ,e l l , assign, 
transfer, g i ft, pledge or otherwise dispose or such Member's Units without the consent o r  a \1aj ority o r  the 
Members. 

14. Withdrawal.fimn Company. A Member may not vo luntari ly withdraw from the Company without 
the consent of the M anager or without the occuuenee of certain speci fied events such as death of an individual 
Member. dissolution of  an entity Member, or a bankruptcy event. A Member i s  not enti t led to a rctum of such 
Member's capital . 
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15. Books and Records. The Manager is required to keep the books and records of account of the 
Company, which books and records shall be available for inspection by the Members. 

16. Dissolution. The Company is to be dissolved upon the first to occur of (i) the unanimous written 
agreement of all of the Members to dissolve the Company; ( i i )  there is  an administrative or judicial decree of 
dissolution; (iii) the sale of all o f  the assets o f  the Company; (iv) the disposition of all of the Property: or (v) the 
expiration of the tenn of the Company. Upon dissolution o f  the Company in accordance with the Operating 
Agreement, or by law, the Managers shall undertake to liquidate the Company's assets as promptly as practicable. 
After satisfaction of the claims o f  third parties, if any, the proceeds trom such liquidation, together with the assets 
d istributed in kind, shall be distributed to the members as provided in the Operating Agreement. 

1 7. Waiver of" Trial by Jwy. All Members wil l  have waived their right to a trial by j ury with respect to 
any d isputes under the Operating Agreement. 

[Remainder of Page Intentionally Left B lank] 
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DESCRIPTION OF THE PROPERTY 

General Description 

The Company 's principal asset is approximately 409.9 acres of contiguous, unimproved real estate 
currently owned by  it l ocated in DeKalb County, A labama, as further identifi ed on the survey and property 
description map attached hereto as Exhibit D. The Company obtained the Property by Warranty Deed from the 
Se l lers on November 25, 2 0 1 1 (the "Warranty Deed"). The Property is currently encumbered by the Mortgage, 
which wi l l be ful l y  satisfied at the C losing by the Se l l ers out of the aggregate Redemption A mount payabl e  to 
them. The Manager obtained a copy of a recent Title Commitment with respect to the Property that was 
prepared by Scruggs, Dodd & Dodd Attorneys, P .A . ,  as authorized agent for M ississippi Val ley Title Insurance 
Company and O ld  Repub l i c  National Title Insurance Company (the "'Ti t le  RepQ.G") .  A copy of the Warranty 
Deed and Tit le R eport are avai lable from the Manager upon request. 

The Property consists of approxi mately 409 .9 acres of forest/woodlands, river corridor, and open 
fie.lds. within.Jhe�northern�p.ortion of Dekalb County Alabama. The . . Properry is bounded . by Ol d .S tate .Road . .. to.�--�� � 
the west and the A labama/Georgia state l ine to the east. Outstanding conservation features include h igh qual ity 
riparian corridors, one rare p lant  speci es, one rare woodland natural community, and one vernal pool  habitat. 

The Property is ncar the West Fork Li tt le  River, which contains in tact riparian corridors on either side. 
A report on the Property commissioned  by NAL T states that the Property provides a unique opportun i ty to help 
preserve water qual ity within the headwaters of the biodivcrse Coosa Watershed. One of the more common 
forest types appears to be Dry-Mesic Southern Appa lachian White Oak-Hickory rorest. This forest i s  known 
from both the Southern Appalachians and the Cumberland Plateau. White oak dominates the canopy, with 
b l ack  oak (Quercus velutina) commonly occurring as wel l .  Several hickory species are common in the canopy 
and subcanopy, including p ignut h ickory (Carya glabra) and sand h ickory (Carya pal l ida). Virgin ia pine (Pinus 
virginia) i s  also a common subcanopy component. Important subcanopy/ta l l  shrub species include red maple 
(Acer rubrnm) and sourwood (Oxydendrum arboreum). Shrub layer species include black gum (Nyssa 
sylvatica), sassafras (Sassafras a lbi dum), and farklebcrry (Vacciniun arboreum) .  Herb l ayer components 
inc lude creeping l espedeza (Lespcdcza rcpcns) and b lue ridge blueberry ( Vaccinium pal l idum). 

The report further states that another rare forest/woodland type was observed within the southern 
extent of the Property that is best described at th is  t ime as Red Knobs Sandstone Post Oak-Virg in ia  P ine  
Woodland. The report goes on to state as  fol l01vs: 

This sandstone community was originally described from southwest Virginia, 
but its concept has recently expanded to include similar vegetation on Lookout 
Mountain in order to accommodate sandstone woodlands recently documented 
at Camp Adahi by Tom Govus (T. Govus pers. com.) .  Georgia and Alabama 
examples of this community tend to possess a community srmcture indicative of 
more acidic soils than more calcareous sandstone examples in Tennessee. I t  has 
a G2 rarity ranking, meaning it is considered globally imperiled throughout its 
r:anlie�.--=&fapk Equestrian examples include whi te oak (Quercus alba) · <ii1d 
Virgi ri i��pirie (Pinus virginiana), with lesser amounts of chestnut oak (Quercus 
prinus), post oak (Quercus stel lata ) . and black oak (Quercus velutina). The 
structure of the forest is open and glacle�like, with abundant grassy cover. 
B lackseed speargrass (Piptochaetiurn avenaceum) is the most noticeable 
graminoid dominant within the understory. The whole of the forest is stunted, 
most l ikely as a resul t  of the shal low soil profile .  

One rare plant was d iscovered during preliminary reconnaissance: Cumberland 
rose gentian (Sabatia capitata). This global ly imperiled (G2) species is restricted 
to a small area in N W  Georgia, SE Alabama and SE Tennessee. It is also 
considered imperiled within the state of A labama and tracked by the Alabama 
Natural Heritage Program. Five individuals were seen along the edge of a 
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secondary road. The population is probably l arger than observed since only a 
few individuals were in flower at the t ime; this species' usual peak blooming 
period occurs later i n  the summer. Necessary precautions will need to be taken 
to avoid trampl in g  thi s  population either from vehicles or horse traffic. Possibl e  
solutions include rerouting a portion of t h e  existing road through the 
surrounding low quality early successional Virginia pine forest. Maple 
Equestrian also contains suitable habitat for at least  one additional rare p lant 
species, Indian ol ive (Ncstronia umbellula). The Red Knobs S andstone Post 
Oak-Virginia Pine Woodland described above provides potential habitat for this 
species. Dckalb County records exist for Indian o live. l also observed this p l ant  
i n  identical habitat across the A labama/Georgia border approximately 1 .2 m iles 
east of the proposed CA boundary wh i l e  performing fie l d  surveys with in  the 
general area. 

One vema] pool habitat was noted a long the westem boundary within the land 
. jsland formed between two roads that split and then rejoi n .to the south_This area 

could potentially represent a poorly developed sag pond that naturally lacks 
c haracteristic tree species such as swamp black gum (Nyssa biflora) and red 
maple (Acer rubrum var. tri lobum). Another possibi l i ty is that characteristic 
wetland tree species were removed during previous logging activity. Standing 
water was noted in November; this water was surrounded by mucky soils 
supporting Sphagnum mosses and Carcx glauccscens. Surrounding f()rcst 
canopy elements include white oak (Quercus alba) and red maple; one large 
wil lovl oak (Quercus phellos) was noted. This area i s  probably best categorized 
as a vernal pool at this time; growing season surveys wi l l  attempt to assign a 
more precise ecological association name i r one is available. SmalL tlshless 
wetlands with standing water such as this example provide excel lent  habitat for 
a number of amphibian species.  

According to the DeKa l b  County P l anning and Zoning Commission, there are no zoning regulations 
for the  Property. There arc n o  private deed restri ct ions a ffecting the Property, and the Property is not 
h a mpered by h istoric d istrict guidelines.  The Manager bel ieves that the Property could successfu l l y  support the 
construction of at l e a s t  sixty-eight (68) separate home si tes .  

Mineral rights were severed from the Properry and.  as  of the date of the Offering, are not  owned by the 
Company. H owever, the Company has obtained a letter, dated November 23 ,  20 l l , from geologists Robert B. CaiT 
and Thomton L Neatherly, with the firm of Coal Carr, lnc. ,  opining that given the ownership of the surface rights, 
the l egal restrictions on s urface m ining and the nature of the property, the probability of extraction or removal of 
minerals on the Property is not commercia l ly feasible and, therefore. so remote as to be negligible. 

No hazardous materials or environmental problems are known to exist on o r  about the Property. The 
Company has not commissioned or obtained any environmental site assessment or other third p arty report with 
respect to such matters. 

The Property has yet to be apportioned for tax purposes fol l owing the transtcr to the Company. The 
Property is currently comprised of four parcels for tax purposes consisting of 1 50 . 1 additional acres owned by 
affi lia tes  o f  the Company as well as the 409.9 acres owned by the Company. The ad valorem taxes for the period 
between October L 20 1 0  and February 28. 20 l l  for the aggregate amount of such tax parcels are assessed at 
approximately $4,23 1 .  The Manager bel ieves that ad valorem taxes for the Property for future years following 
apportionment will be approximately $3, I 00. The Sel lers have agreed to reimburse the Company, and to cause any 
affi l i ate owned or control led by them to reimburse the Company, for any property taxes paid by the Company on 
acreage owned by the Sel lers or any such affi l iate as a result of such current j oint real estate apportionment. 
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Potential Uses of the Propertv 

The Company has investigated several possibi li t ies for the Property, including a l l  of the fol lowing, the 
selection of which, i f  any other than continuing to hold the Property for investment, woul d  require the  vote o f  a 
maj ority i n  i nterest of the h o lders o f  the Units fol lowing the Closing (the "Majoritv"): 

( I )  Continuing to H o l d  the PropertY For Investment. The Company could continue to h o l d  the 
Property for investment purposes .  If a m aj ority of the Members of  the Company fol lowing the C losing do not 
vote to cause the Company to grant a Conservation Easement on the Property, pursue the future development 
of  the Property, or take some other significant action with respect to the Property requiring the vote o f  the 
M embers, the Company would continue to hold the Property for investment 

Residential development has occurred in prox imity to the Property. The Company has investigated the 
feasib i l i ty of the future deve lopmen t of the Property into as many as si xty-eight (68) residential lots for sale to 
the publ ic  e i ther by i tself or in conjunct ion with others. The Property is l ocated in  DeKalb County, A labama, 

-�� � -�-� . .  _ .. with a.significant  portion ofthe surrounding rea l  property perpetually.preservedin.its . natural state p ursuant.to .. 
conservation easements that have previously been granted with respect thereto by others. The Manager 
b e l i eves that the proximity o f  the Property t o  other residential developments and preserved natural habitats 
could support the development and sale of the Property in  this fashion.  H owever, the development of the 
Property in this fashion would l ikely require the Company to i nc ur significant indebtedness that would likely 
need to be  guaranteed by some or a l l  o f  the members or the members to  make significant additional capital  
contributions to the Company. The Company wil l  not p ursue the future development of  the Property without 
the approval of  a maj ority of  the  M embers of the Company fol lowing the C losing. No Member i s  required to 
guarantee any i ndebtedness o f  the Company or otherwise make any addit ional  capital  contributions to  the 
Company. 

(2) Gran ting a Conservation Easemen t on a Portion of  the Propertv . The Company has investigated 
the feasibi lity of  granting a conservation easement ( the "Conservation Easement") on the Property to achieve 
certain  business and tax obj ectives. While the Company i s  under no l egal ob l igation to pursue the 
Conservation Easement, the Company has prel iminari ly negot iated with North American Land Trust 
("NAL T"), a Qua l i fied Organization . w accept the Conservation Easement in accordance wi th appl icab le Jaw 
to  permit  the Company to receive a charitable contribution deduction pursuant to Section ! 70(h) o f  the Code as 
described in this O ffering Summary. 

Based upon the prel iminary appra isa l  received by the Company, the Manager expects that the gran t  o f  
t h e  Conservation Easement would generate a char i table contribution easement deduction i n  t h e  approx imate 
amount of S even M i l l ion S even Hundred F i fty- F ive  Thousand E i ght  H undred Forty-Eight and 00/ 1 00 Dol lars 
($7,7 5 5 ,R4R ) ,  which would  inure to th e M e m b ers b ased upon their relat ive ownersh i p  percentage i n  the 
Company. H owever, there can he no assurance that this or  any amount w i l l  u l timately  be ava i l able to the 
Members as a charitab le  contribution easement deduct ion.  { See "RIS K  FACTORS" beginning on page S and 
"TH E P R O PO S E D  CONS E R V A TI O N  E A S E M ENT' beginning on page 34). 

Under the O perating Agreement,  a vote o f  the Majority of  the M embers i s  required to  cause the 
Company to grant  any conservat ion casement on the Property . 

Conservation Pu rposes 

Preliminary studies have been undertaken by NAL T to indicate that the Properly wil l  satisfy one or more of 
the  "conservation purposes·' defined under Treasury Regulations Section l . l 70A- !4(d) .  A copy of  such basel ine 
study is avai lable for i nspection from the Manager upon request. Among other things, the Property is highly visible 
from Old State Road, providing a natural and scenic view of oak-pine forests to the general public .  NAL T has 
infonned the Company that the Property: ( i )  provides habitat for, and i s  occupied by, game wildlife species such as 
White-tail Deer and Wild Turkey, which arc regulated by the A l abama Department of Wildlife and Natural 
Resources: ( i i )  fulfi l ls  the goals and obj ectives of the Alabama Forest Legacy Program, administered by the 
A labama Forestry Commission, through prevent ion of forest conversion to other land uses and preservation of 
wildlife habitats; (iii) contains at least one ecological system as recognized by the International Vegetation 
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Classification System: Alleghany-Cumberland Dry Oak Forest; (iv) contains one globally imperiled ecological 
association as recognized by the International Vegetation Association: Red Knobs Sandstone Post Oak-Virgin ia  Pine 
Woodland; (v) contains at least one additional ecological association as recognized by the International Vegetation 
Classification System: Dry-Mesic Southern Appalachian White Oak-Hickory Forest; (vi) contains suitable habitat 
for at least one globally imperi led vascular plant spec ies tracked by the Alabama Natural Heritage Program and 
documented during field surveys : Cumberland rose  gent ian (Sabatia capitata); (vi i) contains suitable habitat for at 
least one rare vascular pl ant spec ies tracked by the Alabama Natural Heritage Program and previously documented 
from Dekalb County: I ndian Olive (Nestronia umbellula); (vi i i )  contains at least one ecological system as 
recognized by the Internationa l Vegetation Classification System : A lleghany-Cumberland Dry Oak Forest; (ix) 
protects significant riparian corridors and associated habitats along the West Fork Little River; and (x) contains at 
least one vernal pool , provid ing suitable habitat for obligate amphibians. 

Title Encumbrances 

The Company is in possession of a title commitment dated as of November 9, 20 I I ,  with respect to the 
Property that was prepared by Scruggs, Dodd & Dodd Attorneys, P.A.,�as- authorized agentfor-Mississippi -Valley
Ti tle Insurance Company and Old Republ ic National Title Insurance Company (the "Title Report"), which discloses 
that the Property is subject to the M ortgage to River City Bank, which River City Bank has represented to the 
Company would be released and satisfied in full by the payment at Closing of approximately $474,285 ,  Such 
M01igage shall be paid off and fully satisfied at Closing by the payment by the Company of such amount out of the 
aggregate Redemption Price payable to the Sel lers , The tit le review of the Properiy further discloses that the 
Propeny is subj ect  to certain other recorded instmmcnts that should not materially affect or impair the value of the 
Property or its potential development. 

The Appraisal 

The Company has reviewed a copy of a preliminary summary appraisal report for the Property prepared by 
Claud Clark, I IL  with Clark - Davis, PC, R eal Estate Appraisers,  estimating the "as is" market value of the Property 
as of November 2, 20 l l ,  at $8,257,748, which appraisal is  preliminary and stated as being subject to a l l  of the 
assumptions, l imitations, qua l i fications and other tenns and provisions set forth therein, A copy of such appraisal 
report is  available from the Manager upon request. The Manager has not reviewed or commissioned any other 
appraisal of the Property and does not intend to do so prior to Clos ing _ Such appraisal would have to be updated 
prior to any grant of a Conservation Easement, which the Manager would expect to occur within 60 days of any such 
grant. 

The Manager has reviewed such summary appraisal in connection with the Company ' s investigation of the 
feasibility of pursuing a Conservation Easement on the Property. I IOWEVER, NEITHER TilE COMPANY NOR 
TIIE COMPANY'S COUNSEL EXPRESS ANY OPINION WHATSOEVER CONCERNING TilE VALUE OF 
THE PROPERTY FOR ANY PURPOSE, INCLUDING, WITHOUT LIMITATION, THE VALUE OF THE 
PROPERTY FOR PURPOSES OF COMPUTING ANY CONTRIBUTION DEDUCTION WHICH MAY BE 
AVAILABLE TO THE COMPANY IN THE EVENT THAT IT  ENCUMBERS THE PROPERTY WITH A 
CONSE]lVATION EASEMENT TO A QUALIFIED ORGANIZA TIQN, 

MANAGER'S I i\VOLVEMENT IN OTHER PROJ EC}TS� 

The Manager is also the manager and partial owner of other entities with history and operations 
substantial ly similar to the Company. The activities of these other entities may lead to the grant of a conservation 
easement on all or a portion of the real estate owned by such entities. For example, the Manager is also the manager 
and partial owner of Dumpl ing l'vlountain, LLC, a Georgia l imited l iab i l i ty company ("Dumplin!! Mountain"), which 
was owned by Klewein and Edmond prior to the offering of 88% of the outstanding units in  Dumpling Mountain to 
investors in a private offering similar to this Offering. Dumpling Mountain had as its sole asset approximately 272 
acres of unimproved real estate located i n  Van Buren County , Tennessee, On  December 7, 20 1 0 , Dumpling 
Mountain initiated a private o ffering of a minimum of 80 and a maximum of 9 5  units of ownership interest in  
Dumpling Mountain for the purpose of redeeming a portion of the  ownership interest of the  then ctJITent members in  
such entity in  a manner substantially similar to the Offering, Such offering closed on December 28, 20 1 0, and the 
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members o f  Dumpling Mountain subsequently elected to grant a conservation easement on al l  o f  the 272 acres o f  
real estate owned b y  Dumpl ing Mountain during calendar year 20 1 0. 

The Manager is also the manager and partial owner o f  Trout Creek, LLC, a Georgia limited l iability 
company ("Trout Creek"), which was also owned in part by K l ewein and Edmond. Trout Creek has as its sole asset 
approximately 1 54 acres o f unimproved real estate located in Van Buren County, Tennessee. In April 20 l l , Trout 
Creek initiated a private offering of a minimum of 80 and a maximum of 95 units of ownership interest in Trout 
Creek for the purpose of redeeming a portion of the ownership interest of its then current members in a manner 
substantially s imilar to the Offering. Such offering closed on September 1 4, 20 1 1 .  The members of Trout Creek 
have elected to grant a conservation casement during calendar year 20 1 1  on all or substantial ly all of the 1 54 acres 
of  real estate owned by Trout Creek. 

The Manager is a l so the manager and partial owner of H igh Rocks, LLC, a Georgia l i mited l ia b i l ity 
company ("High Rocks"), which was owned in part by Klewein and Edmond. High Rocks has as its sole asset 
approximately 1 64 acres of unimproved real estate l ocated in Van Buren County, Tennessee. In October 201 1 ,  High 
Rocks in i tiated a private offering of a minimum .oL80 and a_ maximum oL95_units of ownersh ip interest in. High_ 
Rocks for the purpose of redeeming a portion of the ownership interest of its then current members in  a manner 
substantially similar to the Offering. Such offering closed on November 30, 20 I I . The members of High Rocks may 
elect to grant a conservation casement on  all or substantia l ly  all of the 1 64 acres of real estate owned by High Rocks. 

The Manager is also the manager and pariial owner of Highway 30, LLC, a Tennessee l imited l iability 
company (".!::.!.i_g.hw<l)'_].Q"), which is owned by certain affi l iates of Klewein. Highway 30 has as its sole asset 
approx imately 65 acres of  unimproved real estate located in Van Buren County, Tennessee. On or about the date 
hereof, Highway 30 intends to in i tiate a private o ffering of a portion of its units for the purpose of redeeming a 
poriion of the ownership interest of its then current members in a manner substantially similar to the Offering. If  
such offering is commenced and successful ly closed, the  members of H ighway 30 may elect to grant a conservation 
easement on all or substantial ly all of the 65 acres of real estate owned by Highway 30. 

The Manager i s  also the manager and partial owner of Glade Creek, LLC, a Georgia l imited l iabi l i ty 
company ( "G lade Creek-'), which was owned in part by Klewcin and Edmond. Glade Creek has as its sole asset 
approximately 3 7 1  acres of  unimproved real estate located in  Van Buren County and Bledsoe County Tennessee. 
On or about the date hereof, Glade Creek intends to initiate a private offering of a portion of its units for the purpose 
of redeeming a portion of the ownership interest of its then current members in  a manner substantial ly similar to the 
O ffering. If such offering i s  commenced and successful ly c l osed, the members of  Glade Creek may elect to grant a 
conservation easement on all or substantial ly all  o f  the 37 1  acres o f  real estate owned by Glade Creek. 

The Manager i s  also the manager and partial owner of Hickory Equestrian, LLC, a Georgia l imited liabi l i ty 
company ("Hickorv Equestrian"), is a lso owned by the Sel lers. H i ckory Equestrian has as its sole asset 
approximately 305 acres of un improved real estate located in Dade County, Georgia. On or about the date hereof 
Hickory Equestrian intends to initiate a private offering of a portion of its units for the purpose of redeeming a 
portion of the ownership interest of its then current members in a manner substantially similar to the Offering. If  
such offering is commenced and successfully c losed , the members o f  Hickory Equestrian may elect to grant a 
conservation casement on al l  or substantially al l  of the 305 acres o f real estate owned by Hickory Equestrian. 

The Manager is also the manager of White Oak Equestrian, LLC, a Georgia l imited l iabi l ity company 
("White Oak"), which was formerly owned in part by Klewein. White Oak has as its sole asset approximately 23 1 
acres of uni mproved real estate located in Dade County Georgia. On or about the date hereof: White Oak intends to 
initiate a private offering of a portion of its units for the purpose of redeeming a portion of the ownership interest of  
i ts then current members in a manner substant ial ly similar to  the  Offering. If  such offering i s  commenced and 
successfully c losed, the members of White Oak may elect to grant a conservation easement on al l  or substantial ly a l l  
of the  2 3 1  acres of real estate owned by White  Oak. 

The Manager is also currently investigating several other transactions similar to the Offering with respect to 
other real estate that may be in i tiated in calendar year 20 I I  and 20 1 2. 

DOCSB! I'vL I R29230\2 

Confidential Treatment Requested by SFA SFA0002288 



FEDERAL INCOME TAX CONSIDERATIONS 

You are urged to consult with your personal tax advisor regarding the federal, stare and local tax 
considerations and reporting consequences of the purchase of a Unit. 

This section is provided for general i nfonnation only and is a summary of  certain federal income tax 
considerations of an investment in the Company and is based upon the Code and the Regulations, published rulings 
and practices of the IRS and court decisions. The tax risks and summary are not intended to be an exhaustive list of 
the general or specific tax risks and rules relating to ownership of  Units. This summary is based upon current 
authorities, and there can be no assurance that future legislative or administrative changes or court decisions wi l l  not 
sign i t1cantly modify the law regarding the matters described herein.  Further amendments to the Code are l ikely in 
the future. Prospective Members should recognize that it  is possible that the present federal income tax treatment of 
investments in l imited liabi l i ty companies may be modified by legislative, judicial or administrative action at any 
time, and such action may be applied retroactively or prospectively or otherwise in a manner which may adversely 
affect investments and commitments previously made. 

In addition to the federal income tax considerations discussed below, ownership of Units may subject a 
Member to state, local, estate, inheritance or intangibles taxes that may be imposed by various jurisdictions. Except 
as speci f1cally indicated below, the following discussion does not address the various tax implications of an 
investment in the Company by any corporations, partnerships, tax-exempt entities, trusts, and other non-individual 
taxpayers. 

THE COMPA�Y HAS SOUGHT AN OPINIO!\" OF COUNSEL ON FEDERAL INCOME TAX 
CONSEQUENCES OF A� I NVESTMENT IN THE COMPANY WHICH IS ATTACHED HERETO AS 
EXHIBIT H. However, this tax opinion is not a guaranty of any particular tax treatment. Accordingly, you may 
wish to seek and rely on your own professional tax advisor in evaluating the tax consequences of an investment in 
the Company. 

The Company will make a number of  decisions with respect to the tax treatment of particular transactions 
on the Company's tax return. There can be no assurance that all of the positions taken by the Company wil l  be 
accepted by the IRS. Such non-acceptance could adversely affect the Members . 

... �. 

YOU SHOUL D  ASSUME THAT THE IRS WILL AUDIT THE COMPANY'S TAX RETU RN ,  AND 
THAT SUCH AN AUDIT COULD RES U LT I N  THE LOSS OF SOME OR ALL OF THE TAX BENEFITS 
A�TICIPATED TO BE DERIVED FROM AN Il\"VESTMENT IN THE COMPANY. M OREOVER, THE 
POTENTIAL TAX BE!\"EFITS TO Y O U  ARISING O t: T  O F  ANY CONTRI B UT I O N  D E D UCTION 
WILL D E PEND U PO N  Y O U R  I � D I V I D U AL TAX C I RC U M STANCES, I � C L U D I N G  Y O U R  
EFFECTIVE M ARGIN A L  T A X  B RA C KE T  AND O T H E R  C HARITABLE CONTRI B U TI O N S  M A D E  
B Y  Y O U  OR AVAILABLE TO BE CARRIED FORWARD F R O M  P R I O R  YEARS. ACCORDI�GLY, 
YOU S H O lJI.D REVIEW CAREFlJLLY T H E  TAX RISKS DESCRIBED IN T H I S  OFFERING S U M MARY 
A�n YOU ARE URGED TO CONSULT WITH AND RELY UPO� YOUR OWl\" PERSONAL TAX 
ADVI S ORS WITH RESPECT TO T H E  TAX CONSEQU ENCES ARISING FROM THE PURCHASE OF 
THE U NITS BEFORE MAKI NG A DECISION TO T"'VEST TN THE COMPANY. 

General 

Taxation as a Partnership 

The Members wil l  realize certain tax advantages from owning Units only if the Company is treated as a 
pannership for federal income tax purposes. and is not treated as an association which is taxable as a corporation. 
So long as the Company does not affirmatively elect to be taxed as a corporation, the Company will be considered a 
partnership for federal income tax purposes. As a partnership for federal income tax puqJoses, the Company wi l l  
not  be subject to any federal income tax, and each Member wil l  be required to  take into account his al locable share 
of the Company's taxable income, gains, losses and deductions in computing his federal income tax l iability. 
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� '"�  

Member's Basis in Units 

Your basis in your Unit is determined init ial ly by the adjusted basis of  property and the amount of cash you 
have contributed to the Company, This basis will be  increased by (i) additional capital contributions; ( i i )  your 
a l locable share of the Company's l iabi lities; and (iii) your distributive share of the Company's taxable income, 
Your basis in  Units i s  decreased by (a) the amount of cash or the basis of any property d istributed to you and (b) 
your a l locable share of the Company's taxable losses and nondeductible expenditures. 

The Company does not presently intend to incur significant indebtedness. However, if the Company does 
incur significant indebtedness later, such indebtedness coul d  have an effect on a Member's basis in his or her Units. 
Different rules appl y  depending upon whether such indebtedness wi l l  be considered recourse or nonrecourse 
indebtedness. 

A l location of Company Profits and Losses 

Your distributi.ve share of the Company'sincome, ga in, loss and deduction will be determined by the . 

Operating Agreement, unless an a l location is determined not to ha.ve "substantial economic effect" or is not in 
accordance with the "partners' interests in  the partnership," both of which are determined under Section 704(b) of 
the Code and the Regulations thereunder (the "Al location Regulations"). The A llocation Regulations contain 
complex provisions which deal with numerous issues that shoul d  not be a problem for the Company. A l l  items of  
income, gain, l oss and deduction wi l l  be a l located among the Members in accordance with their relative Unit 
owner�hip. 

Limitations on Losses 

Your abi l i ty to c laim any losses attributable to the Company is subject to various l imitations relating to 
your adjusted basis in the Company, passive activity l osses, and at-risk l imitation in the Company. l f your 
distributive share of Company losses is greater than your avai lable adjusted basis, the excess loss can ' t  be c la imed in 
that year but must instead be ean·ied forward until you once again have adjusted basis avai lable to offset the loss. 

The Company does not expect to generate any significant losses. The Contribution Deduction, discussed 
below, is a separately stated item, which is passed through to you as a Member and is not considered an expense at 
the Company level for purposes of calculating the Company's income or loss. 

Cash Qi�tri.b.l!tiol'h'! 

Cash distributions by the Company and amounts received upon the complete redemption of a Member's 
Units wi l l  be taxable to  Members only to the extent such distributions exceed a Member's adjusted tax basis in his 
Units. Simi larly, in the case of distributions other than pursuant to a complete l iqUidation of  a Member's Uni ts, the 
M ember 's  adjusted tax basis in his Units wi l l  be reduced by the amount of  the cash distribution. 

Sale or Disposit ion of Units 

Upon a sale of Units, the gain or loss recognized for federal income tax purposes by the se l l ing f\1ember 
wi l l  be, in general, equal to the difference between the adjusted tax basis in  such Member's Units and the amount 
realized by him on such sale. For purposes of computing such gain or loss, the amount realized on the sale includes 
not only the cash and the value of any other propetiy received but a lso the sel l ing M ember's share (if any) of 
Company l iabilit ies included in the basis of his Units. If a Member's basis in his Units has been reduced below h is 
share of Company l iabi l ities ( by, for example, the a l location of losses). the amount of his taxable gain ( and possibly 
even tax l iabi l ity) on the disposition may exceed the amount of cash that is received. In  addition to the recognition 
of gain or loss fi·01n the disposition, any Company losses of the sel l ing Member that had been suspended pursuant to 
the l imi tations on "passive losses" may also be used upon certain dispositions of Units. 

There are special rules with respect to a Member's share of the potent ia l  "depreciation recapture", 
"unreal ized receivables" or "substantia l ly  appreciated inventory items" of the Company, as defined in section 75 1 (c) 
and (d )  of the Code. A :VI ember wi l l  realize ordinary income as a result of the deemed disposition of such items. In 
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the case of the Company, however, so long as the Company does not pursue the Investment Proposal substantially 
all assets of  the Company are expected to consist of  real property, which is  not depreciable. Accordingly, so long as 
the Company does not pursue the Investment Proposal depreciation recapture i s  not l ikely to occur as a result of the 
sale or exchange of  the Company's assets. 

Dissolution or Liquidation of the Company 

Upon the dissolution and l iquidation of the Company, a M ember wi l l  recognize gain only to the extent that 
a liquidating distribution of money exceeds his adjusted tax basis in his Units immediately before the distribution. 
Section 73 1 (a) of the Code. No gain wi l l  be recognized to a recipient Member as a result of a distribution of  
property other than money (which tem1 includes marketable securities), and the Member's basis for the  distributed 
property wil l  be the same as his basis in his Units, reduced by the amount of any money distributed to him in 
liquidation. Section 732(b) of the Code. Furthermore, gain wil l be recognized to a recipient Member only to the 
extent that any money distributed exceeds the adjusted basis of such Member's interest in the Company immediately 
before the distribution and loss wil l be recognized in a liquidating distribution only if such distribution is limited to 
money, mrrealized.receivables .and substantially appreciated . ...inventory .items, and the amount of money. plus.the 
Member's basis in the unrealized receivables and substantially appreciated inventory items is less than his adjusted 
tax basis for his Units .  Section 73 1 (a)(2) of the Code. Such gain or loss will be considered gain or loss arising from 
the sa le  or exchange of  Units. Section 73 l (a) of  the Code. 

Tax Shelter Disclosure 

Treasury Regulations promulgated under Section 60 l l  of the Code require every taxpayer (defined to 
include any corporation, partnership, individual or trust) that has participated in a "reportable transaction" and who 
is required to file a tax return, to file with its tax return a disclosure on From 8886. A "reportable transaction" is any 
transaction described in any one of six categories set forth in the Treasury Regulations. 

At the present time, we do not bel i eve that any of the transactions contemplated involving the Company 
constitute reportable transactions under existing Treasury Regulations and administrative rulings. However, we 
cannot predict with certainty whether any such transaction wi l l  constitute a reportable transaction in the future as a 
result of ( i )  published guidance designating the same or similar transaction as a l isted transaction, ( i i) satisfaction of 
the thresholds for a loss transaction, or (i i i) new lcgislation.Qr differing interpretations of  existing law resulting in 
the classification of any transaction as a reportable transaction. Each prospective Member should consult with his or 
her own tax advisor regarding the disclosure requirements resulting from an investment in the Company. 

Investors are urged to consult with their tax advisors regard ing the tax consequences of purchasing Units 
prior to making an investment 

The Conservation Easement 

Current Intention 
" '  

The Manager intends to propose to the Members that they consider encumbering the Property by a 
Conservation Easement to a Qualified Organization at some point in the future. However. the Manager may 
determine the Investment Proposal i s  the best alternative for the Company. Further, the Company is under no legal 
obl igation to encumber the Property with a Conservation Easement and the Members are under no legal obl igation 
to vote to approve the encumbrance of the Property with a Conservation Easement. 

Spec ific Requirement!i_Undyr Code and Regulations 

The charitable  contribution deduction al lowed under Section 1 70(h) of the Code represents a particu lar and 
specific type of the charitable contributions for which deductions are more generally al lowed. In the case of a 
Conservation Easement, the Company, as the grantor, is permitted to retain and reserve certain rights that are not 
inconsistent with the conservation purposes vvhich such a Conservation Easement is intended to serve. As such, the 
federal tax deduction for a qualified conservation easement constitutes a limited exception to the more general rule 
restricting charitable contributions of partial interests in property. It i s  important for prospective M embers to be 
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aware that the Company's proposed Conservation Easement with respect to the Property must meet the specific 
requirements outlined in  the Code and Regulations in order for the Company to successful ly c laim and sustain any 
Contribution Deduction. 

Nature of  Restrictions 

Any Conservation Easement would impose substantial restrictions granted in perpetuity on the uses which 
may be made of the Property. Such restrictions would be enforceable under the tenns of the Alabama Uniform 
Conservation Easement Act, Alabama Code § 35- 1 8- 1  et seq. 

The fol lowing covenants and restrictions are among the limitations which l ikely would be applicable to the 
Property in perpetuity in the event that the Company encumbers i t  \Vith a Conservation Easement: ( 1 )  the Property 
could  not be used for any residence or for any commercial ,  institutional, or industJial purpose or purposes; (2) the 
nature of any structures which may be built on the Property would be severely l imi ted; (3) the cutting, removal or 
destruction of l iving trees would be restricted but not prohibited; (4) signage, bi llboards or outdoor advertising 
structures would be limited; . ( 5.pilling, excavation, . surface mining, drilling, dumping and. materiaLchanges.in. the ___ _ 

topography would  be precluded; (6) generally no livestock grazing on the Property would be a llowed, but some 
small scale agricultural usc would be pennittcd, and; (7) any other use or activity, not expressly reserved under the 
Conservation Easement, which would be inconsistent with or material ly threaten the conservation purposes would 
be prohibited. Whi le certain rights would be reserved to the Company under the Conservation Easement which are 
considered to be consistent with the conservation purposes, the Company, or future owners of the Property, would 
be required to notify the Qual ified Organization as defined below in writing before exercising any such rights, and 
the Qual i fied Organization must be satisfied that the proposed usc or activity wil l  have no material adverse effect on 
the conservation purposes or on the sign ificant environmental features of the Property established under the reports, 
p lans, photographs, documentation and exhibits assembled by the QualiJied Organization which describe the 
Property ' s  present signi ficant ecological and scenic features. 

Qual ified Organization 

The l ikel y  Qual ified Organization under any Conservation Easement with respect to the Property would be 
NAL T. a Pennsylvania non-profit corporation. NAL T was established as a public charity for purposes of preserving 
and conserving natural habitats and environmental ly  sensitive areas and for other charitable scientific and 
educational purposes. The Company is aware that NAL T has received a determination from the IRS of its status as a 
publ ic ly supported organization under Code § 5 0 1  ( c)(3 )  as described in Sections 509(a)( I) and 1 70(b)( J )(A)(vi) of  
the  Code. NAL T wi l l  be required to  represent to  the Company in any such Conservation Easement, if and  when i t  i s  
executed, del ivered and  fi led, that NALT constitutes a "qualifi ed organization" under Section 1 70(h)(3) of the  Code, 
wh ich is one of the Company's prerequisites to claim and maintain any Contribution Deduction. 

Conservation Pumoses 

Any qualified conservation contribution must be exclusively for conservation purposes. The recognized 
conservation.p�rposes are l imited to the fol lowing: ( I )  preservation of land areas for outdoor recreation by, or the 
education of, t11e general public; (2) protection of a relatively natural habitat of fish, wildl ife, or p lants, or s imilar 
ecosystem: ( 3 )  the preservation of open space for the scenic enjoyment of the general public or pursuant to a c learly 
delineated federal ,  state or local govcmmental conservation policy, yielding a significant public benefit; or (4) the 
preservation of an historical ly important land area or a certified historical structure. 

The conservation purposes which arc expected to be served if a Conservation Easement is granted with 
respect to the Property would include ( 1 )  preservation of the Property 's  rel atively natural habitat of fish, wildlife ,  or 
plants, or simi lar ecosystem, and (2) preservation of  the Property as open space ( including farmland and forest land) 
which, if  preserved, wil l advance a clearly delineated governmental conservation policy and will yield a sign ificant 
public benefit. 

Because each tract of land possesses a unique mix of conservation values, the determination of whether a 
particular contribution satisfies a specific conservation purpose can be subject to some uncertainty. Therefore, i t  
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would be important that the Company attempt to ensure that the Property and any such proposed Conservation 
Easement will satisfy one or more of the required conservation purposes. 

Treatment of Charitable Contributions 

Section 1 70(a)( l)  of the Code allows a deduction with respect to a contribution or gift to or for the use of a 
corporation, trust, community chest, fund or foundation organized and operated exclusively for charitable or 
educational purposes. For individual taxpayers, charitable deductions are l imited under § 1 70(b )( 1 )  to certain 
percentages of the contribution base (defined to mean adjusted gross income computed without regard to any net 
operating loss cany back). Such percentages vary depending upon the type of charitable organization to which the 
gift or contribution is made and the type of property which is the subject of the gift or contribution. 

A charitable contribution of property generally entitles a donor to a deduction in an amount equal to the fair 
market value of the property contributed. I f  the contributed property is not a capital asset held for more than one 
year by the donor, then the amount of the deduction is l imited to the lesser of the value of the property or the 
adj usted.basis. in.the.property_contributed . .. The Property was held by. the Sellersior.in excess-of.one.year. prior to .its-. .. 
contribution to the Company in exchange for the membership interests in the Company pursuant to Code § 72 1 .  
Under Code §723, the basis o f  the Property in the "hands" o f  the Company wil l  b e  the adjusted basis o f  the Property 
i n  the "hands" of the Sellers at the time of their contribution. S ince such property to the contributing partner at the 
time of contribution has the same basis i n  the hands of the partnership as i t  had in the hands of the contributing 
partner, the holding period of such property for the partnership includes the period during which it was held by the 
partner. Sec Code § 1 223(2); Treas. Reg. § 1 .723- l .  Since the Property will have the same basis in the Company ' s 
hands as it had in the hands of the Sellers, the Manager believes the Company 's  holding period with respect to the 
Property will include the period during which the Property was held by the Sellers. Accordingly, the Manager 
bel ieves that the Property constitutes a capital asset held for more than one year in the hands of the Company. 

CuiTent tax law l imits the avai lable charitable contribution deduction for calendar year 201 1 relating to 
conservation easements to 50% of an individua l 's contribution base or I 0% of a corporation 's taxable income 
(subject to certain adjustments) for such year. Such l imitat ion will be applied to an Investor's aggregate charitable 
contributions, including an Investor's allocable share of any Contribution Deduction claimed by the Company. 
Accordingly, your abil ity to util ize the potential Contribution Deduction will depend on your individual income, 
other charitable contributions, and other particular circumstances. CuiTcnt tax law during 20 1 1  allows any unused 
charitable contribution deduction relat ing to conservation easements to be carried f()!ward for up to fifteen ( I  5) 
years . If you arc unable to fhlly uti lize your allocable share of any Contribut ion Deduction for the year in which the 
Company claims such deduction, you should consider the possibi l i ty that future tax law changes may l imi t  or 
otherwise affect your abi l i ty to carry f01ward and uti l ize any unused portion of such deduction in thture years. Such 
l i mi ts were revised in December ! 7, 20 1 0  to increase the contribution base for 20 I I  from 30% to 50% and to 
prov ide for the current 1 5  year can·yover as opposed to the prior 5 year carryover period. Cun·ent tax law l im its for 
charitable contri butions cou ld change further 

Under Code § 1 70(f)(3)(A),  a donor may take a charitable deduction for a contribution of land on ly i f  the 
donor conveys the entire interest in the land to a qual i fi ed organ ization . However, a deduction is permitted in the 
case of a contribution of a "partial" interest in very l imi ted circumstances ; name ly, (i) a remainder i 1iterest in a 
personal residence or farm; ( i i )  an undivided portion of the taxpayer's entire i nterest i n  the property; (i i i ) a partia l 
interest transferred to certain trusts; and ( iv) a qua l i fied conservation casement. 

The Contributior!J].�duction 

In the event that the Company does in fact encumber some or all of the Property with a Conservation 
Easement, the Company will claim a Conservation Deduction on account thereof on its federal tax return for the 
year in wh ich such Conservation Easement is �o,rran ted . Under Section 702(a)(4) of the Code, each Member will take 
into account separately his, her or its distributive share (detennined in accordance with their percentage interests) of 
the Company's Contribution Deduction. The amount of the Contribution Deduction wil l  be determined i n  
accordance with a n  appraisal that would be obtained by the Company valuing the Property for these purposes . 
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Substantiation of Value o f  Conservation Easement 

Under Section 1 . 1 70A- 1 4(h) of the Regulations, where no substantial record of marketplace sales of 
comparable easement rights is  available, the fai r  market value of a perpetual conservation restriction ( i .e . ,  the 
a llowable amount of the Contribution Deduction) is  equal to the difference between the fair  market value of the 
property it encumbers before the granting of the restriction the "Before Value") and the fair market value of the 
encumbered property after the granting of the restriction (the "After Value"). Under Section 1 . 1 70A- 1 4(h)(3)(ii) 
such ''before-and-after" valuation must take into account not only the current use of the property in question, but 
also an objective assessment of how immediate or remote the l ikelihood is  that such property, absent the restriction, 
woul d  in fact be developed, as wel l  as any effect from zoning, conservation or historic preservation laws that already 
restrict the property's  potential highest and best usc. 

If the amount claimed or reported as a charitable contribution deduction exceeds $5,000, the deduction 
must be substantiated through a "quali lied appraisal" by a "quali fied appraiser" under Section 1 . 1 70A- 1 3( c) of  the 
Regulations. Prior to the grant of any such easement, the Company would obtain a supportable qualified appraisal to 
estimate th�difference between the fair market value ofthe�Property before the Consenration-BasemenLwould-be _  
granted and the fair  market value o f  the Propetiy afterwards. PROSPECTIVE MEMBERS SHOULD RECOGNIZE 
THAT THE VALUATION OF CO?\SERVATION EASEMENTS MAY BE CONSIDERED ESPECIALLY 
PROBLEMATIC AND HIGHLY SPECULATIVE, CONSIDERING THAT IN GENERAL THERE IS NO 
MARKET OR COMPARABLE SALES DATA TO SUPPORT SUCH VALUATIONS. SO THAT THE 
VALUATION ANALYSIS IS DEPENDENT UPON ASSUMPTIONS MADE BY THE APPRAISER. Qualified 
appraisals arc not to be construed as a guaranty of value, or as an assurance that the value could be maintained on 
any audit by the IRS. 

The valuation of a qual ified conservation easement or other charitable gift of real estate has been contested 
in at least 42 reported decisions which have come to the attention of the Company's legal counsel. As the fol lowing 
table indicates, the results have been highly variable, ranging from court approval of deductions greater than the 
taxpayer's deduction as claimed, to a complete disal lowance of the contribution as claimed. (The percentage figure 
shown in column 3 represents the difference between columns 1 and 2, divided by the amount in column 1 .  The 
percentage figure shown in column 5 represents the cl iffcrcncc between columns 1 and 4, divided by the amount in 
column 1 . ) 

(l)  I (2) (3) (4) (5) 
ASSERTED FINAL 

TAXPAYER I CASE IRS _B_!:Q!L<:":!IQ� e--__ <:":Q!LB! � � H_RI)_C_<:":TI 0�--·-·--·-�·--·-· . ------�--- ��------�--- --- - - -
� --�i1j7o,ililo I Bruce v. CIR (2011) 

1 982 East LLC v. C!R (2011) 
Eo/tar LLC v. CIR (20 1 ]) 
Kaufman v. C!R (201])  
Schrimsher v. C!R (20 1 1) 
Trow Ranch LLC v. C1R !2010) 
Evans v. CIR D010) .. .. 
Lord v. CIR (2010) 
Scheidelrnan v. CIR (20 1 0) 
Herman v. CIR (2009) 
Kiva Dunes v. CIR (2009) 
Hzwhes v. CIR (2009) 
Simmons v. CIR (2009) 
Whitehouse Hotel v. CIR (2008) 
Turner v. C!R (2006) 

f-(jlas.i>_.Y.· C!R_(JQSJ5l ___ �_ 

Strasburg v. CIR ( 2000) 
Strasburg v. CIR (2) (2000) 
Johnston v. CIR ( 1 997) 
Browning v. CIR ( 1 997 
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s l s4,35 o  I 
$242,500 J 
s 1 1 5 ,ooo I 

S2 1 .850,000 i 
f- s3o.5s8,235 I 

3 , 1  oo,oo-i)l 
2,095,ooo I 

s7,445,ooo I -· 

$342,78 1 r 
- ��-�l.±Q.,§,QQ�.L 

s 1  ,o8o,ooo I 
S29o,ooo I 
S96o,ooo I 
S254,ooo I 

$0 
$0 

S42,400 
$0 
$0 
$0 

.. $0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 - ----

5275,000 
$0 

$407,000 
so 

1 00 .0% 
1 00.0% 

98% 
! 00.0% 
1 00 .0% 
1 00.0% 
1 00.0% 
1 00.0% 
1 00.0% 
1 00.0% 
1 00.0% 
1 00.0% 
1 00.0% 
l 00.0% 
1 00.0% 
1 00 .0% -·--·-··�- -----·---

74.5% 
1 00 .0% 

5 7.6% 
1 00 .0% 

so 1 00% 
so 1 00% 

$42,400 98% 
$0 1 00% 
$0 1 00% 

$ 560,000 74.3 %  
s o  1 00% 
$0 1 00% -
$0 1 00% 
so 1 00% 

$28,656,004 6 .3% -
5 1 ,992.375 3 5 .7% 

$98,500 9 5 . 3 %  
S l ,792,3 0 1  75% 

so 1 00.0% 
__ $340 ,§.QQ.� -0-

S800,000 30 .0% 
$290,000 25 .9% 

S l , l 3 1 ,438 NiA 
$209,000 1 7 .7% 
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Schwab v. CIR ( 1 994) $900,000 so 1 00.0% $544,000 3 9.6% 
McMurra)J v. CIR ( 1 993) $ 1 ,4 1 7,500 $64,450 95.5% $64,450 95.5% 
Dennis v. U.S. ( 1 992) $50,6 1 0  $7,700 84.8% $50,6 1 0  -0-
Clemens v. CIR ( 1 992) $9 1 0,000 $ 1 1 0,000 87.9% $703,000 22.7% 
McLennan v.  U.S. ( 1 99 1 )  $430,600 $70,000 83 .7% $233,260 45.8% 
Schapiro v. CIR ( 1 99 I ) $595,03 1 $388,000 23 . 1 %  $595,03 1 N/A 
Dorsev v. C!R ( 1 990) $245,000 $46,000 & 1 .2% $ 1 53,422 3 7.4% 
Higoins v. CIR ( 1 990) $ 1 10,000 $50, 1 50 54.4% .t•o $ 103,000 6.4% 
Griffin v. CIR ( 1 989) $ 1 95,000 $35,000 82. 1 %  $70,000 64. 1 %  
Nicoladis v. CIR ( 1 988) $350,000 $86,000 75.4% $ 1 68,700 5 1 .8%, 
Richmond v. U.S. ( 1 988) $ 1 50,000 $59,000 60.7% $59,000 60.7% 
Losch v .  C!R ( ! 988) $235,000 $70,000 70.2% $ 1 30,000 44.7% 
Stotler v. CIR ( 1 987) $ 1 ,065,000 $427,500 59.9% S l ,065,000 -0-

Tidier v. CIR ( I  987) $2,267,000 $0 1 00.0% so 1 00 .0% 
Akers v. CIR ( 1 986) $789,000 $ 1 1 4,000 85 .6% $ 1 14,000 85 .6% 
Fat1iiol1 i,: CIR ( 1986) . .  $236�·Ts2 $(f foo.o%· . $90,956 61.6% 
Garrison v. CIR ( 1 986) $290,750 $ 1 7,000 94.2% $ 1 7,000 94.2% 
Stanlev Works v. CIR ( I  986) S I 2,000,000 so 1 00 .0% $4,970,000 58 .6% 
Svmington v. CIR ( 1 986) $ 1 50,000 $0 1 00.0% $92,370 3 8.4% 
Todd v. C!R ( I  985) $353,000 $3 1 ,000 9 1 .2% $3 1 ,000 9 1 .2% 

-·---� 

Great Northern Nekoosa l'. U.S. $ 1 ,000,000 $26,240 97.4% $26,240 97.4%, 
( 1 983) -

Thayer v. CIR ( 1 977) $ 146.000 so 1 00.0% $ 1 1 3 ,000 22.6% 

The foregoing table is  background intom1ation submitted for i l lustrative purposes only. The resolution of 
each valuation issue would depend entirely on the characteristics and conditions of the property under consideration 
in the particular reported case. In  addition, the foregoing summary of reported decisions may not be representative 
of the manner in which any valuation disputes conceming qualified conservation easements may have been resolved 
through settlement or administrative proceedings. 

In the majority of the cases involving the most substantial court-ordered reductions of a taxpayer's c laim, 
the ''highest and best use" cited in support of the taxpayer's value was found to be not feasible or viable, was subject 
to a development moratorium or even prohibited. ( See Tidier, Great Northern Nekoosa. Mcivfurrav, Garrison, Todd, 
Akers and Stanley Works.) Substantial reductions also have arisen in the valuation of  "facade" easements. (See 
Griffin. Richmond and Nicoladis) .  

Under Section 1 . 1 70A- 1 3( c)( 3 ), the qualified appraisal substantiating any Conservation Easement by the 
Company must be made no earlier than sixty ( 60) days prior to the date of contribution. Because the Company wil l  
no t  l ikely seck a qual ified appraisal until c loser to  the date of any contribution, the amount of any  final appraisal is 
not known at the current time. THERE CAN BE NO ASSURANCE THAT THE AMOUNT OF ANY S UCH 
CONTRIBUTION DEDUCTION WOULD :.JOT BE REDUCED ON AUDIT BASED ON IRS EXPERT 
APPRAISAL REPORTS AND TESTIMONY INVOLVING EVEN MORE CONSERVATIVE ASSUMPTIONS .  

Enhancement Issues 

Under Regulation � 1 . 1 70A- 1 4(h)(3 )(i) if the Company's grant of a Conservation Easement has the effect 
of increasing the value of any other property owned by the Company or a related person, the amount of the 
Contribution Deduction must be reduced by the amount of the increase in the value of the other property, whether or 
not such property is contiguous. In  the event that the Property is contiguous with any real property owned by the 
Members or Manager, the amount of any Contribution Deduction may be reduced by the amount of the increase in 
the value of such continuous property. YOU ARE ENCOURAGED TO C ONSULT Y O U R  OWN TAX 
ADVISOR WITH REGARD T O  SUCH MATTERS BEFORE M AK I N G  A DECISION TO I NVEST I N  
T H E  COMPANY. 
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The Companv 's Hold ing Period 

Under Section 1 70(e)(l  )(A) of the Code, the amount of any charitable contribution of property otherwise 
taken into account is to be reduced by the amount of any gain which would not have been long-term capital gain if 
the property contributed had been sold by the taxpayer at its fai r  market value (determined at the time of such 
contribution). As a consequence, if the Company were to grant the Conservation Easement before the Company's 
holding period in  the property exceeded one ( I )  year, any Contribution Deduction would in general be l imited to the 
lesser of the value of the property or the taxpayer's adjusted basis of the Property, notwithstanding the fact that the 
value established under any final appraisal might substantially exceed such amount. 

The Sel lers contributed the Property to the Company in exchange for I 00% of the membership interests in 
the Company pursuant to Code § 72 L Under Code §723, the basis of the Property in the "hands" of the Company 
will be the adjusted basis of the Property in the "hands" of the Sellers at the t ime of their contribution.  "Since such 
properly to the contributing partner at the time of contribution has the same basis in the hands of the partnership as i t  
had i n  the  hands of  the contributing partner, the holding period of such property for the  partnership includes the 
period during which i t  was-held . . by-the partner. See section 1223(2)�"..Treas. Reg. §.1.723"-1. Since the Property will 
have the same basis in the Company 's hands as i t  had in  the hands of the Sellers, under Code § 1 223(2).  the 
Company's holding period with respect to the Property should include the period during which the Property was 
held by the Sel lers (which is greater than one year). Accordingly, the Company should be deemed to have held the 
Property for in excess of one ( I )  year. 

Section 708(b )( I ) (B)  of the Code provides that the  taxable year of a partnership shall terminate if within a 
1 2-month period there is a sale or exchange of 50 percent or more of the total  interest in partnersh ip capital and 
profits . Under the proposed and withdrawn Section 1 .707 Regulations, Section 708(b )( I )(B) would apply to 
disguised sales of partnership interests. When a partnership is terminated pursuant to section 708(b)( l )(B) ,  there is a 
deemed transfer  o f  the assets from the "old'' partnership to the "new" partnership , followed by a transfer o f  the 
i nterests in the new partnership to the partners of the old partnership (an "assets-over" transaction). There is 
nonnally no recognit ion of gain or loss on the deemed contribution and distribution under this provision . This 
deemed contribution and distribution results in a transferred basis and tacked holding period in the assets of the 
"new" partnership , and there is n o  revaluation of capital accounts. Upon the occurrence of a termination of a 
partnership pursuant to section 708(b )( I )(B), the partnership 's  taxable year closes with respect to all partners on the 
date the partnership tcm1inatcs, and separate partnership retums would be required for the periods before and after 
termination under section 708(b ) ( I )(B). 

Therefore, the holding period, adjusted basis and character of the assets of the Company ( inc luding the 
Property) should be unaffected as a result of this termination of the Company pursuant to section 708(b )( I )(R) of  the 
Code. Because the Conservation Easement, if approved by the Members, would be granted to NAL T a lier the 
te1mination of the Company under section 70R(b )( I )(B), the charitable deduction attributable to the Conservation 
Easement would appear on rhe short-year partnership tax return (Form 1 Ot'i5) for that portion of 201 1 fol lowing the 
Closing. See Tax Opinion included at Exhibit H. See Treas. Reg. § 1 .708- l (b)(3)  and (4); Notice 200 1 - 5 ,  200 1 - 1  
C. B .  327 (both terminating and new partnersh ip ti l e  short period returns; both use the same employer identification 
number); sec also FSA 200 1 32009. 

Charitable Contributions by PartnershiJri 

Under Section 702(a)(4) of the Code. in determining his, her or its income tax liabil ity tor a year a qualified 
contribution casement i s  granted by the Company, each Member of the Company will take into account separately a 
distributive share o r  the Company 's  charitable contributions, based on the respective Ownership I n terests of the 
Members. Since charitable contributions arc excluded ti·om the computati on of partnership income or loss under 
Section 703(a)(2)(C) o f  the Code, and are taken into account separately by the Members, it is l ikely that a 
prospective Member's allocable share of any Contribution Deduction will not be l imited to that Member's adjusted 
basis of h is Units. Stated different ly, subjec t  to the conservation purpose, valuation, and other issues described in 
this Offering Summary, a Member's a llocable  share of any Contribution Deduction would not be limited to the 
amount of such Member's investment in the Company. See PLR 8405084 ( 1 1 /3/83). 
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Ordinary Income Property 

Property which is held by the donor primari ly for sale to customers in the ordinary course of his trade or 
business constitutes "ordinary income property." A l l  charitable contributions of "ordinary income property,'' 
regardless of the charitable donees identity, are required to be reduced by the amount of ordinary income which 
would have resulted had the contributed property been sold at its fai r  market value as determined at the time of 
contribution. In effect, the el1aritable  contribution deduction for the donation of  ordinary income property is  limited 
to the donor's tax basis in such property. The detem1ination of  whether property is  held by the donor primarily for 
sale to customers in the ordinary course of his trade or business (i.e., ordinary income property) is based on a 
number of factors including number, frequency and continuity o f  sales, duration of ownership, and purpose for 
acquisition. 

Property that has been held by the Company for less than one year can be deemed to be ordinary income 
property. Furthermore, to the extent that it is  detennined that the Company's development and other activities with 
respect to the Property are significant enough to characterize the Company as a "dealer" of subdivided real estate 

� parcels, the Property would .be considered.ordinaryjncome.propet1y. In .either such case, .  the .charitable contribution 
for a Conservation Easement would be limited to the Company's basis in the Conservation Easement with respect to 
that property. Additionally, any gain or loss realized by the Company on the sale of such property would be treated 
as ordinary income or loss for federal income tax purposes. Currently, it is  not anticipated that the basis l imitations 
applicable to ordinary income property treatment will have a material adverse effect on the amount of  any 
Contribution Deduction. Hmvcvcr, to the extent that the Property appreciates in value after it has been purchased by 
the Company. the Company 's  basis in the Conservation Easement will be less than the fair  market value used to 

dete1minc the amount of the charitable deduction for the Conservation Easement. In such case, characterization as 
ordinary income property would have an adverse effect on the amount of the charitable contribution deduc!ions 
available. � "  

Basis Reduction 

Fol lowing the contribution of  the Conservation Easement, if  approved by the Members. the Company' s  tax 
basis in the Property must be reduced by that part of the total basis that is  allocable to the Conservation Easement. 
The amount of the basis that is allocable to the Conservation Easement bears the same ratio to the total basis of the 
Property as the value of the Conservation Easement bears to the fair market value of the Property before the granting 
of the Conservation Easement. Additionally, the basis of each Member's interest in the Company is decreased (but 
not below zero) by the Member' s allocable share of the Company's basis in the Conservation Easement. I t  is not 
anticipated that such basis reductions will have a material adverse effect on a !vlembcr' s  ability to take a charitable 
contribution deduction for his or her a l locable share of any Conservation Easement granted. 

IRS Scrutinv and Criticism of Conservation Easements 

A "census of progress" released on November 1 8 , 2004 by the Land Trust A l l iance ("L TA"). a national 
association representing land trusts since 1 982, reflects a dramatic growth in land trusts and acres protected under 
private conservation initiatives during recent years. As of  December 3 1 ,  2003, some 25 mil l ion acres were protected 
through ammgcments with national land trusts, and more than 9 mill ion additional acres were protected by local and 
regional land trusts. The acreage under conservation with local and regional land trusts doubled between 1 998 and 
2003 . According to the L T A census, the number of local and regional land trusts in operation increased from 1 .2 1 3  
i n  1 998 to I ,526 a t  the end of 2003. with new land trusts being formed at the rate of two per week. 

Growing public awareness of tax benefits associated with qualified conservation casements has also 
occurred. Some recent published reports have been critical of the practices, structure and technique in certain 
''abusive" conservation easement transactions. Such transactions represent a smal l  percentage or  the overal l  number 
of conservation easements which are estab l i shed each year. 

In the spring of 2003, The Washington Post ran a series of articles concerning The Nature Conservancy. an 
Arlington, Virginia�based environmental group having total assets in excess of 3 bil lion dol lars. Pm1ially as a result 
of those accounts, the Senate Finance Committee held hearings in June 2004 concerning potentially abusive gifts of 
property and casements. The IRS on June 30, 2004 released Notice 2004�4 1 indicating the government's  awareness 
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that some taxpayers are "improperly" c l aiming charitable contribution deductions (as discussed further below), and 
in an October 22, 2004 address to the American Society of Appraisers, Steven T. M i l ler, IRS Commissioner, Tax 
Exempt and Government Entities, described these issues as a "matter of concern" to the IRS.  Subsequent articles in 
real estate and tax publications have also expressed concems that certain conservation easement practices are 
susceptible to abuse or questionable. 

A May 6, 2003 Washington Post article described "conservation buyer" transactions involving The Nature 
Conservancy. The Conservancy has reported that such transactions accounted for 1 86 out of its I 2 ,000 conservation 
deals since 1 990. After the Post series, the Conservancy discontinued this program. In a typical "'conservation 
buyer" transaction, The Nature Conservancy would purchase property identified by a taxpayer, impose limited 
restrictions on the property under a n  easement tailored to the individual buyer' s  desires, sel l  the restricted property 
to the taxpayer at a loss, and require that the taxpayer make a "donation" to The Conservancy to reimburse it tor the 
loss. Often such transactions involved trustees, suppo11ers or other ins iders with The Conservancy. Tax problems 
with The Nature Conservancy' s  "conservation buyer" program were two-fold (i) the claimed "donation" in 
substance represents part o f  the purchase price paid by the buyer for the prope11y, and does not  constitute a gift of 

.money made . with charitable_intenLand_ ( i i)  _ the .. .restrictions placed against .properties .. by the Conservancy generally 
fel l  far short of the standards required to estab l is h  a proper conservation purpose under the appl icabl e  Regulations. 
In short, The Nature Conservancy's "conservation buyer" program by-passed both the conservation purpose and 
valuation requirements app licable to conservation easements. 

A Washington Post article published December 2 1 ,  2003 reported cases where contribution deductions 
were claimed for restricted property consisting of leftover flood p lains, steep h i l lsides, other unusable acreage, or 
portions of a development which were required to be dedicated as open space under applicable township ordinances 
anyway. This article refetTed to certain "rogue land trusts" with questionable credentials, and to other land trusts 
without adequate staff or funding to monitor the properties they are charged with conserving. According to this 
report, half of the land trusts are run entirely by vol unteers, and half have annual budgets of less than $27,000. 

Nancy McLaughlin,  a law professor a t  the University of Utah. wrote an article entitled Conservation 
Easement Donations in the September/October 2004 Probate and Property Journal published by The Real Property, 
Probate and Trust Law Section of The American Bar Association. Professor :VlcLaughlin asserts that certain 
conservation purpose tests are susceptible to abuse. She cites reports of rogue land trusts which are wil l ing to accept 
conservation easements that do not comply with the spirit of Code § l 70(h) .  Her artic le  criticizes usc of the 
"subdivision development analysis" i n  appraising conservation easements. She describes this valuation method as 
h i ghly speculative, subject to manipulation, and to b e  used instead o f  the tradi tional "sales comparison approach" 
only in rel atively rare circumstances. 

On June 30, 2004, the Treasury Department and the IRS issued Notice 2004-4 1 to advise taxpayers that the 
IRS intends to d isal l ow improper charitable contribution deductions for transfers of certain easements on real 
property to charitable organizations and for transfers of certain easements in connection with purchases of real 
property from charitable organizations. The purpose of the Notice is  to advise participants in certain transactions 
that, in  appropriate cases, the IRS intends to disal low such deductions and may impose appl icable penalties and 
excise taxes. In  addition, the Notice advises promoters and appraisers that the IRS intends to review promotion of 
transactions involving these i mproper deductions, and That the promoters and appraisers may be subject to penalties. 
More specifically, the Notice states that some taxpayers arc claiming inappropriate charitable contribution 
deductions under Code � 1 70 for cash payments or casement transfers to charitable organizations in connection with 
the taxpayers' purchases of real property. The Notice indicates that in some o f" these questionable cases, the 
charitable organization purchases the property and p laces a conservation easement on the property. Then, the 
charitable organization sel ls  the property subject to the easement to a buyer for a price that is substantially less than 
the price paid by the charitabl e  organization for the property. As part of the sale. the buyer makes a second 
payment, designated as a "charitable contribution", to the charitable organization. The total of the payments from 
the buyer to the charitable organization fully reimburses the charitabl e  organization for the cost of the property. In 
appropriate cases, the IRS indicates that i t  w i l l  treat these transactions in accordance with their substance, rather than 
their form. Thus, the IRS may treat the total of the buyer's payments to the charitable organization as the purchase 
price paid by the buyer for the property. 
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The October 1 1 , 2004 edition of Tax Notes magazine included the article "Proper - and Improper -
Deductions for Conservation Easement Donations, Including Developer Donations" by Steven J. Small, a Boston 
attorney. Small ,  as an attorney-advisor in the IRS Office of Chief Counsel, participated in drafting Code § 1 70(h) 
and \Vrote the conservation easement Regulations. H is artic le criticizes appraisals which assume an extensive land 
development without regard for whether there is sufficient and realistic market demand for the hypothesized 
product. Small also describes certain "bad" conservation easement transactions, involving "huge and totally 
unjustified tax deductions," where no significant conservation values are protected under easements a llowing "way 
too much bui lding" or where appraisals are "out of step with reality". Smal l ' s  article recommends improved IRS 
enforcement through a proposed new form for disclosure of particular information whenever any conservation 
casement deduction is  c laimed. 

In December of 2006, the IRS publ ished a revised Form 8283 and new i nstructions that require addi tional 
in f(mnation from conservat ion easement donors relat ing to al l  noncash charitable donat ions. Al l  donors of 
conservation easements are required to complete this form and fi le i t  with their tax return for each appl icable year in  
which a charitable deduction i n  excess of $500 is c laimed on noncash contributed property. Form 8283 requires 
each. donoLto attach .a.statemenuhat: .. (J.) identifies the conservation purposes furthered .by such donation, (2) sho.ws,.-.. . .  

if  before and after valuation is used, the fair  market value of the underlying property before and after the gift ;  (3)  
states whether the donor made the donation in order to get a permit or other approval from a local or other governing 
authority and whether the donation was required by a contract, and (4) if  the donor or a related person has any 
interest in  other property nearby, and describes that interest. The Company will be required to complete this forn1 i n  
fil ing its tax return i n  the year in which a contribution casement of the Property i s  made. 

Potential Le2:islative Changes 

In recent years, a number of potential legislative changes affecting qualified conservation easements have 
been proposed or discussed which could material ly affect the Company and prospect ive Members. PROSPECTIVE 
MEMBERS SHOULD RECOGNIZE THE RISK THAT LEG ISLA TJVE CHANGES OCCURRING 
SUBSEQUENT TO THE PURCHASE BUT PRIOR TO THE GRA.NT OF Al\:Y COJ\:SERVATION EASE:V!ENT 
COULD HAVE A MATERIAL ADVERSE AFFECT ON THE COMPANY AND PROSPECTIVE MEMBERS. 

Partnership Anti-Abuse Rule and Common Law Tax Doctrines. 

The IRS is authorized pursuant to regulations promulgated by the U.S .  Dcpanmcnt of Treasury ("Anti
Abuse Regs") to recast a partnership transaction, or one or more aspects of a partnership transaction, if the 
transaction has a principal purpose of substantially reducing the partners' federal mcome tax l iab i l i ty in a manner 
inconsistent wi th the i n tent of subchapter K .  The Anti-Abuse Regs are very broad and provide l i tt le  guidance about 
determin ing whether a transaction violates them. They do provide, however, that a substantial reduction in partners' 
federal income tax l i abil ity, standing alone, w i l l  not trigger appl icat ion of the regulations. The IRS may only recast a 
transaction if the substantial reduction in tax liabi l i ty is also contrary to the i ntent of subchapter K .  The Anti-Abuse 
Regs also authorize the I RS to recast the torm of a partnership  transaction if the transaction is pa11 of a larger series 
of transact ions in order for the larger series of transactions to be recast in accordance with their substance. I n  
addition, the IRS may util ize common l aw tax doctrines such as  the  substance-over form doctrine, t he  step 
transaction doctrine, the economic substance doctrine, and other similar principles to rccharactcrizc the form of a 
transaction tor federal income tax purposes ("CommoD__Law T.i!� Docl)jn�.""). The Manager, based upon the Tax 
Opin ion, docs not believe that the appl ication of the Anti-Abuse Regs or the Common Law Tax Docttincs is 
appropriate i n  this situation, and the Manager is unaware of any c i rcumstances where the IRS has made this 
argument i n  a simi lar fact s i tuation, There can be no assurance, however. that the IRS wi l l  not make any of these 
potential arguments, and if made, there can be no assurance that the JRS  will not prevai l .  

Codified Economic Substance Doctrine. 

In 20 1 0  Congress enacted Section 770 l (o) of the Code codifying the economic substance doctrine (the 
"'Statutory Economic Substance Doctrine"). The IRS could attempt to use the Statutory Economic Substance 
Doctrine to recast the purchase of the Units as a direct purchase of the Property, which, if the IRS  was successfuL 
would  substantia l ly reduce the amount of Conservation Easement deduction if the Conservation Easement is granted 
prior to one year and one day after the Closing. While the Manager, based upon the Tax Opinion, does not bel ieve 
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such a positiOn by the I RS would succeed, i f  the IRS does take this position and prevai ls, the amount of the 
Conservation Easement deduction will be l i mited at most to the lesser of the value of the property or the purchase 
price paid for the Units. 

Additionally, under Code Section 770 I ( o ), "certain transactions to which the doctrine applies" must satisfy 
both an objective and subjective test in order for the transactions to be respected for tax purposes. Under Code 
Section 6662(b )(6) a strict liabil ity penalty equal to 20% of the amount of understated tax wi l l  be applied to a 
transaction that is found to lack economic substance. Under Code Section 6662(i)  the penalty is increased to 40% o f  
the underpayment i f  there i s  a nondisclosure o f  a noneconomic substance transaction. There i s  no  reasonable cause 
exception to the pena lties imposed under Code Sections 6662(b)(6)  and 6662(i) ,  so reliance on a tax opinion will not 
provide a taxpayer with a defense to the penalties imposed by the statutes. 

Tn order tor a transaction to be subject to the requi rements of Section 770 1 (o), the transaction must be the 
type of "transaction to which the economic substance doctrine appl ies.

,
. In  the case of an individual, this means the 

transaction must be entered into in connection with a "trade or business or an activity engaged in tor the production 
. �.oLincome.'' Howev:er,.when making. the determination as to whether a transaction is subjecuo_Section .. 770 1 ,  

term "transaction" includes a series of transactions. 

If a transaction is subject to the economic substance analysis, the transaction wi l l  only be deemed to have 
economic substance if  the transaction (or series of transactions when viewed together) satisfy a two-prong test: ( 1 )  
the transaction changes the taxpayer's economic position in a meaningful way (apart from federal income tax 
effects) and (2) the taxpayer has a substantial purpose (apart t1·om federal income tax effects) tor entering into the 
transaction. for purposes of  the Code, the term "economic substance doctrine" means the common law economic 
substance doctrine, and prior common law guidance is contro l l ing. 

The Manager, based upon the Tax Opinion, does not believe that the Common Law Tax Doctrines or the 
Statutory Economic Substance Doctrine is appropriate in this situation because the Manager does not believe the 
situation is a "transaction to which the doctrine applies"' and the Manager bel ieves that, should the transaction 
constitute a transaction to which the doctrine applies, the transaction would satisfy the two part test set torth in 
Section 770 I ( o) .  However, there is very l ittle guidance as to the appl ication of Section 770 I (o ) ,  and there can be no 
assurance that the IRS wi l l  not make any of these potential arguments, and if made, there can be no assurance that 
the IRS wil l  not prevai l . (Sec "FEDERAL INCOME T J\X CONSIDER!\ TIONS - The Conservation Easement -
The Company's Holding Period" beginning on page 39 ) .  

Substantial Valuation Misstatement Penalty. 

Section 6662 of the Code provides general ly for a penalty of 20% of an underpayment of tax attributable to 
a substantial valuation misstatement, where such underpuyment of tax exceeds $5,000 for individual taxpayers. A 
substantial valuation misstatement exists where the reported value is 1 50'/'o or more of the amount detem1ined to be 
the COITcct amount. A 40% penalty appl ies where the reported value is 200%, or more of the amount detcm1ined to 
be the correct amount. I f  a l l  or a portion of the charitable deduction for the Conservation Easement is disallO\vcd 
based on an overstatement of the value of the Conservation Easement this penalty may be appl icable. 

There can be no assurance that the IRS wi l l  recognize the Conservation Easement as qual ified real property 
interests or, i f  it docs, that it wi l l  accept the amount of the claimed charitable deductions. The Company has not 
obtained ( and does not p lan to obtain) a letter ru ling from the IRS that i t  wi l l  recognize the Conservation Easement 
for purposes of charitable deduction. It is highly unlikely that a letter rul ing would be issued even if the Company 
were to seck one. Given the magnitude of the charitable contribution that the Company woul d  l ikely c laim, there is 
a risk that the IRS could audit the Company's information return on which such contribution deduction is c laimed. A 
successfu l  chal lenge by the IRS could result in the disal lowance of some or a l l  of the charitable deductions taken by 
the Company, with the result that the Members could owe additional tax and interest and possibly a penalty. In  
addition, there arc significant changes in the federal tax laws governing conservation casements that in recent years 
have been under discussion in Congress that, if enacted, could significantly reduce or el iminate the expected tax 
benefit of a conservation casement. In the event that the Conservation Easement is granted, there can be no 
assurance that such new tax laws adversely affecting the Company wi l l  not be enacted with an effective date prior to 
the date of such grants. 
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Because the Company cannot verify that the Conservation Easement wi l l  be detem1ined by a court to have 
the value set forth in the Appraisal, there can be no assurance that the value of the Conservation Easement will b e  
detem1ined b y  a court not t o  result in  valuation penalties. Although Section 6662A provides a reasonable cause 
exception for the penalties imposed under Section 6662, in the case of a valuation penalty, the reasonabl e  cause 
exception wi l l  only apply if the court finds that ( 1 )  the value of the claimed deduction for the Conservation 
Easement was based on qualified appraisal made by a qualified appraiser, and (2) the Company made a good faith 
investigation of the value of the Conservation Easement. The determination of whether an appraisal or an appraiser 
arc "qualified" for purposes of the Code and whether the Company made a good faith investigation of the value of 
the Conservation Easement involve subj ective determinations which pose risks to the Company and the ability of the 
Company to avoid the potential application of valuation penalties; accordingly, there can be no assurances that a 
valuation penalty wi l l  not be appl ied against the Company. 

Discussion of the Role of a Qual ified Appraiser 

Code Section_L70(.f)(J I)(C}J:equires�every donor of a conservation easemenuo obtain .a  qualified appraisal 
for contributions of property for which a deduction of more than $5,000 is claimed. Section 1 70(£)( 1 1  )(E) of the 
Code defines "qualified appraisal" in  part as an appraisal prepared by a qual ified appraiser. A qualified appraiser is  
an appraiser that has received an "appraiser designation from a recognized professional appraiser organization ( i .e . ,  
a l icensed appraiser) and an individual that  regularly performs appraisals for compensation. Section 
1 70(f)( 1 ! )( E)( i i) ( I I I) of the Code authorizes the Secretary to prescribe other requirements in the regulations that an 
appraiser must meet to be deemed a "qual ified appraiser." 

IRS Notice 2006-96, 2006-2 C.B.  902 and Treas. Reg. § 1 . 1 70A- 1 3(c)(5) expound on the requirements of a 
qual i fied appraiser. The qualified appraiser must include, in an appraisal summmy, that the individual holds h imself 
or herself out to the public as a practicing appraiser, that the appraiser's qual i fications make the appraiser a 
"qual ified appraiser,'' that the appraiser is not an "excluded appraiser" ( e .g., a party to the transaction giving rise to 
the claimed deduction or related to such party), and a statement that the appraiser understands that an intentional ly 
false or fraudulent overstatement of value may subject the appraiser to civi l  penalties under Section 670 l of the 
Code. 

Treasury Regulation § 1 . 1 70A- 1 3( c)(3 )(ii) requires a qualified appraisal to contain several specific pieces 
of information, including, among others, ( i) the date (or expected date) of contribution to the donee; (ii) the terms of 
any agreement or understanding entered into (or expected to be entered into) by or on behalf of the donor or donee 
that relates to the use, sale, or other disposition of the property contributed; ( i i i )  the date (or dates) on which the 
property was appraised; (iv) the appraised fair market value (within the meaning of § 1 . 1 70A · l  (c)(2)), of the 
property on the date (or expected date) of  contribution; (v) the method of  valuation used to detem1ine the fair market 
value, such as the income approach, the market-data approach, and the replacement-cost-l ess-depreciation approach ; 
and (vi) the specific basis for the valuation, such as specific comparable sales transactions or statistical sampling, 
including a justification for using sampl ing and an explanation of the sampl ing procedure employed. In addit ion, the 
qual ified appraisal must be made no earlier than 60 days before the contribution and no later than the due date of the 
tax return. The qualified appraiser must sign and date the appraisaL and the appraiser must not have received a 
prohibited appraisal fcc, v/hich is  a fce bascd on a percentage of the appraised value of the property. Sec Trcas. Reg. 
§ 1 . 1 70A- ! 3(c)(3)(i); Treas. Reg. § 1 1 70A- 1 3(c)(6)(i) .  

There are several Tax Court cases where the appraisal was found not to be a qualified appraisaL Such a 
finding may lead not only to the taxpayer being denied a deduction, but may also lead to the IRS assessing penalties 
against the appraiser. In  Lord v. Commissioner, T.C. Memo 20 1 0- 1 96 (20 1 0), the court held that the taxpayer's 
appraisal was not a qualified appraisal because the appraisal did not include significant information required by the 
Treasury regulations, including the contribution date, the date the appraisal was performed, and the appraised fair 
market value of the easement contribution on the contribution date. 

In Scheidelman v. Commissioner, T.C. Memo 20 1 0- 1 5 1  (20 1 0), the taxpayers fai led to obtain a qualified 
appraisal for a contributed fa<;ade easement. The appraiser purported to use the "before and atter'' method as 
sanctioned by the regulations and the courts. However, the appraiser mechanical ly applied an I 1 .33% deduction to 
the "before" value based solely on the fRS 's acceptance of simi lar figures in prior controversies. The appraisal was 
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found unreliable because it contained an unrecognized methodology in valuing architectural fa<;:ade easements. 
Other aspects of the appraisal fai led to satisfy certain requirements of Treas. Reg. § 1 . 1 70A- 1 3(c )(3)(i i) ,  such as the 
lack of a description of the contributed property, the lack of the tenns of the easement deed, and the lack of a 
statement that the appraisal was prepared for income tax purposes. 

In a very recent Tax Court case, Boltar, L.L. C. v. Commissioner, 1 36 T .C .  No. 1 4  ( 20 1 1 ) , the 
taxpayer' s expert report ( i . e . ,  the taxpayer's appraisal) was ruled inadmiss ible into evidence. The court found 
the appraisal to be unrel iable  because of the ·'peculiar methodology" used instead of the before and after 
methodology. The court explained that "there may be cases in which the before and after methodology i s  
nei th er feasible nor appropriate, [but] petitioner has not provided any persuasive reason for not app lying i t  i n  
this  case." !d. a t  4 .  A s  mentioned above, the defective appraisals i n  Lord, Scheidleman, and Boltar, a s  wel l  a s  
an  a l leged overvaluation of the property, may cause the IRS t o  assess penalties against the appraiser and the 
taxpayer. The fai l ure of a taxpayer to  obtain a qual ified appraisal or the fai lure of  a qual ifi ed appraisal to be 
admiss ib le  in  connection with any audit of  a return of a taxpayer associated with the grant of a conservation 
easement could have a material adverse effect on the grant of  any such conservation easement for the reasons 

.... specified .. be low. 

Discussion of Certain Penal tv Provisions Applicable to Qualified Appraisers 

The Code contains two notable penalty provisions that are applicable to Qualified Appraisers: the § 6695A penalty 
and the § 670 1 penalty. 

A. Section 6695A. Section 6695A is directly app l icable to qualified appraisers. The Section 6695A 
penalty was added by Section 1 2 1 9  of the Pension Protection Act of 2006. Pub. L. No. 1 09-280, 1 20 Stat .  780 
(2006) (the "PPA") and applies to all appraisals prepared tor returns or submissions filed after August 1 7, 2006 and 
imposes a penalty against an appraiser if such appraiser knows or reasonably should have known that the appraisal 
prepared by him would be used in connection with a return or a claim for refund and the claimed value of the 
property on such return or cla im for refund which is based on such appraisal results in  a ''substantial valuation 
misstatement" or a "gross valuation misstatement" with respect to such property. The penalty amount i s  the lesser 
of ( I ) the greater of l 0% of the amount of the underpayment or $ 1  ,000, or (2) 1 25% of the gross income received by 
the appraiser in  exchange for preparing the appraisal. LR.C. § 6695A(b). The penalty docs not apply if  the appraiser 
establishes that the value established in the appraisal '\vas more likely than not the proper value." l.R.C. § 6695A(c). 
However, the § 6695A penalty does not require that the appraiser have knowledge of any resulting understatement 
of tax. 

A "substantial valuation misstatement" generally occurs if the value of property is 1 50 percent or more of  
the amount determined to  be the correct amount of such valuation. A "gross valuation misstatement" occurs when 
the claimed value of the property i s  200 percent or more of the correct amount of such valuation. If a taxpayer that 
has relied on an appraiser's appraisal in connection with fi ling a rentrn is  under examination, the examiner has the 
responsibil ity to assert the penalty and will make the detem1ination of  whether the I .R.C. § 6695A penalty is 
wammted. I .R.M. 20. 1 . 1 2 .2 and I .R .M.  20. 1 . 1 2 .6 (08-27-20 I 0) .  Following an examination by the IRS of the 
auditor, if  the appraiser cannot satisfy the ''more l ikely than not" exception under l . R.C. § 6695A( c), the examiner 
must propos� a § 6695A penalty. I .R .M.  20. 1 . 1 2 .6 (08-27-20 I 0). If  the penalty i s  proposed, the examiner prepares a 
Form 8278, Assessment and A batemenT of Miscellaneous Civil Penalties, and Form 886-A, Explanation of!tems, or 
its equivalence. ld. 

Appraisers are also subj ect to oversight by the Office of Professional Responsibil ity ( OPR), and examiners 
"should exercise discretion" when refening an appraiser to the OPR. I .R.M. 20. 1 . 1 2 . 7  (08-27-20 I 0). Review in the 
OPR is discussed below. Code Section 6695A penalties have post-assessment (but prepayment) penalty appeal 
rights. I .R .M.  20. ! . 1 2 . 1  0 (08-27-20 I 0) .  First, the appraiser may file a claim for refund or request for abatement 
util izing Fonn 843, Claim for Refimd and Request for Abateme/11. !d. If the claim or request is denied, and the 
appraiser has not had post-assessment Appeals consideration, administrative appeals rights wil l  be granted. !d. If the 
penalty has been paid in  ful l ,  the appraiser may bring a refund suit in either the U .S .  Court of Federal Claims or in  a 
district court immediately upon denial of the claim or after the expiration of six months after the date of filing the 
claim if the IRS has not acted within that time frame. The appraiser" s suit must be within two years of the date o f  
denial of the claim. I.R.M. 20. ! . 1 2 . 1  0 .  

DOCSBHM\ 1 829230\2 

Confidential Treatment Requested by SFA SFA0002302 



B .  Section 6 70 1 .  Section 670 1 imposes a penalty o f $ 1 ,000 on any person ( l )  who aids or assists in,  
procures, or advises with respect to the preparation or presentation of any portion of a retum, affidavit, claim o r  
other document, (2) w h o  knows, or h a s  reason to believe, that such portion w i l l  b e  used i n  connection with any 
material matter arising under the internal revenue laws, and (3) who knows that such portion, i f  so used, would 
result in an understatement of the tax l i ab i l i ty of another person. 

In the context of appraisers, the first two requirements are typically satisfied. The appraisal is  a 
"document" prepared by the appraiser, and because the appraiser must fi l l  out the appraisal summary on the Form 
8283,  Noncash Charitable Contributions, filed by the donor, the appraiser knows that the cl ient will use the 
appraisal i n  connection with the valuation of a charitable gift, which i s  a material matter. Therefore, the element of 
proof is i n  applying the third requirement, which is that the appraiser knows that  such pm1ion ( if  so used) would 
result i n  an understatement o f  the tax liability of another person. 

Like the § 6695A penalty, the § 6 7 0 1  penalty is  nonnally assessed by revgme agents and o ffice auditors at 
a IRS area office as a result of an examination of a tax retum or document or in connection with a tax shelter 

�.registration examination. I.R.S. CCA 20051 20 1 6  (2005). The appraisel'l1as many avenues to challenge the � �6'20 I 
penalty, and I .R.S.  CCA 2005 1 20 1 6  ( 2 005) elaborates on these avenues. Like the § 6695A penalty, the appraiser 
bas post-assessment Appeals rights. However, unlike the § 6695A penalty, Appeals rights are post�payment rights. 

The penalty i s  subject to the special administrative provisions o f § 6703 . Under that section, if  within 3 0  
days, the appraiser pays 1 5% of the imposed penalty, the appraiser i s  entitled to administrative (by fi ling a claim for 
refund) and judicial review. A suit for refund must he brought in district court. If the appraiser ini tiates suit, the 
IRS is prohibited from col lecting the penalties imposed under § 6 70 1 unti l there has been a final resolution of the § 
6703 proceeding. The appraiser can also bring refund actions under § 7422 in district court or the United States 
Court of Federal Claims. To bring suit.. the appraiser must make some payment of the assessed taxes due before the 
matter may be adjudicated. To successfully challenge the assessed penalty, the appraiser must show that there was a 
reasonable basis for the valuation. 

Discussion of the Consequences to a Qual i fi ed Appraiser o f  Having Penalties Assessed 

Appraisers are subj ect to oversight by the OPR, which administers and enforces the regulations goveming 
practice before the IRS. These governing regulations are found in title 3 1 ,  Code of Federal Regulations, part 1 0, and 
are published in pamphlet form known as "Circular 230." As a result of 1 985 amendments, Circular 230 authorizes 
the OPR Director (by delegation as explained below) to disqual ify appraisers who provide supporting valuations for 
internal revenue matters. As explained in I .R .S .  CCA 2005 1 20 1 6  ( 2005 ), '·In 1 935,  the IRS amended Circular 230 
to conform to legislative changes requiring the disqualitication of an appraiser who is  assessed a penalty under 
section 6 7 0 1  o f  the Code f(.Jr aiding and abetting the understatement of a tax l iabi l i ty .  5 0  Feel. Reg. 420 1 4." 

Section I 0.60(b) of Circular 230 provides that "the Director of the Office of Professional Responsibi l i ty 
may reprimand . . .  [or] institute a proceeding for disqua l ification o f  the appraiser" if the Director is advised o f  or 
becomes aware that a � 670 J penalty has been assessed against the appraiser. Whether or not such a proceeding is 
instituted, the Director may confer with the appraiser concerning al legations of misconduct. Circular 2 3 0, § 1 0 .6 1 .  
The Director may institute proceedings to suspend the appraiser tor a certain period of time. !d. at § I 0_62. Whether 
disqual ification or suspension is  sought, an Administrative Law Judge presides over the proceeding. ld. at § 1 0 .72 .  
An al legation of fact that is necessary for a finding of disqual ification against an appraiser must  be proved by clear 
and convincing evidence in the record. !d. at � I 0 .  76. 

If the ALJ decides in favor of the Director and thus suspends or disqual i fi es the appraiser, the Director of 
the Office of Professional Responsibil ity ''may give notice of the . . suspension . . .  or disqualif!cation to 
appropriate officers and employees of the Internal Revenue Service and to interested departments and agencies of 
the Federal government. The Director of the Office of Professional Responsibility may determine the manner of 
giving notice to the proper authorities of the State by which the _ . .  suspended o r  [disqualified] person was l icensed 
to practice." ld. at § 1 0 .80. Th e appraiser may petition the OPR for reinstatement after the expiration of 5 years 
following d i squalification, and such reinstatement is at the discretion of the Director of OPR. !d. at § 1 0.8 1 .  
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Given the above procedures and rules governing appraiser suspension and disqualification, the imposition 
or assessment or a penalty against an appraiser does not by itse lf  affect the appraiser's abi l i ty to prepare an appraisal 
for use in connection with the til ing of a tax return. The Director of OPR must file a comp laint and thus begin 
formal administrative proceedings against the appraiser. 

Independent of the assertion of pena lties, the accusation of appraiser misconduct can lead to 
d isqualification of the appraiser. 3 1  C.F.R. § 1 0 .50. Specifically, the Secretary of the Treasury, or his delegate, after 
due notice and opportunity for hearing, may disquali fy any appraiser for a violation of these rules as appl icable to 
appraisers. 3 1  C.F.R. § 1 0.50(b). Any appraiser thus disqualified is barred from presenting evidence or testimony 
in any administrative proceeding before the Department of the Treasury or the IRS, unless and until authorized to do 
so by the Director of the OPR, regardless of whether the evidence or testimony would pertain to an appraisal made 
prior to or after the effective date of disqualification. !d. Appraisals made by a disqual ified appraiser after the 
effective date of disqualification will not have any probative effect in any administrative proceeding before the 
Department or the Treasury or the IRS. An appraisal otherwise barred from admission into evidence pursuant to the 
foregoing may be admitted into evidence solely for the purpose of determining the taxpayer's reliance in  good faith 

- -�n.such appraisaLlcL 

While a qualified appraisal rendered by a qualified appraiser prior to suspension or disqualification should 
remain a qualified appraisal for purposes of supporting a conservation easement deduction, a subsequent suspension 
or disqualification could have the effect of reducing the probative value of  any such previously rendered appraisal in 
an audit or challenge. Because a disqualified appraiser cannot present evidence or testimony in any administrative 
proceeding before the IRS. regardless of' whether the appraisal was pe1jormed before or ajier the effective date of 
the disqualification, reliance by a taxpayer upon an appraisal perfom1cd by a disqual ified appraiser is effectively 
baned by regulation . While no such statute or regulation bars a disqualified appraiser from presenting evidence or 
testimony in a proceeding before the Tax Court in an audit chal lenge, a court coJJld take such disqualification before 
the IRS into account when the judge is deci ding whether to qualify the exp�ri' as an expert witness in court. 
Consequently, the suspension or disqualification of an appraiser by the OPR could have an adverse effect on the 
ability of such appraiser to testifY in  court in connection with a taxpayer challenge of  an adverse audit by the IRS . 

S uch suspension or disqual i fication could result in i ncreased audit defense costs by the Company or its Members as 
a resul t  of having to analyze the effects of such suspension or d isqual ification upon such defense, having to engage 
additional appraisal experts to assist in such defense, or otherwise having to alter the Company's audit defense 
strategy. 

The Glass Case 

The government's position in a case decided by the Tax Court on May 25, 2005 and later appealed to and 
decided by the US Court of Appeals fl)r the Sixth Circuit on December 2 1 ,  2006, suggests the l ikelihood that the 
I RS in future cases may chal lenge conservation purposes as well as valuation issues. See Glass v. Commissioner, 
47 1 F.3d 698 (6th Cir. 2006). In Glass. the I RS chal lenged conservation easements granted in 1 990, 1 992 and 1 993 
for two stretches of Lake M i ch igan shore l ine bluff. The easements covered only l imi ted portions of approx imately 
1 0  acres of land owned by the taxpayers. The easement areas did not reach the top ofthe blufL and covered only 4 1 0  
o f  the 460 feet of shorel ine. 

The IRS asserted in Glass that a "signi ficant" habitat was not involved and that the casements were not 
"exclusively" for conservation purposes. The taxpayers prevai led and sustained their c laimed deductions at both the 
Tax Comi level and on appeal based on evidence that the casements would protect and preserve a habitat for bald 
eagles and for communities of threatened plant species. Because the courts sustained the easements under Section 
1 70(h)(4)(A)( i i). concerning natural habitats, it did not consider arguments concerning whether the casements met 
the requirements of Section l 70(h)( 4)(/\)( i i i ) .  concerning the preservation of open space. 

The June 8. 2005 Hearing!! 

The June 8, 2005 heari ngs before the US Senate Commi ttee on Finance reflect continuing interest and 
concern with respect to tax law and land conservation. The prepared June 8, 2005 testimony of Steven T. Mil ler, 
Commissioner for the IRS - Tax Exempt and Govemment Entities D ivision, is one of the most nm·ent public 
expressions of the IRS conceming this area. 
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Commissioner Mi l ler's statement to the Senate Finance Committee focused on easements which address 
the "third" conservation purpose - the preservation of open space. Commissioner M iller noted that at a minimum 
"visual access to or across the property" should be required, and that there must  a lso be a "significant" public benefit 
that arises from any open space easement. Commissioner Mi l ler acknowledged that the preservation of woodlands 
along a public highway, pursuant to a government program to maintain scenic views, would constitute an open space 
casement with a significant publ ic  benefit. He indicated that a deduction should not be allowed for the preservation 
of open space under any conservation easement which would permit development interfering with the essential 
scenic quality of the land. 

Commissioner Mi ller's testimony to the Finance Committee also revealed developments in the 
government 's enforcement policy with respect to conservations easements. Commissioner Mil ler stated that cenain 
appra isers "that appear to be assoc iated w i th abusive promotions on a recurring basis" and certain "promoted 
investor syndications" are of concern. He indicated at that time that "we are currently looking or have looked at the 
activities of more than 20 promoters, and five (5 )  promoters involved in easements have been recommended for 

. inxestigation_" 

Recent Legislative Changes 

Congress originally expanded the favorable treatment of  conservation contributions with the Pension 
Protection Act of 2006 applicable to tax years 2006 and 2007. This act raised the contribution base l imitation from 
3 0% to 50% and extended the carryover period from 5 years to 1 5  years. These provisions were extended to taxable 
years ending on or before December 3 1 ,  2009 by the H eartland, Habitat, Harvest, and Horticulture Act of 2008. 

Congress approved leg islation that extending these provisions to tax years 20 1 0  and 20 I I  and the President s igned 
the legi slation into law on December 1 7, 20 1 0. 

State and Local Taxes 

fn addition to the federal tax consequences described above, prospective Members should consider 
potential state and local tax consequences of an investment in the Company . Each prospective Member is advised to 
consul t  his own tax advisor for advice as to state and local taxes which may be payable in connection ·with an 
investment in  the Company . 

Professional Advice 

Prior to purchasing an Interest, each prospective Member should discuss with his or her tax advisor the tax 
provisions mentioned above, as well as all other tax provisions. No attempt is made here to ident ity all aspects of 
the tax l aws with wh ich each investor in the Company should be famil iar or to analyze in ful l  detail those tax aspects 
which are mentioned. 

THE S UMMARY OF FEDERAL TAX CONSIDERATIONS SET FORTH A BOVE IS NOT 
INTENDED TO BE A COMPLETE S UMMARY OF THE TAX CONSEQUENCES OF AN 
INVESTMENT IN THE COMPANY. EACH PROSPECTIVI<� lVIEMBER IS ADVISED TO CONSULT 
WITH H I S  OWN TAX ADVISOR CONCERNING THE TAX CONS IDERATIONS OF AN 
INVESTMENT I N  THE COMPANY. 

CONFLICTS OF INTEREST 

l .  The primaty purpose of the Offering is to redeem substantially all of the current equity interests of 
the Sel lers in the Company by the Company' s  redemption of the Redeemed Units for the Redemption Price. 
Consequently, the interests of the Sel lers may not be al igned with that of the Investors. 

2. The Sellers and the Manager own interests in other real property in close proxnmty to the 
Property. To the extent that the prior ownersh ip of the Property or the ownership of such other real property has any 
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impact on the ownership of the Property or plans of the Company with respect thereto, such relationship could 
constitute a conflict of i nterest. 

3. The Manager of the Company cannot be removed as manager of the Company except for Cause, 
as defined in the Operating Agreement. The Operating Agreement of the Company grants to the Manager a l l  
management authority for the  Company, including the right to declare any d istributions to  the Members and to se l l  
or otherwise dispose of the  Property after four years i n  the  event that a Conservation Easement i s  granted on the 
Property. As a result, certain conflicts may exist with respect to the Manager and the other Members. 

4. Sirote & Pe1mutt, P.C.  has acted as legal counsel for the Company i n  connection with the Otiering 
and has acted for the benefit of the Se llers. The use of the same legal counsel may, at times, result in a lack of 
independent review, and legal counsel is not acting as counsel for the investors in connection with this O ffering. 
Thus, the prospect ive investors should not rely on S i rote & Permutt, P.C. to represent and protect thei r  interests. 
Prospective investors are urged to consult with their own advisors before investing in the Units. 

ERISA 

In considering an investment in the Company, a fiduciary of a tax-exempt investor should consider, among 
other things : (i) the definition of plan assets under ERISA and the status of Department of Labor Regulations 
regarding such definition ( including the proposed regulations); (ii) the possibility that an investment in the Company 
may result in a tax-exempt investor having unrelated business taxable income; (i i i)  whether the investment satisfies 
the diversification requirements of section 404(a)( l )(C) of ERISA; and (iv) whether the investment i s  prudent, since 
i t  is not anticipated that there wil l  be a market created in which the fiduciary can sell or otherwise dispose o f  the tax
exempt investor's interest in the Company, and since the Company does not have any operating history. 

WHERE Y O U  CAN OBTAIN MORE INFORMATION 

This i s  an offering to investors who accept the responsibi l i ty for conducting their own investigation. f()r 
consulting with their professional advisors in connection with their investment, and who meet certain investor 
suitability requirements. Statements contained in this  documents as to the contents of any agreements or documents 
arc not necessarily complete, and in each instance reference is made to such agreement or document and each such 
statement is  qualified in all respects by such reterence. Copies of all agreements and documents referred to in this 
will be fumished to any prospect ive Investor upon request. Prospective Investors may be required to execute 
nondisclosure agreements as a prerequisite to reviewing documents detennined by the Manager to con tain 
proprietary, confidential, or otherwise sensitive information. Authorized representatives of the Company are also 
avai lable to answer questions regarding the tem1s and conditions of the transaction and any prospective Investor (or 
his or its authorized representative) who wishes to discuss the O ffering or to obtain any additional information to 
verify the accuracy of the infom1ation contained in this Offering Summary should call Edmond Cash. at { 423 ) 8 8 1 -
5900. 

[END OF OFFERING SUMMARY] 
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Control No. 1 1 087445 

STATE OF GEORGIA 
Secretary of State 

-\·-- "" 

Corporations Division 

313 West Tower 
2 :M-artin Luther King, Jr. Drive 

Atlanta, Georgia 30334- 1530 

CERTIFICATE 
--·----------------------------------· - OF 

ORGANIZATION 
I, Brian P. Kemp, the Secretary of State and the Corporat ions Commissioner of the 
State of Georgia, hereby certify under the seal of my office that 

MAPLE EQUESTRIAN, LLC 
a Domestic Limited Liability Company 

�. 

has been duly organized under the l aws of the State of Georgi a on 1 1 /2 2/20 1 1  by the 
fi l ing of arti cles of organization in the Office of the Secretary of State and by the 
paying of fees as provided by Title 1 4 of the Oft! cia! Code of Georgia Annotated. 

.._,.. ....... '\�'t\\.\4 1 
--�' ."" r• ''' 

.. ��·. q:;!'.,f!�-eo·-':rl, 
:.:;-. �.,., ��:IJ"!�i,�. ���""o .-;,, _.,(,.,,• ·&/ ··'<#- ·tP .,. ! �if> ·\,:··_·, �;;· -;-:-�,-�--·�o% q ... : .... v 't·mc'- � :,.... � �rnt �� : ·: �!���-I��E 

�\,,� .. :·���;����v:;<-�-� 
''••s J 77 6 ,"-'"� lh..:\i'i:"\."1.'-''" 
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WITNESS my hand and otiicial seal in the C i ty of Atlanta 
and the State of Georgia on N ovember 22, 20 1 1  

�: �� 
Bri an P .  Kemp 

Secretary of State 
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ARTICLES OF ORGANIZATION 

Control No: 1 1 087445 
Date Filed: 1 1/22/201 1  05: 1 9 PM 

Brian P. Kemp 
Secretary of State 

November 22, 2 0 1 1 

FOR GEORGIA LIMITED LIABILITY COMPANY 

The name of the Limited Liabil ity Company is:  
Maple Equestria n, LLC 

The principal mail ing add ress of the Limited Liability Company is:  

 
  

The Registered Agent is :  
Edmond Cash 

 
 

County

The name a nd address of each org anizer(s) are: 

Peter Hard i n  
 

 

The optio nal provisions are: 
No o ptional provisions. 

IN \:VITNESS \\!'HEREOF, the undersigned has executed these i\rttcles of Orgamzation on the d ate set 
forth below . 

Signature(s): Date : 
Organizer, Peter l Hardin November 22, 2 (1 ] ] 
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O PERATING AGREEMENT 

OF 

MAPLE EQUESTRIAN, LLC 

a Georgia Limited Liability Company 

INVESTING IN THIS COMPANY IS SPECULATIVE AND CARRIES A HIGH DEGREE OF 
RISK. IT IS POSSIBLE THAT AN INVESTOR'S ENTIRE INVESTMENT MAY BE IMPAIRED 
DUE TO THE SPECULATIVE NATURE OF THE B USINESS OF THE COMPANY. 
SUBSTANTIAL RESTRICTIONS 0:'\1 THE RESALE OF THE MEMBERSHIP Ul\'ITS (THE 
"SECURITIES") OF THE COMPANY ARE IMPOSED BY THIS OPERATING AGREEMENT. 

THE SECURITIES REPRESENTED BY THIS OPERATING AGREEME:'\/T HAVE BEEN 
- � - - - (!)ACQUIRED FOR - INVESTMENT; {II) ISSUED AND SOLD IN RELIANCE UPON -THE 

EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF VARIOUS 
STATES ;  AND (III) ISSUED AND SOLD IN RELIANCE UPON THE EXEMPTION FROM 
REGISTRATION UNDER THE SEC U RITIES ACT OF 1 933 (THE " 1933 ACT") PROVIDED BY 
SECTION 4(2) OF THE 1 933 ACT. THE SECURITIES CANNOT BE OFFERED FOR SALE, 
SOLD OR TRANSFERRED OTHER THA:'\1 PURSUANT TO (A) AN EFFECTIVE 
REGISTRATIOl'\ UNDER THE 1 933 ACT OR ANY TRANSACTION WHICH IS OTHERWISE 
IN COMPLIANCE WITH THE 1933 ACT; AND (B) EVIDENCE SATISFACTORY TO THE 
COMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
OTHER JURISDICTION. THE COMPANY SHALL BE ENTITLED TO RELY UPON AN 
OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH 
THE ABOVE LAWS. 

THE SALE OR TRANSFER OF THE SECURITIES IS  S UBJECT TO THE TERvlS AND 
CONDITIONS CONTAINED IN THIS OPERATING AGREEMENT, AS MAY BE AMENDED 
FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MANAGERS OF THE 
COMPANY AND MAY BE REVIEWED U PON REQtJEST. BY ACCEPTANCE OF 
SECURITIES, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THIS 
OPERATING AGREEMENT. 

THE SECURITIES EVIDEl'\CED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED 
WITH NOR APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND 
EXCHANGE COMM ISSION NOR BY THE SECURITI ES REG U LATORY A UTHORITY OF 
ANY STATE AND SUCH REGISTRATION IS NOT CONTEMPLATED. THE SECURITIES 
REPRESENTED BY THIS OPERATING AGREEMENT MAY NOT BE TRANSFERRED IN 

WHOLE OR IN PART IN THE ABSENC E OF AN EFFECTIVE REGISTRATION STATEMENT 
OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. 
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OPERATING AGREEMENT 

OF 

MAPLE EQUESTRIAN, LLC 
a Georgia Limited Liability Company 

WITNESSETH: 

WHEREAS, the parties hereto have formed a l imited l iabi l i ty company under the laws of the 
State of Georgia on the terms contained herein, and have intended that the company be deemed by the 
Internal Revenue Service to be an associat ion taxable as a partnership and not as a corporation; and 

--

WHEREAS, as a result, certain of the defined terms herein contain the words "Partner" or 
"Partnership" as the terms are defined in such manner in the Treasury Regulations promulgated by the 
Internal Revenue Service but shall refer to "Member" and "Company," respectively; and 

WHEREAS, the parties have formed a limited liability company as follows: 

ARTICLE I 
OEFlNlTIONS 

The fol lowing terms used in  this Operating Agreement shall have the fol lowing meanings (unless 
the context clearly indicates otherwise): 

1 . 1  "Adjusted Capital Account Deficit" means, with respect to any Member, the defici t  
balance, if any, i n  such Member's Capital Account as of  the end of  the relevant fiscal year, after giving 
effect to the fol lowing adjustments: 

(a) Cred i t  to such Capital Account any amounts which such Member is obligated to 
restore pursuant to any provision of this Agreement or i s  deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections 1 .704-2(g)(I) and 1 .704-2(i)(5);  and 

(b) Debit to such Capital Account the items described in Sections 1 .704-
l(b)(2 )( i i ) (d)(4)-(6) of the Regu l ations. 

The foregoing definit ion of  Adjusted Capital Account Defic i t  is intended to comply with the 
provis ions of  Section 1 .704- l (b)(2) ( i i) (d) of the Regulations and shall be interpreted consistently 
therewith. 

1 .2 "Affi l iate" means (a) in the case of an individuaL any relative of such Person, (b) any 
officer, director, trustee, partner, manager, employee or holder of ten percent ( I  0%) or more of any class 
of the voting securit ies of or equity i nterest in such Person: (c) any corporation, partnership, l imited 
l iabi l ity company, trust or other entity controll ing, controlled by or under common control with such 
Person; or (d) any ofticer, director, trustee, partner, manager, employee or holder of ten percent ( l  0%) or 
more of the outstanding voting securities of any corporation, partnership, l imited l iability company, trust 
or other entity contro lling, control led by or under common control with such Person. 
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... 

1 .3 "Articles of  Organization" means the Articles of Organization of Maple Equestrian, 
LJ.;._C, as fi led with the Secretary of State of Georgia, as the same may be amended from time to time. 

1 .4 "Audit Reserve" means the dedicated audit reserve to be established by the Company 
in the aggregate amount of $ 1 50,000 immediately fol lowing the sale by the Company of a minimum of 80 
Units to New Members and the redemption of such corresponding Units from Redeemed Members of the 
Company . 

1 .5 "Capital Account" means, with respect to any Member, the Capital Account maintained 
for such Member in accordance with the fol lowing provisions: 

(a) To each Member's  Capital Account there shal l  be credited such Member's  
Capital Contributions, such Member's distributive shares of Profits and any items in the nature of income or 
gain which are special ly a l located pursuant to Section 9.3 or Section 9 .4 hereof, and the amount of any 
Cohipahy liabilities assumed by sllch Member or which m'e sectli'ed b)lanyproperty distributed to· such 
Member. 

(b) To each Member's Capital Account there shal l  be debited the amount of cash and 
the Gross Asset Value of any property distributed to such Member pursuant to any provision of this 
Agreement, such Member' s  distributive share of Losses and any items in the nature of expenses or losses 
which are specially al located pursuant to Section 9.3 or Section 9 .4 hereof, and the amount of any l iabil ities 
of such Member assumed by the Company or which are secured by any property contributed by such Member 
to the Company. 

(c) In the event a l l  or any portion of an interest in the Company is transferred in 
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account of the 
transferor to the extent it relates to the transferred interest. 

(d) In detennining the amount of any l iability for purposes of this Agreement, there shall 
be taken into account Code Section 752(c) and any other applicable provisions of the Code and 
Regulations. 

The foregoing provisions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Regulations Section 1 .704- 1 (b) ,  and shall be interpreted and 
applied in a manner consistent with such Regulations. In the event the ·Manager shall determine that i t  is 
prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto (including, 
without l imitation, debits or credits relating to liabil ities which are secured by contributed or distributed 
property or which arc assumed hy the Company or Members), are computed in order to comply with such 
Regulations, the Manager may make such modification, provided that it is not likely to have a material effect 
on the amounts distJibutable to any Member pursuant to Article XIV hereof upon the dissolution of the 
Company. The M anager also shall (i) make any adjustments that are necessary or appropriate to maintain 
equality between the Capital Accounts of the Members and the amount of Company capital reflected on the 
Company's balance sheet, as computed for book purposes, in accordance with Regulations Section 1 . 704-
l(b)(2)( iv)(g), and ( i i )  make any appropriate modifications in the event unanticipated events might otherwise 
cause this Agreement not to comply with Regulations Section I .  704- l (b) .  

1 .6 "Capital Contribution" means any contribution, as defined in O.C.G.A. § 14- 1 1 - 1 0  1 (4), to the 
capital of the Company in cash or property by a Member whenever made, and shall include the amount of 
money and the init ial Gross Asset Value of any property (other than money) contributed to the Company 
with respect to the interest in the Company held by such Member. The principal amount of a promissory 
note which is not readily traded on an establ i shed securities market and which is contributed to the Company 
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by the maker of the note shall not be included in the Capital Accow1t of any Person lll1til the Company makes a 
taxable disposition of the note or unti l (and to the extent) principal payments (but not interest payments) 
are made on the note, a l l  in accordance with Regulations Section 1 .704-l(b)(2)(iv)(d)(2). 

I .  7 "Code" means the Internal Revenue Code of 1 986, as amended from time to time. 

1 . 8 "Company'' means Maple Equestrian, LLC. 

1 .9 "Company Minimum Gain" has the meaning given the term "partnersh ip minimum 
gain" set fotih in Regulations Sections 1 . 704-2(h)(2) and I .  704-2( d). 

hereof. 

I .  I 0 "Conservation Easement" has the meaning ascribed to said term in Section 1 3 . 1 hereof 

1 . 1 1 "Conservation Proposal" has the meaning ascribed to said term in Section 1 3  .2(b) 

1 . 1 2  "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction al lowable with respect to an asset for such 
Fiscal Y car or other period, except that if the Gross Asset Value of an asset differs from its adjusted basis 
for federal income tax purposes at the beginning of such Fiscal Year or other period, Depreciation shall be 
an amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation. amortization, or other cost recovery deduction for such Fiscal Year or other period bears to 
such beginning adjusted tax basis; provided, however. that if the adjusted tax basis for federal i ncome tax 
puq)oses of an asset at the beginning of such Fiscal Year or period is zero, Depreciation shall be 
determined with reference to such beginning Gross Asset Value using any reasonable method selected by 
the M embers. 

1 . 1 3  '·Distributable Cash" means all cash. revenues and funds received by the Company from 
Company operations, l ess the sum of the fol lowing to the extent paid or set aside by the Company: (a) all 
principal and interest payments on indebtedness of the Company and all other sums paid to lenders; (b) al l 
principal and interest payments on indebtedness of the Company, i f  any, to Members; (c) all cash 
expenditures incurred incident to the normal operation of the Company's business; (d) such reserves as the 
Manager deems reasonably necessary for the proper operation of the Company ' s  business, including but 
not l imited to the Operating Reserve. 

1 . 1 4 "Economic Interest" means a Member's share of the Company 's Profits, Losses and 
distributions of the Company's property pursuant to the Agreement and the Georgia Ael. A Member's 
Economic Interest shal l  not include any right to patiicipate in the management of the business and affairs 
of the Company, including any rights to vote on, consenfto or otherwise participate in any decision or action 
of the Members granted pursuant to th i s  Agreement or the Georgia Act. A Member's Economic Interest 
percentage shall be the same as his Ownership Interest percentages. 

1 .  I 5 "Etlective Date" means, for pmvoses of this Operating Agreement, the date noted on the 
s ignature page hereto. 

1 .  1 6  "Entitv" means, any general pa�inership, l imited partnership, l imited liabi l i ty company, 
coqJoration, joint venture, trust. business trust, cooperative or association or any foreign trust or foreign 
business organization .  

1 . 1 7  "Fisc<!LY car" means the Company's  fiscal year, which shall be the calendar year. 
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1 . 1 8  "Georgia Act" means the Georgia Limited L iabi l i ty Company Act at O.C.G.A. § 1 4- 1 1 -
1 00, et seq. 

1 . 1 9  "Gross Asset Value" means, with respect to any asset, the asset 's  adjusted basis for 
federal income .tax purposes, except as fol lows: 

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

(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 
respective gross fair  market values, as determined by the Manager, as of  the fol lowing times: (i) the 
acquisition of an additional interest in the Company after the date hereof by any new or existing Member in 
exchange for more than a de minimis Capital Contribution; ( i i) the distribution by the Company to a Member of 
mote than a de minimis amount of property as consicleration for an interest in the Company; and (iii) the 
liquidation of the Company within the meaning of Regulations Section I .  704-l(b )(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (i) and (ii) above shall be made only if the Manager reasonably 
determines that such adjustments are necessary or appropriate to rellect the relative economic interests of the 
Members in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any Member shall be 
the gross fair  market value of such asset on the date of distribution; and The Gross Asset Values of 
Company assets shall be increased (or decreased) to reflect any adjustments to the a(�justed basis  of such 
assets pursuant to Code Section 734(b) or Code Section 743(b ), but only to the extent that such adjustments 
arc taken into account in determining Capital Accounts pursuant to Regulations Section 1 . 704-
l (b)(2){iv)(m) and Article IX hereof; provided, however, that Gross Asset Values shall not be adj usted pursuant 
to this subparagraph (d) to the extent the Manager determines that an adjustment pursuant hereto is 
necessary or appropriate in connection with a transaction that would otherwise result in an adjustment 
pursuant to this subparagraph (d). 

If  the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraph (a), 
subparagraph (b) or subparagraph (d) hereof, such Gross Asset Value shall thereafter be adjusted by the 
deprecia t ion taken into account with respect to such asset for purposes of computing Profits and Losses. 

1 .20 "Initial Capital Contribution" means the initial contributions to the capital of  the 
Company made by a Member pursuant to thi s  Operating Agreement. 

1 .2 1  "Investment Proposal" has the meaning ascribed to said tenn in Section l 3 .2(a) hereof. 

1 . 22 "Tvlajoritv" means the affirmative vote or consent of Members owning Units which. taken 
together. exceed fifty percent (50%) of the aggregate of all Units entitled to vote thereon . 

I . 23 "Manager" means one or more managers designated pursuant to this Agreement. 
Specifically, Manager shall mean Edmond Cash, or any other Persons that succeed Edmond Cash in his capacity 
as Manager. The number of Managers may be increased or decreased from time to time by the unanimous 
approval of the Members. At any time there is only one Manager of the Company, all references to the 
Managers in the plural shall be deemed to refer to such Manager. 

1 .24 "Member" means each of the parties who execute a counterpati of this Operating 
Agreement as a Member and each of the parties vvho may hereafter become Members. The current Members 
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are Edmond Cash, Edward Cash, Max Cash, and Rick Klewein Family, LLC. Unless specifically stated 
otherwise, a l l  references to a Member shall include a Member acting as a Manager. 

1 .25 "Member Nonrecourse Debt" has the meaning given the tenn "partner nonrecourse debt" set 
forth in Section l .704-2(b )( 4) of the Regulations. 

1 .26 "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each 
Member Nomecourse Debt, equal to the Company Minimum Gain that would result if such Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1 .704-
2(0(3) of the Regu lations. 

1 .27  "Member Nonrccomsc Deductions" has the meaning given the term "partner nonrccomsc 
deductions" as set forth in Section l .704-2(i)(2). 

1 .28 "Membership interest"-Ineans :fMembei" s eiilire interest in the Company including such -
Member's Economic Interest and the right to participate in the management of the business and affairs of the 
Company, including the right to vote on, consent to, or otherwise participate in any decision or action of or by the 
Members granted pursuant to this Operating Agreement or the Georgia Act. A Member's Membership Interest 
shall be designated in Units. 

1 .29 "New Members" means those new Members of the Company, if any, acquiring Units at the 
closing of an offering of a minimum of 80 Units and a maximum of 95 Units conducted dming calendar year 
20 1 1 for the purpose of redeeming a con·esponding number of Units from Redeemed Members. 

1 . 30 "Nonrecourse Deductions" has the meaning set forth in Section I .704-2(b)(l) of the 
Regulations. 

1 .3 1  "Nonrecourse Liabil ity" has the meaning set forth in Section 1 . 704-2(b) (3)  of the 
Regulations. 

1 .32  "Operating Agreement" or "Agreement" means this Operating Agreement as originally 
executed and as amended from time to time. 

1 . 33  "Operating Reserve" means the reserve account for the Company established by the 
Managers for Company purposes, including debt service (if any), taxes, insurance, maintenance, accrued or 
deferred expenses, and other working capital needs, contingent liabilities, taxes and purchases, as well as the 
expenses more particularly described in Subsection 1 3 .2(d) of this Agreement. The Operating Reserve shall 
be excluded ii·om Distributable Cash as the Manager deems reasonably necessmy for the proper operation of 
the Company' s  business and any funds advanced or ient by the Managers to the Company for inclusion in 
the Operating Reserve. 

1 . 34 "Ownership Interest" means the proportion that a Member's Units bear to the aggregate 
Units owned by a l l  Members from time to time. 

1 . 35  "Person" means any individual or Entity, and the heirs, executors, administrators, legal 
representat ives, successors, and assigns of such ''Person" where the context so pen11its. 

1 .36  "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Company's 
taxable income or loss for such Fiscal Year, determined in accordance with Code Section 703(a) (for the 
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purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Section 
703(a)( l )  shall be included in taxable income or loss), with the fol lowing adjustments (without duplication): 

( i)  Any income of the Company that i s  exempt from federal income tax and 
not otherwise taken_�to account in computing Profits or Losses pursuant to thi s  definition of"Profit<>" and 
''Losses" shall be added to such taxable income or loss; 

( i i) Any expenditures of the Company described in Code Section 
705(a) (2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section L704-
l(b )(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this  definition of 
"Profits" and "Losses" shall be subtracted from such taxable income or loss; 

(i i i )  In the event the Gross Asset Value of any Company asset i s  adjusted 
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall 
be treated asan itemof gain (if the adjustment-increases-the Gross-Asset Value of the asset) or an itemofloss-(if 
the adjusu:nent decreases the Gross Asset Value of the asset) from the disposition of such asset and shall be  
taken- irlfG:account for purposes of c_omputing Profits or  Losses; 

(iv) Gain or loss resulting from any disposition of Property with respect to 
which gain or loss i s  recognized for federal income tax purposes shall be computed by reference to the ,_ Gross Asset Value of the Propeiiy disposed of, notwithstanding that the adjusted tax basis of such Property 
differs from its Gross Asset Value; 

(v) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account Depreciation tor 
such Allocation Year, computed in accordance with the definition of Deprec iation : 

(vi) To the extent an adjustment to the adjusted tax basi s  of any Company 
asset pursuant to Code Section 734(b) is required, pursuant to Regulations Section L704-(b)(2)(iv)(m)(4), to 
be taken into account in detennining Capital Accounts as a result of a distribution other than in liquidation of a 
Member's interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition 
of such asset and shall be taken in to account for purposes of computing Profits or Losses; and 

(vi i )  Notwithstanding any other provision of this defin ition, any items which 
arc specially allocated pursuant to Section 93 or Section 9.4 hereof shall be taken into account in computing 
Profits or Losses_ 

The amounts of the items of Company income, . . gain, loss or deduction available to be specially 
allocated pursuant to Sections 9 _3  and 9.4 hereof shall be determined by app lying rules analogous to those 
set forth in subparagraphs ( i )  and (vi)  above_ 

J _3 7  "Propetiy" means all that real and personal propet1y acquired by the Company, 
including the Real Property, and any improvements thereto and shal l include both tangible and intangible 
property. 

1 .3 8  "Real PropeiiV" means that ce1iain real propeiiy owned by the Company and more 
particularly described on Exhibit ''A" attached hereto, together v,:ith all easements, rights of access, riparian 
rights, mineral and mining rights, and all other property 1ights relating thereto. 
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1 .39  "Redeemed Member" means those Members of the Company who have agreed with the 
Company to have their Units redeemed during calendar year 20 1 1 in connection with the sale o!'a minimum of 
80 Units and a maximum of 95 Units to New Members. 

1 .40 "Transferring Member" means a Member who sells, assigns, pledges, hypothecates or 
otherwise transfers for consideration or gratuitously a l l  or any portion of his Membership Interest or Economic 
Interest. 

1 .4 1  "Treasurv Regulations" or "Regulations" means the Federal Income Tax Regulations 
promulgated under the Code, as such regulations may be amended fi·om time to time (including corresponding 
provisions of succeeding regulations). 

1 .42 "Unit" means the Membership Interests of the Company which shall be denominated in unit 
increments (each, a "Unit") with each Unit representing a Member's entire interest in the Company, 
indudirig si!ch Member's Econ-o1iiic-Inferest arid the right to participate iri the managenien"Cofthe business 
and affairs of the Company, including the right to vote on, consent to, or otherwise pmticipate in any decision 
or action of or by the Members granted pursuant to this Operating Agreement or the Georgia Act. Each Unit 
shal l  carry with i t  the right to vote (except as may be specifically l imited herein) on the basis of one vote per 
Unit. There shall be initially 200 Units auth01ized for issuance by the Company. 

ARTICLE II 
FORMATION OF C0\1PANY 

2. 1 Fonnation. The Company was fom1ed by its organizer as a Georgia Limited L iabi l i ty 
Company by executing and delivering Articles of Organization to the Secretary of State of Georgia in 
accordance with the provisions of the Georgia Act. 

2.2 Name. The name of  the Company is Maple Equestrian, LLC. 

2.3 P1incipal Place of Business. The principal place of business of the Company within the 
State of Georgia is 28 Huntington Road. SW, Rome, GA 3 0 1 65. The Company may locate its p laces of  
business and registered office a t  any other place or  p laces as the Members may trom time to  time deem 
advisable. 

2.4 Registered Office and Rcuisterecl Agent. The Company's initial registered office shall be at 
the office of its registered agent at 28 Huntington R oad, SW, Rome, GA 3 0 1 65, and the name of its 
registered agent at such address is  Edmond Cash. The registered office and registered agent may be 
changed from time to time by filing the address of the new registered office and/or the name of the new 
registered agent with the Sec1:etary of State of Georgia pursuant to the Georgia Act and the appl icable rules 
promulgated thereunder. 

2.5 Term. The term of the Company shall commence on the date the Articles of Organization 
were filed with the Secretary of State of Georgia and shall continue until the earlier of the fifth 
anniversary of the Effective Date (unless a l l  of the Members affirmatively elect to the continuation of the 
existence of the Company beyond such fifth anniversary) or such time as the Company is dissolved in  
accordance with the provisions of this Operating Agreement or the Georgia Act. 
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ARTICLE III 
BUSINESS OF COMPANY 

3 . 1 Permitted Businesses. The business of the Company shall be: 

(a) In the event the Investment Proposal is selected under Article XIII hereof, then to 
invest in, improve, sell, use and operate the Real Property, and to engage in any and all activities and 
transactions and enter into any and all agreements and undertakings which are appropriate, necessary, 
customary, convenient or incidental thereto; 

(b) In the event the Conservation Proposal is  selected under Article XIII hereof� then 
to promote conservation through the grant of the Conservation Easement, and to engage in any and al l  
activities and transactions and enter into any and all agreements and undertakings which are appropriate, 
necessary, customary, convenient or incidental thereto, subject  to the terms and conditions of the 

�cons�ervatiotr Easement, which may include utilizing the Real Property for passive reeteation; wildlife 
management and hunting; 

(c) Until such time as either the Investment Proposal or the Conservation Proposal is 
selected, to engage in any and all activities and transactions and enter into any and all agreements and 
undeiiakings which are appropriate, necessary, custommy, convenient or incidental to the selection 
process described in A1iicle X III hereof; 

(d) To manage the usc, operation and disposition of the Real Property in accordance with 
the tenns hereof, depending on which proposal is selected; 

(e) Any enhancement and/or exploitation of the Real Property not in violation of this 
Operating Agreement, including but not limited to harvesting timber from the Real Property and using the 
Real Prope1iy for hunting; and 

(f) To, subject to the tenns of this Operating Agreement, engage in any other lawful act 
or activity which a Majority of the Members consent to in writing. 

ARTICLE IV 
NAMES ADDRESSES AND UNITS OF MEMBERS 

The names, addresses and number of Un its owned for each of the Members is as set forth on 
Exhibit B attached hereto, which exhibit shall be updated by the Managers from time to time as neccssmy 
to reflect the then current Members of the Company. 

ARTICLE V 
RIGHTS AND DUTIES O F  MANAGERS 

5 . 1 Management. The business and affairs of the Company shall be managed by its Managers. 
Except for situations where the approval of the Members is expressly required by this Agreement or by 
nonwaivable provisions of applicable law, the Managers shall have full  and complete authority, power and 
discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perfom1 any and all other acts or activities customary or incident to 
the management of the Company's  business. Notwithstanding O.C.G.A. § 1 4- l l -308(a)(2), at any time 
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when there is more than one Manager, any one Manager may take any action permitted to be taken by the 
M anagers. 

5 .2 Certain Powers of Managers. Without limiting the generality of Section 5 . 1  and 
subject to S ections 5 .3  and 5 . 1  I hereof� the Managers shall have the absolute power and 
authority on behalf of the Company: 

(a) To acquire any property outside of the ordinary course of business from any 
Person as the Managers may detem1ine. The fact that a Manager is directly or indirectly affil iated or 
connected with any such Person sha l l  not prohibit the Manager from dealing with that Person. 

(b) To bon·ow money for the Company from banks, other lending institutions, the 
Members, or affiliates of the Members on such tem1s as the Managers deem appropriate. No debt shall be 
contracted or l iability incurred by or on behalf of the Company except by the Managers, or to the extent 
pcrmitted-underthc Georgia Act, by agents or employees of the Company expressly authorized to contract 
such debt or incur such liability by the Managers. 

business. 
(c) To purchase l iab i l ity and other insurance to protect the Company's property and 

(d) To hold and own any Company real and/or personal properties in  the name of the 
Company and sell or dispose of the Company's assets in the ordinary course of the Company's  business. 

(e) To invest any Company funds temporarily (by way of example but not limitation) in 
time deposits, short-te1m govemmental obl igations, commercial paper or other investments. 

(f) To execute on behalf of the Company all instnnnents and documents, including, 
without l imitation, checks; drafts; notes and other negotiable instruments; mortgages, secmity deeds or deeds of 
trust; security agreements; financing statements; documents providing for the acquisition, mm1gage or 
disposition of the Company's property; deeds; assignments; bills of sale; leases; partnership agreements, 
operating agreements of other l imited l iabil ity companies; and any other instruments or documents 
necessary, in the opinion of the Managers, to the business of the Company. 

(g) To employ accountants, legal counsel ,  managing agents or other experts to 
perform services for the Company and to compensate them from Company funds. 

(h) To enter into any and all other agreements on behalf of the Company, \vith any 
other Person for any pmposc. in such fon11S as the Managers may approve. 

( i )  To do and perfom1 all other acts as may be necessary or appropriate of the conduct 
of the  Company 's  business. 

Unless authorized to do so by this Operating Agreement or by the Managers, no attorney-in-fact, 
employee or other agent of the Company shall have any power or authority to bind the Company in any 
way, to p ledge its credit or to render it l iable pecuniary for any purpose. 

5 .3  Liabil ity for Cert�jn Acts. Each Manager shall  act in a manner he or she believes in  good 
faith to be in the best interest of the Company and with such care as an ordinari ly  prudent person in a like 
position would use under similar circumstances. A Manager is not l iable to the Company, or any Member for 
any action taken in managing the business or affairs of the Company if he or she performs the duty of his or her 
office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall have any 
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obligation with respect to the rett1m of a Member's Capital Contribution or profits from the operation of the 
Company. No Manager shall be liable to the Company or to any Member for any loss or damage sustained by 
the Company or any Member except loss or damage resulting from intentional misconduct or knowing violation 
of law or a transaction for which such Manager received a personal benefit in violation or breach of the 
provisions of this Operating Agreement. Each Manager shall be entitled to rely on information, opinions, 
reports or statements, including, but not limited to, fin ancial statements or other financial data prepared or 
presented in  accordance with the provisions of O.C.G.A. § 1 4- 1  I -305. 

5.4 Managers Have No Exclusive Duty to Company. The Managers shall not be required to 
manage the Company as thei r  sole and exclusive function and they may have other business interests and 
may engage in other activities in addition to those relating to the Company. The Managers shall incur no 
liability to the Company or to any of the Members as a result of  engaging in any other business or venture. 

5.5 Bank Accounts . The Managers may from time to time open bank accounts in the name 
-onhe Company, mid the M�tnagers shall be the-sole-signatories thereon� uliless the Managers detem1ine 
otherwise. All funds of the Company shall be  deposited in  its name in  an accOlmt or accounts as shall be 
designated 1i·om time to time by the Managers. All funds of the Company shall be used solely for the business 
of the Company. All withdrawals from the Company bank accounts shall be made only upon checks 
signed by a Manager or by such other persons as the Managers may designate from time to time. 

5.6 I ndemnitv of the Manager. Employees and Other Agents. To the fullest extent 
pe1111itted under O.C.G.A. § 1 4- 1 1 -306,  the Company shall i ndemnify the Managers and make advances 
for expenses to them with respect to their duties (including fiduciary duties) and l iabi l i ties arising out of or 
connected with their capacity as Managers. The Company shall indemnify its employees and other agents 
who are not Managers ( if any) to the fullest extent pem1itted by law with respect to their duties and 
l iabi l ities arising out of or connected with their capacities as employees of the Company. 

5.7 IcnTI. Each Manager shall serve at  the d iscretion of the Members. Such Manager's 
term (subject to removal at the discretion of the Members in accordance with Section 5 .9)  shall be for the 
remaining term of the Company. 

5.8 Rcsie:nation. Any Manager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of any Manager shall take effect upon receipt of 
notice thereof or at such later t ime as shall be specified in such notice; and, unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. The resignation of a 
Manager who also is a Member shall not affect the Manager's rights as a Member and sha l l  not constitute a 
withdrawal of a Member. 

5.9 Removal . All or any lesser number ofManagers maylbe removed at any time within five 
(5) years of the Effective Date, with Cause? by the vote of a Majority of the Members. At any point in time 
after five (5) years fi·om the Effective Dat� . all or any lesser number of Managers may be removed at any 
time, with or without Cause, by the vote of a Majority of the Members. For purposes of this Section 5.9, with 
Cause shall mean: (i) the perpetration by such Manager of wil lfu l  fraud against the Company; or ( i i )  the 
wil lful breach by such Manager of <my of his, her or its covenants or agreements contained in this Operating 
Agreement. which is not cured within thirty (30) days following written notice provided by the Majority of the 
Members. The removal of a Manager who also is a Member shall not affect the Manager's rights as a 
Member and shall not constitute a withdrawal of a Member. 

5. 1 0  Vacancies. Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the vote of a Majority. A Manager elected to fill a vacancy shall hold office 
until the expiration of his term and until his successor shall be elected and shall qualify or until his earlier 
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death, resignation or removal. I f  for any reason at any time there is not at least one Manager, then each of 
the Members shal l  automatically become a Manager unti l  such time as the Members, by the vote of a 
Majority thereof, have designated one or more Managers. 

5.1 I Limitations on Managers' Authority. Notwithstanding anything to the contrary 
contained herein, no Manager shall have the power or authority to take any of the following actions without a 
vote of a Majority of  the Members, or as otherwise pennitted i n  this  Agreement: 

(a) Enter into a contract or loan agreement which would commit or obl igate the 
Company to expend more than $50,000.00 of Company funds; 

(b) The sale of substantially all of the assets of the Company, except in compl iance 
with Article XIII hereof; 

(c) File bankmptcy-for the Company, settle or compromise any claim of the Company in 
excess of S l 0,000.00, or confess a judgment against the Company; 

(d) Make any loans of Company funds; 

(e) Cause the Company to be a party to a merger, or an exchange or acquisition o f  the 
type described in section § 1 4- 1 1 -90 1 of the Georgia Act; 

(t) take any action which would be l ikely to have an adverse effect on the Real 
Property or any other Property of the Company; 

(g) sell, assign, convey, exchange, dispose, grant or otherwise transfer the Real 
Property or any other Properiy of the Company, except in compliance with Ariiclc XIII hereof; 

(h) mortgage, p ledge, encumber, grant a security interest in, lease or sell the Real 
Property or any other Property of  the Company, except in comp l iance with Ariicle XIJI hereof; 

( i) cause the Company to engage in any business activi ties or l ines of  business other 
than pursuant to its purpose described in Section 3 . 1  hereof; 

hereof: or 
(j ) take any action in derogation of the decision of the Members under Aiiic le XlTl 

(k) The undertaking, genera l ly, to do any act which is in contravention of this 
Operating Agreement or which would make it impossible to cany on the ordinmy business of the Company. 

Should any Manager desire to take any of the above-described actions, such Manager shall notify each of the 
Members of such L1ct in accordance with the notice provisions set forth in Section 1 5. 1 3 . In the event any 
Member so notified fails to respond either affim1atively or negatively in writing to the Manager within five 
(5) calendar days of the effective date of such notice, such M ember sha l l  be deemed to have consented to 
the action proposed by the Manager. Notwithstanding the foregoing, in the event of the death of any o f  
the individual Members, the deceased Member's estate holding an Economic Interest i n  the Company shall 
not have any ofthe approval rights set forth i n  this Section 5 . 1 1 or any vote or Membership Interest (other 
than an Economic Interest) in the Company. 

5 . 1 2  Compensation. The Managers shall not be entitled to any compensation for carrying 
out their duties or acting as Manager, except as provided in Article 1 4.4(b)(iv) hereof with respect to any 
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amount remaining in the Operating Reserve at liquidation. However, each Manager shall be reimbursed for all 
reasonable expenses incuned in managing the Company and carrying out his duties hereunder. 

ARTICLE V I  
RIGHTS AND OBLIGATIONS O F  MEMBERS: MEETINGS 

6. 1 No Liability to Third Parties. Each Member' s  l iabil ity to third parties shal l  be l imited 
as set fmih in the Georgia Act. 

6.2 Liabi l itY for Certain Acts. No Member has guaranteed nor shall any Member have any 
obligation with respect to the return of a Member's Capital Contributions or profits from the operation of the 
Company. Notwithstanding O.C.G.A. § 14- 1 1 -305( 1 )  or any contrary rule of law or equity, no Member shal l  
be  liable to  the Company or  to any Member for any loss or  damage sustained by the Company or  any Member 
except loss or damage resulting from intentional misconduct or knowing violation of law or a transaction for 
which such M ei1iber receiveda personal oenefif in vi oration-or bi'each of the pro visions of thi s  A greemei1 t. 
Each Member shall be entitled to rel y  on information, opinions, reports or statements, including but not 
l imited to financial statements or other financial data prepared or presented in accordance with the 
provisions of O.C.G.A. § 1 4- 1 1 -305. 

6.3 Indemnitv of Members. To the fullest extent pennitted under O.C.G.A. § I  4- I 1 -306, the 
Company shall indcnmify the Members and make advances for expenses to them with respect to their duties 
(including fiducimy duties) and liabilities arising out of or connected with their respective capacities as 
Members. 

6.4 List of Members. Upon written request of any Member, the Managers sha l l  provide a 
l ist showing the names, addresses and Membership Interest of a l l  Members and Managers and the other 
infonnation required by O.C.G.A § 1 4- 1 1 -3 1 3  and maintained pursuant to Section 1 0 .2 .  

6.5 Pri01itv and Return of Capital. Except as may be expressly provided in Sections 8 . 1 and 
1 4.4, no Member shall have priority over any other Member, either as to the return of Capital Contributions or 
as to Profits, Losses or distributions. This Section shall not apply to loans (as distinguished fi-<)!n Capital 
ContJibutions) which a Member has made to the Company. 

6.6 Members Have No Exclusive Duty to Company. The Members may have other business 
interests and may engage in other activities in addition to those relating to the Company. Neither the 
Company nor any Member sha l l  have any right, by virtue of this Agreement, to share or participate in such 
other investments or activities of the Member or to the income or proceeds derived therefrom. The Member 
shall incur no l i abi l ity to the Company or to any or the Members as a result of engaging in any other business 
or venture. 

6.7 Loans to Company. N o  Member shall be required to make any loans to the Company. To 
the extent approved by Members holding a Majority, the Members may be permitted to make loans to the 
Company if and to the extent they so desire and the Company requires such funds. In such event, the 
Members shall have the opportunity (but not the obligation) to participate in such Member loans on a pro 
rata basis in accordance with their Ownership Interests, and the security (if any) for such Member loans shall be 
as nearly equal as possible among the lending Members based upon the respective amounts lent by each 
Member. The making of any loan by a Member shall not create any additional fiduciary duty as between the 
Member and the Company and shall not otherwise restrict the right to foreclose, or restrict any other legal 
remedies which may be exercised by the Member as may be provided to a third pmiy creditor under law. 
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6.8 No Annual or Other Meetings Required. The provisions of O.C.G.A. § 1 4- 1 1 -3 1 0  shall not 
apply to the Company. No annual or other meetings of the Members shall be required, but the Members may 
meet from time to time as they desire in accordance with such procedures (if any) as the Managers may from 
t ime to t ime prescribe. 

6.9 No Requirements of Minutes. Although the Company may maintain books of minutes or 
other records of proceedings of the Company, neither the Managers, the Members nor the Company shall be 
required to maintain minutes of the Company or other records of its proceedings. 

ARTICLE VII 
CONTRIBUTIONS TO THE COMP A�Y AND CAPITAL ACCOUNTS 

7. 1 Members' Capital Contributions. The Company was fonned by a contribution to capital 
of the Property and an issuance of all l 00 Units to the cunent Members on a pro rata basis. The Members' 
capifalaccounts shall be set and-mainfainea in accordai1ce with the Treasury Regulations. 

7.2 Additional Capital Contributions. No Member shall be required to make any additional 
Capital Contributions. To the extent approved by a unanimous vote of the Members, the Members may be 
permitted to m ake additional Cap ital Contributions if and to the extent they so approve. 

7.3 Remedies for Non-Pavment of Additional Capital Contributions. In the event that any 
Member t�1 i ls  to make a required Capital Contribution within ten ( I  0) days of notice to the Member ( a  
"Default ing Member") of the required additional Capital Contribution, the Company may accept from any 
other Member (the "Contributing Member") an amount of money equal to a l l  or any p011ion of the unpaid 
Capital Contribution. Any such amount shall be deemed as a loan (the "Contribution Loan") from the 
Contributing Member to the Defaulting Member, which Contribution Loan shall bear interest at the rate of 
twelve percent ( 1 2%) per annum, until paid. For so long as such Contribution Loan is outstanding, the 
Defaulting Member hereby assigns to the Contributing Member all distributions and payments otherwise 
due to the Defaulting Member, with such d istributions or payments to be first applied to accrued and unpaid 
i nterest on the Contribution Loan, and then to reduction of p1incipal. In the event that multiple Contributing 
Members are deemed to have made such loans to a single Defau l t ing Member, any payments or 
distributions shal l  be allocated to the Contributing Members, pro rata, based upon the respective amounts 
due, including accrued and unpaid interest, regardless of the order or timing of the particular loans. In all 
events, any Contribution Loan shall be due and payable, in ful l ,  one year from the date that such 
Contribution Loan is deemed to have been made, at w·hich time a Contributing Member may elect to 
enforce such obligation through whatever remedies may be avai lable .  Each DcEmlting Member hereby 
grants a security interest in h is ,  hers or its Membership Interest in the Company to secure the repayment 
of any Contribution Loan, such security interest to be granted to all Contributing Members who shall share 
in the proceeds of any recovc1y based L!pon their respective outstanding amounts owed, including accmed 
and unpaid interest. Each Defaulting Member hereby grants a power of attorney, coupled with an interest, 
to the Contributing Member(s) to fi le  fin ancing statements or other documents memorial izing and 
perfecting the security interest granted herein .  Further, so l ong as a De fault ing Member shal l  be in del�m l t  
of  i t s  obligations t o  make an  additional Capi tal Contribution under this Agreement, said Defaulting Member 
shall not be permitted to exercise any management rights associated with their Membership Interest (as if such 
Defaulting Member was only the holder of an Economic Interest), and said Del�HJlting Member' s 
Membership Interest shall not be considered when determining a Majority of the Members or the unanimous 
consent of the Members for any provision of this Agreement. 
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7.4 Withdrawal or Reduction of Members ' Contributions to Capital. 

(a) A Member shall not receive out of the Company's property any part of such 
Member' s  Capital Contribution until all l i ab i l ities of  the Company, except liabilit ies to Members on 
account of their Capital Contributions, have been paid or there remains property of the Company (exclusive of 
Reserves) sufficient to pay them. 

(b) A Member, irrespective of the nature of such Member' s  Capital Contribution, has 
only the right to demand and receive cash in return for such Capital Contribution. 

7.5 Effect of Disposition of  Membership Interest. In the event of an authorized disposition 
of a Membership Interest pursuant to Article XI hereof: the Capital Account of the Member making such 
disposition shall become the Capital Account of the Transferee, to the extent it relates to the Membership 
Interest the subject of such disposition. 

ARTICLE VIII 
DISTRIBUTIONS TO MEMBERS 

8 . 1 Distributions of Dist1ibutable Cash. All d istributions of Distributable Cash (other than from 
the Audit Reserve) shall be made, at times and in amounts as approved by the Managers, as fol lows: 

(a) First, to the Members, pro rata, based upon their positive Capital Accounts, unt i l  
t heir Capital Accounts are reduced to zero; 

(b) Then, a l l  remaining Distributable Cash shall  be distributed to the Members, pro 
rata, in accordance with their Economic Interests. 

8 .2  Distributions of Audit Reserve. All d istributions of cash arising from the Audit Reserve 
(but not otherwise intended to be used to pay expenses related to an audit by the I11ternal Revenue Service of a 
tax retum of the Company) are to be made by the Manager as follO\vs: 

(a) First, $50,000 shall be distributed ratably to the New Members in proportion to 
the number of Units held by each of the New Members at the time of such d istribution; 

(b) Second, S75 ,000 shall be d istributed ratably to the Redeemed Members in 
proportion to the number of  their Units redeemed by the Company from them in calendar year 20 1 1 ;  and 

(c) Third, any remaining funds in the Company ' s  Audit Reserve shall be d istributed 
to the Manager as additional compensation for services rendered. 

8.3 Amounts Withheld. The Company is authorized to withhold irom payments and 
distributions, with respect to a l locations to the M embers, and to pay over to any federal ,  state and local 
government or any foreign government, any amounts required to be so withheld pursuant to the Code or 
any provisions of any other federal, state or local law or any foreign law, and shall allocate such amounts to the 
Members with respect to which such amount was withheld. 

8.4 Limitation Upon Distributions. No distribution shall be made to Members if prohibited by 
O.C.G.A. § 1 4- 1 1 -407. 
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ARTICLE IX 
ALLOCATIONS 

9. 1 Profits. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Profits for any fiscal year shall  be al located to the M embers, pro rata, based upon their respective 
Ownership Interests as set forth herein.  

9.2 Losses. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Losses for any fiscal year shall be allocated in the following order and pri01ity: 

(a) Except as provided in Section 9 .2 (b) hereof, Losses for any fiscal year shall be 
a l located to the Members, pro rata, based upon their respective Ownership interests as set forth herein. 

(b) The Losses al located pursuant to Section 9.2(a) hereof shall not exceed the 
���r11aximlll11�an::tountor.tosses that can be ·so allocated without ca11sing �any · Meinberto have�a:n Adjustecl�Capilal �·· 

Account Deficit at the end of any fiscal year. In the event that some but not all of the Members would have an 
Adjusted Capital Account Deficit as a consequence the al location ofLosses pursuant to Section 9.2(a) hereof, the 
limitations set forth in this Section 9.2(b) shall be applied on a Member by Member basis so as to allocate the 
maximum pennissible Losses to each Member under Regulations Section I. 704- 1 (b )(2)(ii)( d). A l l  Losses in 
excess of the l imitations set forth in this Section 9.2(b) shall be allocated to the Members on a pro rata basis. 

order: 
9.3 Special Allocations. The fol lowing special a l locations shall be made in the following 

(a) Min imum Gain Chargeback. Except as otherwise provided in Regulations Section 
I .  704-2(f), and notwithstanding any other provision of this Article IX, if there is a net decrease in Company 
Minimum Gain during any Company fiscal year, each Member shall be specially allocated items of 
Company income and gain for that fiscal year (and, if necessary subsequent fiscal years) in an amount equal to 
such Member's share of the net decrease in Company Minimum Gain, determined in accordance with 
Regulations Section 1 .704-2(g). Al locations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated 
shall be determined in accordance with Regulations Sections 1 .704-2(£)(6) and l .704-2(j)(2). This Section 
9.3(a) is  intended to comply with the Minimum Gain Chargcback requirement in Regulations Section 
I .  704-2(f) and shall be interpreted consistently therewith. 

(b) Member Minimum Gain Chan:.:eback. Except as othe1wise provided in Section 
1 . 704-2( i ) (4) of the Regulations, and notwithstanding any other provisions of th is Art ic le TX, if there is a 
net decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year, each Member who has a share 
ofthe Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, detennined 
in accordance with Section 1 .  704-2(i)(5) of the Regulations, shall be specially :allocated items of Company 
income and gain tor such fiscal year (and, if necessary, subsequent fiscal yearS) in an amount equal to such 
Member's share of the net decrease in Company Nonrecourse Debt Min imum Gain attributable to such 
Member Nonrecourse Debt, determined in accordance with Regulations S ections 1 .704-2( i)(4). 
Allocations pursuant to the previous sentence shall be made in propo1iion to the respective amounts required 
to be allocated to each Member pursuant thereto. The items to be so allocated shall be detennined in 
accordance with Regulations Sections 1 .704-2(i)(4) and 1 . 704-2(j)(2).  This Section 9.3(b) is intended to 
comply with the Minimum Gain Chargeback requirement of Regulations Section 1 .704-2(i)(4), and shall be 
inte1preted consistently therewith. 

(c) Qualified Income Offset. In the event any Member unexpectedly receives any 
adjustments, allocations, or distributions described in Sections 1 .704-l(b)(2)(ii)(d)(4), l .704-l(b)(2)(ii)(d)(5), or 
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1 .704- 1 (b)(2)(ii)(d)(6) of the Regulations, items of Company income and gain shall be specially allocated to 
each such Member in an amount and manner sufficient to eliminate, to the extent required by the Regulations, 
the Adj usted Capital Account Deficit of such Member as quickly as possible, provided that an allocation 
pursuant to this Section 9.3(c) 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 Article IX have been 
tentatively made as if this Section 9 .3(c) were not in the Agreement. 

(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at 
the end of any Company fiscal year which is in excess of the sum of (i) the amount such Member is  obligated 
to restore pursuant to any provision of this Agreement and (i i)  the amount such Member is deemed to be 
obligated to restore pursuant to the penultimate sentences of Regulations Sections I .  704 2(g)( l )  and I .  704-
2(i)(5), each such Member shall be specially allocated items of Company income and gain in the amount of 
such excess as quickly as possible, provided that an allocation pursuant to this  Section 9 .3(  d)  shall be 
made only if  and to the extent that such Member would have a defici t  Capital Account in excess of such 

� � -� - � - --�-- sum�after all other allocations pro-vided for in this Article IX have been made as if Section 93(c) hereof-and-·�· 
this Section 9.3(d) were not in the Agreement. 

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions tor any 
fiscal year or other period shall be specially allocated to the lv!ember who bears the economic risk of loss with 
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in 
accordance with Regulations Sections 1 .704-2(i )(l). 

(f) Section 754 Adjustments. 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 
Regulations Sections 1 . 704-l(b)(2)(iv)(m)(2) or (4), 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 ( i f  the adjustment 
increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall 
be special ty allocated to the Members in accordance with their interest in the Company in the event that 
Regulations Section 1 .704- l(b)(2)(iv)(m)(2) applies, or to the Member to whom such dishibution was made 
in the event that Regulations Section 1 .704-I(b)(2)(v)(m )(4) appl ies. 

(g) Nonrecourse Deductions. Nonrecourse Deductions tor any year or other period shalt 
be allocated to the Members, pro rata, based upon their respective Ownership Interests as set forth herein .  

(h) Allocations Relating to Taxable Issuance of Membership Interest. Any income, 
gain, loss or deduction realized as a direct or indirect result of the issuance of an interest by the Company to a 
Member (the "Issuance Items") shall be allocated among the Members so that, to the extent possible, the net 
amount of such Issuance I tems, together will all other allocations under this Agreement to each Member, 
shall be equal to the net amount that would have been allocated to each such Member if the Issuance Items had 
not been realized. 

9.4 Curative Al locations. The allocations set forth in Sections 9 .2(b), 9 .3 (a), 9.3 (b) , 9 .3(c), 
9 .3(  d), 9.3( e),  9 .3 (t), and 9 .3 (g) hereof (the "Reu:ulatorv Allocations") are intended to comply with certain 
requirements of the regulations. It is the intent of the Members that, to the extent possible, all regulatory 
a l locations shall  be offset either with other Regulatory Al locations or with special al locations of other 
items of Company income, gain, loss or deduction pursuant to this Section 9.4. Therefore, 
notwithstanding any other provisions of this Article IX (other than the Regulatory Allocations), the 
Managers shall make such off

.
setting special allocations of Company income, gain, toss or deduction in 

whatever manner it detetmines appropriate so that, after such off.setting allocations are made, each Member's 
Capital Account balance is, to the extent possible, equal to the Capital Account balance which the Member 
would have had if the Regulatory Allocations were not part of the agreement and all Company items were 
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allocated pursuant to Sections 9 . ! ,  9 .2(a), and 9.3(h). In exercising this  discretion under this Section 9 .4, 
the Manager wil l  take into account future Regulatory Allocations under Sections 9.3(a) and 9 .3(b), that, 
although not yet made, are likely to offset other Regulatory Allocations previously made under S ections 
9 .3(e) and 9 .3(g). 

9 . 5  Other Allocation Rules. 

(a) For purposes of determining the Profits, Losses, or any other items allocable to 
any period, Profits, Losses, and any such other items shall be determined on a daily, monthly, or other 
basis, as determined by the Manager using the permiss ible method under Code Section 706 and the 
Regulations thereunder. 

(b) All allocations to the Members pursuant to this Article IX shall, except as otherwise 
provided, be divided among them in proportion to the Ownership Interests held by each. 

(c) Except as otherwise provided in this Agreement, all items of Company income, gain, 
loss, deduction. credit and any other allocations not otherwise provided for shall be divided among the 
Members in the same proportions as they share Profits or Losses, as the case may be, for the year. 

(d) The M embers arc aware of the income tax consequences of the allocations made 
by this Article IX and hereby agree to be bound by the provisions of this A1iiclc IX in reporting their shares of 
Company income and loss for income tax purposes. 

(e) To the extent permitted by Sections ! .704-2(11)(3) of the Regulations, the Manager 
shall endeavor to treat distributions of D istributable Cash as having been made from the proceeds of a 
Nonrecourse Liability or a Member Nonrecourse Debt only to the extent that such distributions would 
cause or increase an Adjusted Capital Account Deficit for any Member. 

9 .6  Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain. loss, and deduction with respect to any property contributed to the capital 
of the Company shall. solely for tax J?�lrposes. be allocated among the Members so as to take account of any 
variation between the adjusted basis o(such property to the Company for federal income tax purposes and its 
initial Gross Asset Value (computed in accordance herewith). 

In the event the Gross Asset Value of any Company asset is adjusted in accordance with this 
Operating Agreement. subsequent allocations of income, gain, loss. and deduction with respect to such asset 
shall take account of any variation between the adjusted basis of such asset for federal income tax 
purposes and its Gross Asset Value in the same manner as under Code Section 704( c) and the Regulations 
thereunder. 

Any elections or other decisions relating to such allocations shall be made by the Manager in any 
manner that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to this 
Section 9.6 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 Profits, Losses, other items, or 
distributions pursuant to any provisions of this Agreement. 

ARTICLE X 
BOOKS AND RECORD S  

10. 1  AccountiqgJ'_y_tj_q_Q. The Company's  accounting period shall be the calendar year. 
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.;:·� 1 0.2 Records. Audits and Reports. At the expense of the Company, the Managers shall maintain 
records and accounts of all operations and expenditures of the Company. The Company shaiJ keep at i ts 
principal p lace of business the fol lowing records: 

any; 

thereto; 

(a) A current list of thc ful l  name and last known address of each Member; 

(b) Copies of records to enable a Member to determine the relative voting rights, i f  

(c) A copy of the Articles of Organization of the Company and al l amendments 

(d) Copies of the Company's federal, state, and local income tax returns and reports, i f  
- any, for the  three most recent years; 

(e) Copies of the Company's  written Operating Agreement, together with any 
amendments thereto; 

years. 
(f)  Copies of any financial statements of the  Company for the three most recent 

I 0 .3  Tax Returns. At the expense of the Company, the Managers shall cause the preparation 
and timely fi ling of all tax returns required to be filed by the Company pursuant to the Code and all other tax 
returns deemed necessary and required in each jurisdiction in which the Company docs business. Copies of 
such returns, or pertinent intom1ation therefi·om, shall be furnished to the Members within a reasonable time 
after the end of the Company's fiscal year. 

ARTICLE XI 
TRAl\'SFERABILITY 

-·· 

1 1 . 1  General. Without the prior written approval of the M anager and compliance with the 
provisions of  this Article Xl, no Member shall have the 1ight to : 

(a) sell ,  assign, pledge, hypothecate, transfer, exchange or otherwise transfer for 
consideration ( co l lectively, "Sel l"), or 

(b) gilt, bequeath or otherwise transfer for no consideration (whether or not by operation of 
law, except in the case of bankruptcy) (collectively, "Gift"), 

(c) al l  or part of his or her Membership Interest, Economic Interest or Ownership 
Interest. Notwithstanding anything in this Article XI to the contrary, any Member may. without first 
obtaining a approval of a Majority, transfer al l ,  but not less than al l ,  of his, her or its Membership Units in  
the  Company to : (A)  a revocable trust of which the  transfening Member is the grantor, trustee and primary 
beneficiary, (B) the estate of a Member who is a natural person upon such Member's  death, or (C) an entity 
wholly-owned by the Member. Provided, however, that upon the transfer of said Membership Units, said 
assignee of such Membership Units shal l  continue to be bound by a l l  of the terms and conditions of this 
Operating Agreement as it appl ied to the transferring Member and the assignee of such Membership Units 
shall execute such documents as are deemed reasonably necessary by the attomeys for the Company to bind 
said assignee to the provisions of this Operating Agreement. 
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1 1 .2 Transferee Not Member in  Absence of Unanimous Consent. 

(a) Notwithstanding anything contained herein to the contrary, if the Manager has not 
approved the proposed Sale or Gift of the Transferring Member's Membership Interest or Ownership 
Interest to a transferee or donee which is not a Member immediately prior to the Sale or Gift, then the proposed 
transferee or donee shall have no right to participate in the management of the business and aiTairs of the 
Company or to become a Member. The transferee or donee shall merely be the owner of an Economic 
Interest. No transfer of a Member's interest in the Company (including any transfer of the Economic Interest 
or any other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice (including the name and address of the proposed, transferee or 
donee and the date of such transfer) has been provided to the Manager and the non-transferring Member(s). 

(b) Upon and contemporaneously with any sale or gift of a TransfeiTing Member's 
Economic Interest in the Company which does at the same time transfer the balance of the rights associated 
with the Economk Interest transfened by the Transferring Member (including; without l imitation, the rights 
of the Transferring Member to participate in the management of the business and affairs of the Company), the 
Company shall purchase from the Transferring M ember, and the Transferring Member shall sel l to the 
Company for a purchase price of $ 1 00.00, all remaining rights and Membership Interest retained by the 
Transferring Member which immediately prior to such sale or gift were associated with the transferred 
Economic Interest. 

(c) Notwithstanding anything contained herein to the contrary, no Member shall be 
entitled to purchase or sell any Interest herein, if such purchase would tenninate the Company's  status as an 
association taxabl e  as a partnership as determined by the Internal Revenue Service. If such purchase would 
terminate the Company's status as such, the Manager may designate a third pm1y to purchase such interest in 
accordance \Vith the terms of this Agreement, and such third pm1y would only be a Member owning an 
Economic Interest and would have no right to pmiicipate in the management of the Company, unless 
otherwise detcm1ined by the Manager. 

ARTICLE XII 
ADDITIONAL MEMBERS 

From the date of the fom1ation of the Company, any Person or Entity acceptable to the Manager may 
become a Member of this  Company either by the issuance by the Company of Units tor such consideration 
as the Members, by a vote of a Majority, shall detern1ine, or as a transferee of a Member's Membership Interest 
or any portion thereof, subject to the ten11S and conditions of this Operating Agreement. No new Members shall 
be entitled to any retroactive allocation of losses, income or expense deductions incuncd by the Company. The 
!Vlanagers may, at their option, at the time a Member is admitted, close the Company books (as though the 
Company's tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new 
Member for that portion of the Company 's tax year in which a l'v1ember was admitted in accordance with the 
provisions of 706( d) of the Code and the T rcasury Regulations promulgated thereunder. 
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ARTICLE XIII 
RIGHTS A::'ll"D DUTIES REGARDING REAL PROPERTY 

13 . 1  Certain Acknowledgments. The Manager acknowledges that he (a) has obtained a yield 
p lan (the "Development P lan") from D arrel l  E. McQueen, reflecting the proposed development of the Real 
Property with a single family residential development; and (b) has contacted North American Land Trust 
(the "Proposed Grantee") conceming the potential encumbrance of the Real Property through the 
execution and delivery to the Proposed Grantee of a conservation easement (the "Conservation Easement"). 

1 3 .2 Certain Obligations. 

(a) The Manager shall review and analyze the Development P lan, and shall develop 
a proposal (the "Investment Proposal") to hold the Real Property for investment and appreci ation pending 
a future sale to one or more third party developers of the Real Property for development under the 
Development Pl<iri or othei'Vv'ise, which sli.a111nCiude the ariticipa1eclbell.efitS to the Cornpany mid the Members 
in  connection therewith, a plan for the sale of the Real Property, and the projection of the costs of holding the 
Real Property for investment and appreciation pending a future sale, including offering proposal preparation, 
referral fees, commissions, property taxes, appraisal costs, insurance premiums and any other project costs, 
net of income anticipated from the sale of the Real Property under the terms of the Development Plan. 

(b )  The Manager shall review and analyze the potential encumbrance of the Real 
Property through the execution and delivery to the Proposed Grantee of the Conservation Easement, and 
shall develop a proposal (the "Conservation Proposal") conceming the delivery of the Conservation Easement to 
the Proposed Grantee, which shall include the anticipated tax benefits to the Company and the Members in 
connection therewith, a plan for the use and management of the Rea l Property, subject to the terms of the 
Conservation Easement, and the projection of the costs of holding the Real Prope1ty, including proposal 
preparation, property taxes, steward fees, appraisal costs, insurance premiums, and any other project costs, 
net of income, if any, anticipated from the use and operation of the Real Prope11y under the tcm1s permitted 
by the Conservation Easement and written acknowledgment by the Proposed Grantee that it is  wil l ing to 
accept and administer the Conservation Easement. 

(c) The Manager shall make a detennination, within two (2) years from the Effective 
Date, as to whether the Company should pursue the Investment Proposal, pursue the Conservation Proposal, or 
pursue another proposal for the Prope1ty. 

1 3 .3 Right of the Members. When the Manager detennines that the Company should pursue the 
Investment Proposal, the Conservation Proposal or any other proposal for the Property, the Manager shall 
provide written notice thereof to each of the Members pursuant to the provisions of Section I S  . 1 3  of this 
Agreement. Each ofthe Members then has-the tight and option (unless such right and option is waived by a 
Member in writing), at his or her election, immediately or at any time during the five (5) calendar days after 
the deemed receipt of such notice, in which he or she may reject the recommended proposal .  In the event that a 
Majority has provided such a timely notice of rejection, the Company shall not pursue the rejected proposal. 

1 3 .4 Dutv of Managers to Implement Selected Proposal. 

(a) Investment Proposal. If the Investment Proposal is the option determined by the 
M anager, and if it is  not rejected by a M ajority, then the Manager shall be responsible for carrying out any 
obligations on behalf of the Company in  fmtherancc of the implementation thereof. 

(b) Conservation Proposal . If the Conservation Proposal is the option determined by 
the Manager, and if it is not rejected by a Majority, then the Manager shall execute, deliver and record the 
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Conservation Easement on behalf of the Company and shall make such filings and take such other actions as 
may be necessary or appropriate i n  connection with the Company's conttibution deduction as a result thereof 

1 3 . 5  Right of Members to Implement. If the Conservation Proposal is selected as provided 
above, and the Manager fai l s  or refuses to execute, deliver or record the Conservation Easement, then any 
Member shal l  have the right and authority to execute, deliver and record the Conservation Easement on 
behalf of  the Company. If the Investment Proposal is  selected as provided above, and the Manager fai l s  or 
refuses to commence pursuit of  the Development Plan, then any Member shall have the right and authority 
to execute and deliver the necessary documents to consummate the sale or disposition of the Real Property 
pursuant to the Investment Proposal .  

1 3.6 Access and Encumbrances. If the Conservation Proposal is  selected as provided above, 
the M anager shall have the right to grant access and usc encumbrances to third parties following the 
execution, delivery and recording of the Conservation Easement, including leases and easements; 
prov ided that such encmn5i'ahces · do- nor vfOTate the provisions of the Conservation Easemenr and such 
agreements do not impose additional financial or legal burdens on the Company. 

1 3 .7  Rights of Members to Use ProJ2\TIY. So long as the Company owns the Real Property, the 
Members shall have the individual right to use and enjoy the Real Property, subject to: (a) all legal restrictions, 
(b) any rules and regulations establ ished by the Manager, (c) the terms and conditions of the Conservation 
Easement (if one shall  be granted), (d) the requirement that such use or enjoyment does not impose 
additional financial or legal burdens on the Company, or (e) the prohibition against Member use during 
any periods in time in whi ch the Company is  exploiting the Real Property pursuant to th is  Agreement. 

1 3 . 8  Reserved. 

1 3 . 9  Disposition of  Real Property. Notwithstanding anything in this Agreement to the 
contrary, if the Conservation Easement has been recorded for at least four (4) years, the M anager may sell 
or otherwise dispose of the Real Property, in the Manager's sole discretion, and such disposition may include, 
but is not l imited to, donating the Real Property to charity . 

ARTICLE XIV 
DISSOCIATION. DISSOLUTION AND TERMINATION 

1 4 . 1  Dissociation. 

(a) Notwithstanding anything to the contrary contained in O.C .G.A. § 1 4- 1 1 -60 1 ,  a 
M ember shall cease to be a member of the Company only upon the occurrence of one of the fol lowing 
events: 

(i) the Member assigns all of his Membership Interest or Ecoiiomic Interest 
in accordance with Article 1 1  herein ;  

( i i )  the Member ' s  entire Membership Interest in the Company is purchased 
or redeemed by the Company; or 

( i i i )  the Member dies. 

(b) Notwithstanding O.C.G.A. § 1 4- 1 1 -60 1 (c). except as otherwise expressly pem1itted in 
this Agreement, a Member shall not withdraw from the Company or take any other action which causes such 
Member to withdraw from the Company. A Member who withdraws (a "Withdrawing Member") shall not be 
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entitled to receive any distributions to which such Member would not have been entitled had such Member 
remained a Member, and such distributions shall be distributable to such Member only at the time (if any) 
such distributions would have been made had the Withdrawing Member remained a Member. 

1 4.2 Dissolution. Notwithstanding anything to the contrary contained in O.C.G.A. § 14- 1 1 -602, 
the Company shall be dissolved only upon the occunence of one or more of the fol lowing events: 

(a) The expiration of the term of the Company pursuant to Section 2 .5 above; 

(b) the unanimous written agreement of all of the Members to dissolve the Company; 

(c) there is  an administrative or judicial decree of dissolution; 

(d) the sale of all of the assets of the Company; or 

(e) the disposition of all of the Real Property. 

1 4.3 Effect of Dissolution. Upon dissolution, the Company shall cease to carry on its 
business, except as pennitted by O.C.G.A. § 1 4- 1 1 -605 . Upon dissolution, the Managers shall file a statement 
of commencement of winding up pursuant of O.C.G.A.  § 1 4- 1 1 -606 and p ublish the notice pem1itted by 
O.C.G.A. § 1 4- 1 1 -608 . 

1 4.4  Winding Up. Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company' s  independent 
accountants of the accounts of the Company and of the Company 's assets. l iabi l i ti es and operations, from 
the date of the last previous accounting until the date of dissolution. The M anager shall immediately proceed 
to wind up the affairs of the Company. 

shall :  
(b) If the Company is dissolved and its affairs are to be wound up, the Managers 

(i) Sel l  or otherwise liquidate a l l  of the Company' s  assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to the Members in 
kind), 

(i i) Allocate any profit or loss resulting from such sales to the Members in 
accordance with Article IX hereof, 

�'· :.:.��, .. (ii i)  Discharge al l  l i abi l i t ies of the Company, including l i abi l it ies to M embers 
\Vho are creditors, to the extent otherwise permitted by law, other than liabilities to M embers for distributions, 
and establ ish such reserves as may be reasonably necessary to provide for contingent or other liabil ities of 
the Company, 

( iv) Any fi.mds remaining in the Company's Operating Reserve shall be paid to 
the Manager (and if more than one Manager, to all Managers, pro rata based on their respective number of 
Units) as a "guaranteed payment" (if such Manager is also a Member f(x purposes of  partnership tax law) for 
their services rendered; and 

(v) 
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( 1 )  If any assets of the Company are to be distributed in kind, the net 
fai r  market value of such assets as of the date of dissolution shall be determined by independent appraisal 
or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution 
for their fai r  market value, and the Capital Accounts of the Members shall be adjusted pursuant to the provisions 
of this Operating Agreement to reflect such deemed sale. 

(2) The positive balance (if any) of each Member's  Capital Account 
(as detennined after taking into account all Capital Account adjustments for the Company' s  taxable year 
during which the l iqu idation occurs) shall be distributed to the Members, either in cash or in kind, as 
detennined by the Manager, with any assets distributed in kind being valued for this purpose at their fai r  
market value. Any such distributions to  the Members in respect of  their Capital Accounts shall be made in 
accordance with the time requirements set forth in Section 1 .704- l (b)(2)(ii)(b )(2) of the Treasmy Regulations. 

(c) Notwithstanding anything to the contrmy in this Operating Agreement, upon a 
l iquidatiorrwithin the meaning�of�Section ·· J :704-I(b)(2)(i i)(g) of the Treasury�Regulations;-ihnyMember� 

has a deficit Capital Account (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all taxable years, including the year during which such liquidation occurs), such 
Member shall have no obligation to make any Capital Contribution, and the negative balance of such 
Member's Capital Account shall not be considered a debt owed by such Member to the Company or to any 
other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, l iquidation and distribution of the assets, the 
Company shall be deemed terminated. 

(e) The Members shall comply with any applicable requirements of applicable law 
pertaining to the winding up of the affairs o f  the Company and the final distribution of its asset<;. 

14.5 Certificate of Termination. When all debts, liabi l ities and obligations have been paid and 
discharged or adequate provis ions have been made therefor and all of the remaining property and assets 
have been d istributed to the Members, a Certificate of Tennination may be executed and filed with the 
Secretary of State of Georgia in accordance with O.C.G.A.  § 1 4- l l -6 1 0. 

14.6 Return of Contribution Nonrecourse to Other Members. Except as provided by law or as 
expressly provided in this Operating Agreement, upon dissolution, each Member shall look solely to the 
assets of the Company for the return of his or her Capital Contribution. If the Company property remaining 
after the payment or discharge of the debts and liabi lities of the Company is insufficient to return the cash 
contribution of one or more Members, such Member or Members shall have no recourse against any other 
Member. 

ARTICLE XV 
::VIISCELLANEOUS PROVISIONS 

15. 1  Application _�9f Georgia Lmv. This Operating Agreement and the application of 
i nterpretation hereof, shall be governed exclusively by its terms and by the laws of the State of Georgia, 
and specifically the Georgia Act. 

1 5.2 No Action for Partition. No Member bas any right to maintain any action for partition 
with respect to the property of the Company. 
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1 5.3 Execution of Additional Instruments. Each Member hereby agrees to execute such other 
and further statements of interest and holdings, designations, powers of attorney and other instnnnents 
necessary to comply with any laws, rules or regulations. 

1 5.4 Construction. Whenever the singular number is used in this Operating Agreement and when 
required by the context, the same shall include the plural and vice versa, and the mascul ine gender shall 
include the feminine and neuter genders and vice versa. 

1 5.5 Headings. The headings in this Operating Agreement are inserted for convenience only 
and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of th is Operating 
Agreement or any provision hereof. 

1 5 .6 Waivers. The fai lure of any party to seek redress for violation ·af or to insist upon the 
strict perfonnance of any covenant or condition of this Operating Agreement shal l  not prevent a 
stibsequenfacC\\'111ch-would have originally constituted a vi61ati6il, fiom liiiviri!(the-eifectoLm original 
violation. 

15.7 Rights and Remedies Cumulative. The rights and remedies provided by this Operating 
Agreement are cumulative and use of any one right or remedy by any party shall not preclude or waive the 
right not to use any or all other remedies. Such rights and remedies are given in addition to any other rights the 
pmties may have by law, statute, ordinance or otherwise. 

1 5.8 Severability. If any provision of this Operating Agreement or the application thereof to any 
person or circumstance shall be invalid, i l legal or unenforceable to any extent, the remainder of this Operating 
Agreement and the application thereof shall not be affeckd and shall be enforceable to the ful lest extent 
permitted by law. 

1 5.9 Heirs. Successors and Assigns . Each and all of the covenants, terms, provJsJOns and 
agreements herein contained shall be binding upon and inure to the benefit of the parti es hereto and, to the 
extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and 
ass1gns. 

15 . 10  Creditors. None of the provisions of this Operating Agreement shall be for the benefit of or 
enforceable by any creditors of the Company. 

15 . 1  I Counterparts. This Operating Agreement may be executed in any number of 
counterparts and al l of such counterpart s shall for al l  purposes constitute one Operating Agreement, 
notwithstandi ng that all pa�ties arc not signatories to the same counterpart, and further, the pages of the 
counterparts on which appear the signatures of the Members may be detached frorn the respective 
counterparts of the Operating Agreement and attached all to one counterpart which shall represent the one 
final Operating Agreement. 

1 5. 1 2  federal Income Tax. Elections. All elections required or pem1itted to be made by the 
Company under the Code shall be made by the Managers as determined in its sole discretion. For al l  purposes 
permitted or required by the Code, the Members constitute and appoint Edmond Cash as Tax Matters 
Partner or such other Member as shall be designated by a Majority of the Members. 

15 . 13  Notices. Any and all notices, offers, demands or elections required or petmitted to be 
made under this Agreement ("Notices") shall be in writing, signed by the party giving such Notice, and 
shall be deemed given and effective ( a) when hand-delivered (either in person by the party giving such notice, 
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or by h is  or her designated agent, or by commercial courier), (b) on the second (2nd) business day (which 
tenn means a day when the United States Postal Service, or its legal successor ("Postal Service") is making 
regular deliveries of mail on all of its regularly appointed week-day rounds in Atlanta, Georgia) following the 
day (as evidenced by proof of mail ing) upon which such Notice is  deposited, postage pre-paid, certified 
mail , return receipt requested, with the Postal Service, and addressed to the other party at .such party's 
respective address as set forth on the records of the Company, or at such other address as the other party may 
hereafter designate by Notice, (c) by electronic mail (sent with the name of the Company included in the 
subject l ine of such electronic mail) with a copy sent for delive1y the next business day by any U.S. mail or 
other courier or delivery service, at such party's respective e-mail address and address as set forth on the 
records of the Company, or at such other e-mail address and/or address as the other party may hereafter 
designate by Notice, with such delivery being deemed effective upon sender's notice of the sent e-mail ,  or 
(d) by facsimile with a copy sent for delivery the next business day by any U.S. mail or other courier or 
delivery service, at such party's respective facsimile number and address as set f01th on the records of the 
Company, or at such other facsimile number and/or address as the other party may hereafter designate by 

��Norice, with such delivery being deer11e<:i effective upon sender's�Irotice ofthe senrfacsimile: 

1 5. 1 4  Amendments. The Managers shall have the right to amend the Certificate of Formation 
and this Agreement without the consent of any Members for the fol lowing purposes: (i) to authorize and 
issue new or additional Units and to admit a Person as a Member or Substituted Member of the Company 
as authorized herein ; or ( i i )  to change the name or address of a Member; or ( i i i )  to change the name of the 
registered office or registered agent of the Company; or ( iv) in the opinion of the Managers, there is an 
inconsistent, ambiguous, false or erroneous provision in this Agreement provided the amendment does 
not adversely affect the rights of the Members under this Agreement or ( v) in the opinion of counsel for 
the Company, it is necessary or appropriate to satisfy a requirement of the Code with respect to 
partnerships or of any federal or state securities laws or regulations, provided such amendments do not 
adversely affect rhe interests of the Members. Any amendment to the Cc1iificate or this Agreement not 
otherwise expressly addressed in this Article 1 5  shall require the approval of a Majority of the Members. 

1 5. 1 5  Inval idi ty. The inval idity or unenforceabi l ity of any particular prov1s1on of this 
Agreement shall not affect the other provisions hereot� and the Agreement shall be construed in all respects as 
if such invalid or unenforceable provision were omitted. If any particular provision herein is constmed to be 
in cont1ict with the provisions of the Georgia Act, the Georgia Act shall control and such invalid or 
unenforceable provisions shall not affect or invalidate the other provisions hereo( and this Agreement shall 
be construed in al l  respects as i f  such contlicting provi sion were omitted. 

1 5. 1 6  Certification of Non-Foreign Status. In order to comply with � 1 445 of the Code and the 
applicable Treasury Regulations thereunder, in the event of the disposition by the Company of a United 
States real propcny interest as defined in the Code and Treasmy Regulations, each Member shall provide 
to the Company, an affidavit stating, under penalties of pe1jury, (a) the Mei11ber's address, (b) United 
States taxpayer identification number, and (c) that the Member is  not a foreign person as that term is defined 
in the Code and Treasury Regulations. Failure by any Member to provide such affidavit by the date of such 
disposition shal l authorize the Manager to withhold ten percent (! 0%) of each such Member's distributive 
share of the amount realized by the Company on the disposi tion. 

1 5. 1 7  _!)etcnninatlon of Mi_!tters Not Provided For In This Agreement. The Members shall jointly 
decide any questions arising with respect to the Company and this Agreement which are not specifically or 
expressly provided for in this Agreement. 

1 5. 1 8  Captions. Titles and captions arc inserted for convenience only and in no way define, limit, 
extend or describe the scope or intent of this Agreement or any of its provisions and in no way arc to be 
construed to affect the meaning or construction of this Agreement or any of its provisions. 
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1 5 . 1 9  Further Assurances. The M embers each agree to cooperate, -and to execute and deliver in a 
timely fashion any and al l  additional documents necessary to effectuate the purposes of the Company and 
this Agreement. 

1 5.20 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY 
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS AGREEMENT. 

ARTICLE XVI 
LOAN A�D ADVANCES BY ME:YIBERS 

1 6. 1  Loans to Company. In the event the Company shall detem1ine that funds in addition to 
the Capital Contributions are reasonably necessary for maintaining and protecting the Property of the 
Company or conducting its business, the Managers shall be authorized to borrow funds on behalf of the 
Company on commercially reasonabl e  terms from a commercial lending institution or from one or more of 

� - �� �the MeinDers without notification to ariy of the�otber Meinbef:<>:arid a1l�or_a_poriion ofthe Property of the 
Company may be conveyed as security for any such indebtedness; provided, however, that the borrowing of 
funds by the Company <md conveyance of Property as security therefor shal l  be made only to  the extent 
a l lowed by appl icable law. 

- �.� 
--� ".;,�:.' l 

1 6 .2  Priority of Loans bv Members. fn the event that any Member shall l end money to the 
Company, the principal and interest with respect to such loans shall be ful ly  paid prior to any distribution 
of funds to the Members under the terms of this Agreement unless such loan contains a specific provision 
to the contrary. Any Member who shall l end money to the Company under the ten11S of this A 1iicl e  XVl 
shall be considered an unrelated creditor with respect to such loan to the extent allowed by app licable law. 
All payments of interest and principal on Member loans shall be made on a-pro rata basis based upon the 
amount due each Member. All Member loans sha l l  b e  in  pari passu with each other. 

[Signatures on following page] 
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1 :\'  VdTNESS W H E R EO F, th is  .'\ grtement ha� been s i gned . sea l ed and del i \  ered e fkct i \ e  as of 
the 1 -+"' da; of Dec e m b e r. 20 I I .  

[) I  J( '-. l l l l \ 1  I X _; ! I I X� I 
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;\1A. '<AGER: 

---- --- . . · · 
' -;1' • • tl-. . ·  . -��aua,l. r'�· 

Edmond A .  Cash
< 

MEr\ 1BE.RS: 

/ .. · ·, / . ·  . ·  -��" / 17'--f::..---...t __ ·'-/ Fr. �_.:At:_ /.. - �--c 
Edmond A .  Cash 

( S EA l l 

i S E:\ L J 

_____________ ( SEAL! 
Ed11 ard A .  Cash 

-------------- I SL'\l. ) 
i\-la" Cash 

Rick KJe\\ ein Fa mily, L LC 

8; :  ______ -- - i SL\ U 
Rid: Kle11 ein.  \lana_Qer 

� 8  
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IN  WITNESS WHE REOF,  th i s  Agreement has been s i gned_ scaled and deliYcrcd c !Tcc t iYc as of  
the  1 -t'"  daY or  Decem ber_ 20 I I . 

j )( )CSi l l l ivl I X.1i ! I X5 I 
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MANAGER: 

____________ (SEALl 
Edmond A Cash 

ME:\1BERS: 

=--__:_:_�-------- c SEAU 
Edmond A. Cash 

f!_,tvV�jf._ OJ cSEALJ 
Ed11 ard A .  Cash 

------------- ( SEAL) 
Ma.\ Cash 

Rick Klc" cin Family. LLC 

B1 (SEALJ -----·-�·····-

Rick K lc11 c 1n .  !\lanagcr 

2X 
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Dec 1 8  1 1  0 4 : 1 0p Robin Cash/Lydia Cash 5 1 23290 1 66 p . 9  

IN WITNESS WHEREOF, this Agreement h as  been signed. sealed and delivered effective as of 
the l 4m day of December, 201 1 .  

MA...NAG.ER: 

Edmond A. Cash 
(SEAL) 

MEMBERS: 

------:------- (SEAL) 
Edmond A Cash 

Edward A. Cash 
(SEAL) 

�� � /<;.<..-/'/.__ �«.<-·, �u� {�'--=-) �26fE.�r�t7� 
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Max Cash 

Rick Klel'l'ein Family, LLC 

By: (SEAL) 
Rick K.Iewein, Manager 

28 
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I N  W IT N ESS W H E REOF, t h i s  Agreement has been signed. sealed a nd del ivered e ff'ect i vc as o r  
t h e  1 4'11 day o r  December. 20 I I .  

MANAG ER: 

____________ (SEAL) 
Edmond A. Cash 

MEMBERS; 

---�--�----- (SI ·:A L l  
Edmond A.  Cash 

------------ (SL/\Ll 
hlward /\ . Cash 

____________ (SJ-:A L) 

l\1ax Cash 

Rick Klewein Family, LLC 

1 3y: -/-'-?��(:�& C. � - - (SEAL) 
R id' K lewcin, Manager 

I J( )( ·s i l t ! M'. l X.\0 I X.'i\ I \  28 

Confidential Treatment Requested by SFA SFA0002341 



Exhibit A 

LEGAL DESCRIPTION 
MAPLE EQUESTRIAN LLC PROPERTY 

A Tract of land lying and being in fractional Section 25 ,  Section 35 ,  and fractional Section 36, Township 4 South, 
Range 1 0  East, Dekalb County Alabama, being more particularly described as follows; (Reference Deed Book 3 3 0  
Pg 79-80) 

Beginning at the Southeast comer of said Fractional Section 36, said point being on the Alabama-Georgia State 
Line; 

Thence N89°28'09"W 1 1 4.54 feet; Thence N 58° I 0 '02" W 25 1 .27 feet; 

Thence N 77°22 '48" W 788 .52 feet; Thence ?\ 52°03 ' 09" W 923 .30 feet; 

Thence N 82°57 '32" W 1 1 90. 1 0  feet; Thence N 82°06 '05" W 1 204 .90 feet; 

Thence N 79°46'4 1 "  W 627. 1 5  feet; Thence N 5 3°50 '22" W 546.38 feet to the easterly boundary of Scenic Drive 
(Brow Road) ;  

Thence with the Easterly Boundary of said Scenic Drive meander Northeasterly 7 1 59. 1 3  feet, more or less ,  to a 
point on the Georgia-Alabama State l ine; 

Thence with the Georgia-Alabama State Line S 09° 1 3  · 30" E 1 989.45 feet: 

Thence continuing with the Alabama-Georgia State Line S 08°56 '08" E 2526.97 feet; 

Thence continuing with the Alabama-Georgia State Line S 08''40 ' 3 1 "  E 2772 .42 feel to the Point of 
Beginning.( containing 409.9 acres, more or less) 
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Exhibit B 

MEMBERS 

Name Units Address 
Edmond A. Cash 16 2/3 

  

Edward A. Cash 1 6  2/3 
  

Max Cash 16 2/3 
  

- Rick Klewein Family, LLC 50  
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REDEMPTION AGRE EMENT 
(Maple  Equestrian, LLC) 

THIS REDEMPTION AGREE MENT (this "Agreement"), made and entered into effective as 
of the l 41h day of December, 20 1 1 ,  by and between MAPLE EQUESTRIAN, LLC, a Georgia l imited 
l iabi l ity company (the "Company"), EDMOND A. CASH, an individual resident of the State of Georgia 
("Edmond"), EDWARD A. CASH, an individual resident of the State of Georgia and the brother of 
Edmond ("Edward"), MAX CASH, an individual resident of the State of Georgia and the brother of both 
Edmond and Edward ("Max"), and RICK KLEWEIN FAMILY, LLC, a Georgia l imited l iabi l ity 
company ("Kiewein" and, together with Edmond, Edward and Max, the "Sellers") (Sellers and the 
Company are col lectively referred to herein as the "Parties" and singularly as a "Partv"), as  fol lows: 

W ! I N � § § � I H: 

WHEREAS, the Company currently has outstanding l 00 units of membership interest in the 
Company ( the ''Units"), 1 6  2/3% of the i ssued and outstanding Units in the Company are owned by 
Edmond, 1 6  2/3% of the issued and outstanding Units in the Company are owned by Edward, 1 6  2/3% of 
the issued and outstanding Units in the Company are owned by Max, and 50% of the issued and 
outstanding Units in the Company are owned by Klewein; 

WHEREAS, the Company proposes to of1er (the "Offering") a mmnnum of 80 Units (the 
"Minimum Offering''), representing an aggregate 80% ownership interest in the Company, and a 
maximum of 95 Units (the "Maximum Offering"), representing an aggregate 95% ownership interest in 
the Company. at an offer price of S 1 8,874 per Unit (the "Offering Price") pursuant to a Confidential 
Private Offering Summary to be dated in December of 20 1 1 ;  

WH EREAS, Sellers have agreed to the redemption by the Company of a number of Units owned 
by them ( the "Redeemed Units"), corresponding to the number of Units sold by the Company pursuant to 
the Offering for a redemption price for a Redeemed Unit (the "Redemption Price") of S 1 0,580, which is 
subject to downward adjustment for a deferred amount to be retained by the Company against the cost of 
any audits that may be init iated by the Internal Revenue Service (the "IRS") as provided below and as set 
forth in the Operating Agreement; 

NOW, THEREFORE, in  consideration of the premises and the mutual covenants hereinafter set 
forth, faithfully to be kept by the Parties hereto, it i s  agreed as fol lows: 

I .  Sale to the Companv. On the terms and subject to the conditions of thi s  Agreement at 
the Closing (as defined in Section 2), Sellers shall sel l ,  convey, transfer and assign unto the Company the 
Redeemed Units, and the Company shall purchase and redeem the Redeemed Units, lor the Redemption 
Price;  provided that from the proceeds of the aggregate Redemption Price an aggregate of $75 ,000 
payable to the Sel lers for the Redeemed Units shall be defetTed (the "Deferred Amount'') and retained by 
the Company in a special audit reserve. The Deferred Amount will be subject to reduction to the extent of 
any actual costs incurred by the Company in defense of any IRS audi t  that may be initiated in the four 
year period fol lowing the c los ing of this Agreement, and the remainder of which wil l  be payable  to the 
Sel lers follO\ving the expiration of such four year period. Unless otherwise agreed by Sellers and 
reflected on the Assignment to be delivered pursuant to Section 3(a) below, the Redeemed Units shall be 
apportioned among Sel lers pro rata to their collective ownership on the date hereof. It is  acknowledged 
and agreed by the par1ies that ior federal income tax purposes the parties wil l  report the sale of Units as a 
disguised sale of partnership i nterests from the Sellers to the Investors because it i s  intended that the 
clos ing of the Offering and the closing of this Agreement shall be simultaneous and interrelated. 
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2 .  Closing Date. The closing of the transactions contemplated by this Agreement (the 
''Closing") shall take p lace as soon as practicable a fter the satisfaction of the conditions set f01th i n  
Section 7 hereof, a t  such place and time a s  shall be agreed between Sel lers and the Company. The date o n  
which the Closing occurs i s  referred to i n  this Agreement a s  the "ClosiM Date". 

3. Mortgage Satisfaction. The Parties acknowledge that the principal asset of the 
Company is the approximately 409.9 acres of unimproved real estate owned by it that is located in  
DeKalb County, A labama (the "Propertv"), which i s  presently encumbered by a Deed of Trust, Security 
Agreement and Fixture Fi l ing given in favor of River City Bank located in Rome, Georgia, that wi l l  be 
released by such Bank upon the payment of approximately $474,285 (as amended, the "Mortgage"), 
which Mortgage was granted by the Company as an accommodation for the debts of one or more of the 
Sellers. As a condition of the Closing, the Sellers agree that the Company shall satisfy in fu l l  the 
Mortgage release amount by withholding from any amounts due to the Sellers hereunder at Closing the 
amount necessary to satisfy i n  ful l  the Mortgage release amount (the "Mortgage Sat isfaction Amount"). 
The Company shal l  p ay at Closing-the- Mortgage Satisfactiun-Amount to River CityBank as directed by 
such entity i n  a payofT ietter provided to the Company by such entity. The Company shall be permitted to 
rely on the statement of the Mortgage S atisfaction Amount disclosed i n  any payoff letter relating to the 
Mortgage received from River City Bank. 

4 .  Transactions to be Effected at a Closing. At the Closing: (a) Sellers shall del iver to the 
Company an assignment signed by each Sel ler indicating the number and ownership of the Redeemed 
Units to be redeemed hereby and assigning such Redeemed Units to the Company; and (b) the Company 
shall deliver to Sellers payment. by wire transfer to a bank account designated in writing by Sel lers. of 
immed iately available funds in an amount equal to the Redemption Price per number of Redeemed Units 
to be redeemed hereby, less the Mortgage Satisfaction Amount and the Deferred Amount. 

"i Warranties of Sellers. Each of Sel lers hereby represents and warrants to the Company, 
a s  of the date of this Agreement and as of the Closing Date, as fol lows : 

( i )  Authority; Execution and Delivery: Enforceabil i tY. Sel ler has ful l  power 
and authority to execute this Agreement and to consummate the transactions contemplated hereby. Sel ler 
has duly executed and del ivered this Agreement, and, assuming due execution and del ivery by the 
Company, this Agreement constitutes its legal, valid and binding obligation, enforceable against it in 
accordance with i ts  terms. 

( i i )  No Conflicts; Consents. The execution and delivery by Seller of this 
Agreement do not, and the consummation of the transactions contemplated hereby and compliance by 
Sel ler with the terms hereof will not confl i ct with, or result in any violation of or default (with or without 
notice or lapse of time, or both) under, or give rise�to a right of termination, cancellation or acceleration of 
any obl igation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed 
rights or entitlements of any person under, or result in the creation of any lien, mortgage, security interest, 
option, claim, restriction or encumbrance of any kind (each. a "Lien") upon any of the properties or assets 
of Sel ler or the Company under, any provision of ( i )  any contract, lease, l icense, indenture, agreement, 
commitment or other legally b inding arrangement (each, a "Contract") to which Sel ler or the Company is 
a party or by which any of their respective properties or assets is bound or ( i i )  any judgment, order or 
decree (".Judgment") or statute, law, ordinance, rule  or regulation ("Appl icable Law") appl icable to Sel ler 
or the Company or their respective properties or assets. No consent, approval, l i cense, permit, order or 
authorization ("Consen!'") of, or registration, declaration or fi l i ng with, any United States Federa l ,  state, 
local or foreign government or any court of competent jurisdiction, administrative agency or commission 
or other governmental authority or instrumentality, domestic or foreign ( a  "Governmental Entitv") is 
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required to be obtained or made by or with respect to Sel ler in connection with the execution, delivery 
and perfom1ance of this Agreement or the consummation of the transactions contemplated hereby. 

( i i i )  The Redeemed Units. S eller has good and valid title to the Redeemed 
Units to be redeemed hereby, free and c lear of all Liens. Upon delivery to the Company at the Closing of 
the assignment referenced in Section 4 hereof, and upon Sel lers ' receipt of the Redemption Price to be 
paid at Closing with respect thereto, good and vali d  title to the Redeemed Units will pass to the Company, 
free and clear of any Liens, other than those arising from acts of the Company. 

(iv) Brokers/Finders. No broker, finder or investment banker, is  entitled to 
any brokerage, finder' s  or other fee or commission in connection with the sale and purchase of the 
Redeemed Units contemplated by this Agreement based upon arrangements made by or on behalf of the 
Sel lers. 

6. Covenants. 

(a) Reasonable Best Effotis. On the terms and subj ect to the conditions of this 
Agreement, each Party shall use its reasonable best effotis to cause the Closing to occur, including taking 
all reasonable actions necessary to comply promptly with all legal requirements that may be imposed on i t  
or any of i t s  affi l iates with respect to the Closing. 

(b) Expenses. Whether or not the Closing takes place, and except as set fotih in 
Section 9( e) ,  al l  costs and expenses incurred in connection with this Agreement and the transactions 
contemplated hereby shall be paid by the Party incurring such expense, including all costs and expenses 
incurred pursuant to Section 6(a). 

(c) Further Assurances. From time to time, as and when reasonably requested by any 
Party, the other Party shall execute and deliver, or cause to be executed and delivered, all such reasonable 
documents and instruments and shal l  take, or cause to be taken, all such reasonable further or other 
actions (subject to Section 6(a), as the requesting Party may reasonably deem necessary or desirable to 
consummate the transactions contemplated by this Agreement. 

7 .  Conditions Precedent. 

(a) Condi tions to Obl igation of the Companv .  The obli gation of t h e  Company to 
purchase and redeem any Redeemed Units hereunder at the Closing is subject to the satisfaction (or 
wai ver by the Company) on or prior to the Closing Date of the following conditions: 

Minimum Offering. 
(i) Minimum Offering Condition. The Company shall have sold at least the 

<It-""" 

( i i) &P-resentations and Warranties. The representations and warranties of 
Sel lers in this Agreement relating to Sellers shall be true and correct and those that are not so qualified 
shall be true and correct in al l  material respects, in each case, when made and as of the Closing Date as 
though made on the Closing Date, except to the extent such representations and warrant ies expressly 
relate to an earl ier date (in which case, on and as of such earl ier date). 

(iii) Delivery of Assi gnment. Sellers shall have delivered to the Company the 
Assignment referenced in Section 4(a). 
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(iv) Performance of Obligations of Sellers. Sellers shall have performed or 
complied in all material respects with all obligations and covenants required by this Agreement to be 
performed or complied with by Sel lers by the time of or concurrently with the Clos ing. 

,fc• - . 
(v) No Injunctions or Restraints. No Applicable Law or Judgment enacted, 

entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or 
prohibition preventing the consummation of the transactions contemplated hereby shall be in effect. 

(b) Conditions to Obligation of Sellers . The obligation of Sellers to sell the 
Redeemed Units is subj ect to the satisfaction (or waiver by Sellers) on or prior to the Closing Date of the 
fol lowing conditions : 

( i) 
least the Minimum Offering. 

Minimum Offering Condition. The Company shall have at least sold at 

( i i )  Perfonnance of Obl igations of the Companv. The Company shall have 
perfonned or complied in all material respects with all obligations and covenants required by this 
Agreement to be perfonned or complied with by the Company by the time of or concurrently with the 
C losing. 

( i i i )  No Injunctions or Restraints. No Applicable Law or Judgment enacted, 
entered, promulgated, enforced or issued by any Govemmental Entity or other legal restraint or 
prohibition preventing the consummation of the transactions contemplated hereby shall be in effect. 

8. Termination, Amendment and \Vaiver 

(a) Termination. Notwithstanding anything to the contrary in this Agreement, this 
Agreement may be terminated and the transactions contemplated by this Agreement abandoned at any 
t ime prior to the Closing: 

(i) by mutual written consent of  Sel lers and the Company; 

( i i )  by Sellers if any of the conditions set forth in Section 7(a) shall have 
become incapable of fulfi l lment, and shall not have been waived by Sellers; 

( i i i )  by the Company if any of the conditions set forth in Section 7(b) shall 
have become incapable of fulfil lment, and shall not have been waived by the Company; or 

( iv) by Sellers or the Company, if the Closing shall not have occurred on Qr 
prior to December 28 , 2 0 1 1 (the 'Termination Date"); provided, however, that the right to tcnninate this 
Agreement pursuant to this Section 8(a)( iv) shall not be available to any party whose fai lure to perfonn in 
any material respect any obl igations under this Agreement has been the cause of or resulted in the fai lure 
of the C losing Date to occur prior to the Termination Date; 

provided, however, that the party seeking termination pursuant to clause ( i) ,  ( i i )  or ( i i i )  is not then in 
material breach of any of its representations, warranties, covenants or agreements contained in this 
Agreement. 

(b) Notice of Termination. In the event of termination by Sellers or the Company 
pursuant to this Section 8(a), written notice thereof shall forthwith be given to the other and the 
transactions contemplated by this Agreement shall be terminated, without further action by any Party. 

DOCSBHMI ! 83 0  1 86\ I I 4 

Confidential Treatment Requested by SFA SFA0002348 



(c) Effect of Termination. If this Agreement is terminated and the transactions 
contemplated hereby are abandoned as described in Section 8(a), this Agreement shall become null and 
void and of no further force and effect, except for the provisions of Section 6(b) relating to certain 
expenses, and this Section 8. Nothing in this Section 8 shall be deemed to release any party from any 
l iabil i ty for any willfu l  and material breach by such party of the terms and provisions of this Agreement 
or to impair the right of any party to compel specific performance by any other p arty of its obligations 
under this Agreement. 

9 .  .Miscellaneous. 

(a) Amendments and Waivers. This Agreement may not be amended, modified or 
waived except by an instrument in writing signed on behalf of each of the Parties hereto. 

(b) Successors and Assigns. This Agreement shall be b inding upon the heirs, 
· executors; administrators, successors;-assigns; or other personal representatives -of�SeHers; irrespective-of 
their desire to sel l  such Redeemed Units, who shall be bound to cany out the provisions of this 
Agreement and to sel l  and transfer the certificates evidencing ownership of such Redeemed Units to the 
Company in full compl iance with the ten11S and provisions of this Agreement. This Agreement shall be 
b inding upon the successors and assigns of the Company which shall be bound to carry out the provisions 
of this Agreement in ful l  compliance with the terms and provisions of this Agreement. This Agreement 
shall inure to the benefit of the heirs ,  executors, administrators, successors, assigns, or other personal 
representatives of Sel lers and to the successors and assigns of the Company. 

(c) Governing Law. This Agreement wi l l  be governed by and interpreted pursuant 
to the laws of the State of Georgia. 

(d) Acknowledgment. All Parties represent and acknowledge that they have 
carefully read this Agreement, have been given a reasonable period of time in which to consider the terms 
and provisions herein and had the opportunity to consult with thei r  legal counsel regarding the provisions 
of this  Agreement and understand the terms and provisions contained therein. 

(c) Attornev Fees . A Party in breach of this Agreement shal l  indemnify, on demand, 
and hold harmless the other party for and against all reasonable out-of-pocket expenses, including legal 
fees, incurred by such other Party by reason of the enforcement and protection of its rights under thi s 
Agreement. The payment of  such expenses is in addition to any other rel ief to which such other Party m ay 
be entitled. 

(f) Counterparts. T-4e Parties speci fical ly agree t}1at this  document may be executed 
in counterparts, each of which shall be cons idered part of one written document. 

[Signature Page Fol lows] 
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J :\ WIT\JESS \\ H E R EOF.  the Compan� and the Sel lers ha1 e  c:xc:cuted . or caused t h i s  
A g.rec: m e n t  t o  b e:  e:-;ec uted b ;.  the i r  d ul;.  author ized rc:prc:sc:ntat i l eS. under seal a s  o f  t h e  d ated fi rst abm e 
11 r i t ten .  

! H l C '- Il l l \ 1  I X_;O I Kh I 

C O \I PA � Y :  

\1A PL E  E Q C ESTR I A \\ ,  LLC 

· " --""'----; 
/ ' 

B: :  ,�14:1--c.i_ --�� 
Edmond Cash . .\lanager 

SELLER�: 

/ / / 

( S EA L J  

';::-k:l>J�(�i..: ... .t-<A- --- ( SEAL J 
Edmond Cash 

_____________ ( SEA L J  
Ed11 ard Cash 

_____________ ( S EAL)  
.\ la\ Ca'ih 

RJC K  KLEV�El� FA:'\1 J L  Y, LLC 

B1 
--·"_ . ............_ ______ ��- _____ , SEA l . )  
Rid: K le11 e in .  \ tanager 
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Edmond Cash. Mannger 

SELLER5: 

_____________ (SEAL) 
Edmond Cash 

C��� tJ ( SEAL) 
Ed'' ard C1sh 

_____________ ( SEAL) 
Ma.\ Cash 

RICK KLEWE IN  FA M I L\ , LLC 

B, _____ _ ------� �--- (SEAL} 
Rick Kk\\ Cin .  Manager 

(, 
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Dec 1 8 1 1  04: 1 0p Robin Cash/Lydia Cash 5 1 23290 1 66 p .8 

IN WITNESS WHEREOF, the Company an d  the Sellers have executed, or caused this 
Agreement to be executed by their duly authorized representatives, under seal as of the dated first above 
vmtten. 
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COMPANY: 

MAPLE EQUESTRIAN, LLC 

By: (SEAL) 
Edmond Cash, Manager 

SElLERS: 

Edmond Cash 
(SEAL) 

Edward Cash 
(SEAL) 

� .. � 1-� l/ {4t____) /7·/ - �/ . / 
vY-'i.-t-·1./f<._....'./ ,£.-..._/ I �c<_,� 

(j .· 

{SE.AL) v 
Y1ax Cash 

RICK KLEWEIN FAl\fiLY, LLC 

By: (SEAL) 
Rick Klewein, Manager 
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COMPANY: 

MAPLE EQUESTRIAN, LLC 

By : - < S I ·:AL) 

Edmond Cash. Manager 

- SfTLEHS: 

Edmond Cash 
(SEAL) 

Edward Cash 
( Sl :;\ 1. )  

:...._ ___________ _ (S f·j\ f . )  
Ma:-.; Cash 

RICK KLEWEIN FAMILY, LLC 

4 - £ '  By: ;Zrdk�- ·- . 

Rick Kkwc i n. Manager 
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SUBSCRIPTION AND SUIT ABILITY AGREEMENT 

UNITS OF MEMBERSHIP INTEREST IN 
MAPLE EQUESTRIAN, LLC 

Maple Equestrian, LLC 
 

 

Re: Maple Equestrian, LLC Units 

Ladies and Gentl emen: 

1 .  Subscription for Maple Equestrian Units .  The undersigned (the "Subscriber") 
intending to be l egall y  bound hereby agrees to purchase from Maple Equestrian, a Georgia 
l i mited l iabil ity company (the "Company"), the number of Units (the "Units") set fotih on the 
signature page hereof, which are being offered by the Company pursuant to the Confidential 
Private Offering S ummary, dated as of December 1 5 , 20 1 1 (the "Offering S ummary"),  with 
respect to a minimum of 80 Units (the "Minimum Offering"), representing an aggregate 80% 
ownership interest in  the Company, and a maximum of 95 Units (the "Maximum Offering"), 
representing an aggregate 95% ownership interest in the Company, at a subscription price of 
$ 1 8,874 per Unit  (the "Offer Price") . The minimum investment amount per investor i s  $56,622, 
or 3 Units, unless otherwise  pem1i tted by the Manager of  the Company in  h is  sole discretion. A l l  
capitalized tem1s that arc n o t  defined i n  this Subscription and S uitabi l i ty Agreement shall have 
the meanings set forth in the Offering Summary. 

2. Payment of Subscription Price. The Subscriber tenders herewith i n  payment for 
the Units subscribed for in paragraph 1 the Subscriber ' s  wire transfer of funds payable to 
"Oakworth Capital FFC Maple Equestrian. LLC' in the amount indicated on the signature page 
hereof based upon the Offer Price.  Such wire transfer shou ld be made pursuant to the wire 
transfer instructions accompanying this S ubscription and Suitab i l ity Agreement. 

3 .  Access to Information. The Subscriber has received a copy of the Offering 
Summary; the Subscriber has read the Offering Summary, including the Exhibits thereto ; and the 

. Subscriber has consulted with such legal and financia l  advisors (the "Advisors") as the 
Subscriber deemed necessary to evaluate the information in the Offering Summary. The 
Subscriber and the Advisors have received such other information from the Company as they 
deem necessary and appropriate for a prudent and knovvledgeabl e  investor to verify the accuracy 
of the information in the Offering Summary and to othervvise evaluate the merits and risks of an 
investment in the Units. The Subscriber further acknowledges that the Subscriber and the 
Advisors have had the opportunity to ask questions of the Manager and other agents of the 
Company and that a l l  such questions have been answered to the full s atisfaction of  the 
Subscriber. A l l  documents, records and books pertaining to this investment that the Subscriber 
has requested have been made available for inspection by h im/her/i t  and/or h is/her/its attorney, 
accountant and other advisor(s) .  The Subscriber acknowledges that, except as set forth herein, no 
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representations or warranties have been made to the Subscriber by the Company or others with 
respect to the business plans of the Company and i ts financi al prospects. 

4. Sole Pmty In Interest. Subscriber i s  purchasing the Units solely for Subscriber's 
own account, and not with a view toward the transfer, sale, fractional ization, subdivis ion or other 
disposition of the Units or the securities included therein. Unless specified herein, Subscriber is 
not '!;Cting in  a fiduciary capacity or for any person who directly or indirectly supplied all or part 
of the funds for the purchase of the Units. 

5. Representations. Wan·anties and Covenants of Subscriber. By executing this 
Subscript ion and Sui tability Agreement, Subscriber makes the following representations, 
declarations, warranties and covenants to the Company, with the intent and understanding that 
the Company will rely thereon: 

(a) THE SUBSCRIBER ACKNOWLEDGES THAT THE UNITS HAVE 
NOT BEEN REGISTERED UNDER THE ACT IN RELIANCE UPON AN EXEMPTION 
FROM SUCH REGISTRATION, NOR HAVE THEY BEEN REGISTERED WITH ANY 
STATE REGULATORY AUTHORITIES . THE UNITS ARE ALSO BEING SOLD 
HEREUNDER IN RELIANCE UPON EXEMPTIONS FROM APPLICABLE STATE 
SECURITIES LAWS. SUBSCRIBER UNDERSTANDS THAT NEITHER THE UNITED 
STATES SECURITIES AND EXCHANGE COMMISSION, NOR THE SECURITIES 
COMMISSION OF EACH OF THE STATES IN WHICH THESE UNITS ARE BEING 
OFFERED, HAVE PASSED UPON THE ADEQUACY OR THE ACCURACY OF THIS 
OFFERING OF SECURITIES . 

(b) The Subscriber ( i )  has such knowledge and experience in financial and 
business matters that Subscriber is capable of evaluating the merits and risks of an investment in  
the  Units and the  proposed activities of the Company, and ( i i )  has carefully considered the 
suitability of an investment in Units for the Subscriber' s  particular financial and tax situation and 
has determined that the Units are a suitable investment for Subscriber. The Subscriber has read 
and satisfies the suitabil ity standards set forth in the Offering Summary under the heading 
"WHO MAY INVEST," and understands and agrees that the Company intends to rely on the 
information set forth in the Confidential Investor Questionnaire as completed and executed by 
Subscriber and delivered to the Manager in their acceptance or rejection of this Subscription and 
Suitability Agreement. 

(c) The Subscriber recognizes that the Company has l imi ted operating history 
and that the Company's  principal asset will  be the Propetiy (as defined in the Offering 
Summary). Land prices could decline in value. Therefore, an investment in the Units involves 
significant risks.  Subscriber is famil iar with the nature of risks attending investments of thi s  type, 
and has determined that a purchase of the Units is consistent with Subscriber's investment 
objectives. 

(d) The Subscriber i s  not subscribing for the Units as a result of or subsequent 
to any advertisement, atiicle, notice or other communication published in any newspaper, 
magazine or similar media or broadcast over television or radio,  or presented at any seminar or 
meeting. 
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age. 
(c) If the Subscriber is a natural person, the Subscriber i s  at least 2 1  years of 

(f) The address set forth below is  the Subscriber's tmc and correct res idence 
(or, if  not an i ndividual, domiciliary) address. 

(g) If the Subscriber is a corporation, partnership, l imited l i ab i lity company or 
partnership, tmst or other entity, it represents that: ( i)  it is duly organized, vali dly existing and in 
good standing in its jurisdiction of incorporation or organization and has all  requisite power and 
authority to invest in the Units as provided herein; ( i i )  such investment does not result in  any 
violation o( or conflict with, any tcm1 or provision of the charter, bylaws or other organizational 
documents of the undersigned or any other instrument or agreement to which the undersigned is 
a party or i s  subject; (i i i) such investment has been duly authorized by all necessary action on 
behalf of the undersigned; and (iv) this Agreement has been duly executed�and delivered nn 
behalf of the undersigned and constitutes a legal ,  vali d  and binding agreement of the 
undersigned. 

(h) If the Subscriber is a corporation, partnership  or l imited l iability company 
or partnership, the person s igning this Subscription and S uitabi l ity Agreement on its behalf 
hereby represents and warrants that the information being provided by signing this  Subscription 
and Suitabi l i ty Agreement i s  true and correct with respect to such corporation, pminership or 
l imited l i ab i l ity company or partnership, as the case may be. 

(i) If the Subscriber is purchasing the Units subscribed for hereby in a 
representative or fiduciary capacity, the representations and warranties contained herein (and in 
any other written statement or document delivered to the Company in connection herewith) shall 
be deemed to have been made on behalf of the person or persons for whom such Units arc being 
purchased. 

(j) The Subscriber has sufficient l iquid assets to pay the Purchase Price for 
the Units subscribed for hereby, has adequate net worth and means of providing for h is  or her 
current financial needs and possible personal contingencies , i s  able to bear the substantial 
economic risks of an investment in the Units for an indefinite period of time and has no present 
or anticipated need for l iquidity of an investment in the Company and, at present time, could 
afford a complete loss of such investment. The investment of the Subscriber in the Company is 
reasonable in relation to his or her net worth and financi al needs. 

(k) The Subscriber understands that the price per Unit has been arbitrarily 
determined by the Company and not by an independent accountant or auditor, and that no 
assurances have been given about the increase in value, if  any, of such Units. 

( I )  The Subscriber understands that he, she or i t  must bear the economic risk 
of an investment in the Units for an indefinite period. The Subscriber has been advised and is 
aware that: (i) there is  no publ ic market for the Units purchased and it  is h ighly unl i kely that any 
publ ic  market wi l l  develop; and ( i i )  the Units have not been registered under the Act or the 
securities laws of any state or other jur i sdiction, and, therefore, cannocbe sold, AND THE 
SUBSCRIBER AGREES NOT TO SELL OR OTHERWISE DISPOSE OF THE UNITS 
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ACQUIRED BY THE SUB SCRIBER, except as permitted by the Operating Agreement of the 
Company dated as of December 1 4, 20 1 1 (the Operating Agreement") and unless such securities 
are subsequently registered under the Act and such state securities laws as are appl icable or 
unless there are available exemptions from such registration that are supported by an opinion of 
counsel for Subscriber, which opinion is satisfactory to the Company in its sole d iscretion. 

(m) The Subscriber recognizes that the information furni shed by the Company 
docs not constitute investment, accounting, legal or tax advice. The Subscriber is not relying on 
the Company with respect to the economic or tax considerations of the Subscriber relating to this 
investment, in particular the possibil i ty of the Company receiving a charitable deduction in the 
event that a majority of the members votes to place one or more conservation easements on the 
Property. In regard to such considerations, the Subscriber has reli ed on the advice of: or has 
consulted with, only his or her own advisor(s). The Subscriber has had the opp01tunity to review 
this Subscription and Suitabil i ty Agreemenrand the OjJeratihg�Agreemefifwith an attomef ahd 
understands the meaning and legal consequences of the foregoing representations and wan·anties 
and the provisions of the Operating Agreement. 

(n) All information that the Subscriber has heretofore furnished and fumishes 
herewith to the Company is true, conect and complete as of the date of execution of this 
Agreement, and if there should be any material change in such infonnation prior to the c losing of 
the sale of the Units (the "Closing"), Subscriber will immediately furnish such revised or 
corrected information to the Company. The Subscriber understands and acknowledges that the 
Company is re lying on the representations, wan-antics and agreements of the Subscriber for the 
offering and sale the Uni ts hereunder to be exempt from registration under the Act and 
app licable state securities laws. The foregoing representations, warranties and agreements, 
together with all other representations and warranties made or given by the undersigned to the 
Company in any other written statement or document delivered in connection with the 
transactions contemplated hereby, shall be true and conect in all respects on and as of the date of 
the Closing as if made on and as of such date and shall survive such date. If more than one 
person is s igning this Agreement, each representation, warranty and unde1iaking herein shall be 
the joint and several representation, wananty and unde1iaking of each such person. 

6 .  Authority [check if applicable] 

[ ] The undersigned Subscriber is an individual of legal age and is legally competent 
to execute thi s  Subscription and Su itabil ity Agreement. 

[ ] The Subscriber is a corporation, partnership, l imited l iabi lity company or other 
business organization that is duly organized and validly existing under the laws of its state of its 
organization and has the power and authority to execute thi s  Subscription and Suitabi l i ty 
Agreement and to perform the obligations contemplated hereunder. Subscriber has taken all 
corporate actions and proceedings necessary to authorize the execution of th is Subscription and 
Suitabi l i ty Agreement. 

7 .  Acceptance or Rejection of Subscription. This Agreement shall not be binding on 
the Company until accepted by the Company, such acceptance to be indicated by the execution 
of th is Agreement by the Company in the place provided on the signature page. If th is 
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Agreement shall not be accepted, then this Agreement shall be deemed to be rej ected and 
canceled, and a l l  monies received, without interest, a long with the executed s ignature page, shall 
be promptly returned to the Subscriber. THE SUB SCRIBER UNDERSTANDS AND AGREES 
THAT THIS SUBSCRIPTION IS MADE SUBJECT TO THE CONDITION THAT THE 
COMPANY SHALL HAVE THE RIGHT TO ACCEPT OR REJECT IT IN WHOLE OR IN 
PART, OR TO MODIFY THE OFFER CONTAINED HEREIN AT ANYTIME, WITHOUT 
PRIOR NOTICE. 

8 .  Indemnity. The Subscriber hereby agrees to indemnify and hold hann less the 
Company and the Company' s  Manager and Members from and against any and all loss, liabi lity, 
claim, damage and expense whatsoever ( including, without l imitation, attorneys' fees and 
disbursements) suffered, incurred, arising out of or as a result of any misrepresentation or breach 
of any representati on, warranty, covenant or agreement made by the Subscriber in thi s  

· Agreement or  in any other documenf funlisheci by ·the · subscriber in connection with this 
- transaction. 

9. No Assignment or Transfer. The Subscriber agrees not to transfer or assign this 
Agreement, or any interest of the Subscliber herein. 

1 0 . Governing Law. This Agreement sha l l  be construed in accordance with and 
governed by the laws of the State of Georgia, without regard to conflict of l aw principles. 

1 1 . Additional Information. The Subscriber hereby acknowledges and agrees that the 
Company may make or cause to be made such further inquiry and obtain such additional 
information as it may deem appropriate with regard to the suitabili ty of the Subscriber as an 
investor in  the Units. 

1 2 .  Miscellaneous. 

(a) Captions of th i s  Agreement are tor convenience of reference only and 
shall not l imit  or otherwise affect the interpretation or effect of any ten11 or provision hereof. 

(b) This Agreement and the rights, powers and duties set forth herein, except 
as otherwise herein set forth, shall bind and inure to the heirs, executors, administrators, legal 
representatives and successors of the parties hereto. 

(c)  This Agreement may he executed in counterparts, all of which, when 
taken together, sha 11 be deemed to be one origina l .  

1 3 . Admission and Agreement to  be Bound. The Subscriber does hereby 
acknowledge receipt of a copy of the Operati ng Agreement and has read, understands and ful ly 
agrees to the terms and conditions of the Operating Agreement effective upon acceptance by the 
Company of this Subscription and Suitabi l i ty Agreement. Pursuant to the Operating Agreement, 
by the execution of thi s  Subscription and Suitabi l i ty Agreement, upon acceptance by the 
Company hereof, the undersigned is hereby admitted to the Company as an additional Member 
and agrees to be bound by a l l  of the terms and conditions of the Operating Agreement. 
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1 4. Consent as a Member. The Subscriber understands and agrees that a l l  of the 
Members of the Company have heretofore given their consent to the admission as Members of 
the Company of such persons as are approved and selected by the Manager in the Manager's sole 
discretion upon the payment by such persons of the Offer Price as set forth in and on the terms of 
the Offering Summary. Upon the acceptance by the Company hereof, the Subscriber hereby 
gives the Subscriber's consent under the Operating Agr�_ement for the Manager to admit such 
persons as are approved by the Manager as Members of the Company on the terms set forth in 
the OtTering Summary, which consent shall be continuing during the tenn of the OtTering and 
not subject to termination, revocation or other l apse except in accordance with the terms of  the 
Offering Summary. 

[SIGNATURES ON FOLLOWING PAGE] 
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To be completed and executed bv the Subscriber: 

I .  Number of Units to be purchased: 

2 .  Purchase price per Units : X $ I 8 ,874 
3. Total purchase price for Units to be purchased: 

Manner is which Title to Units is to be held: 

_ Individual(s) _ Partnership _ Corporation _ Trust _ Profit Sharing Plan _ LLC 

Ifjoint ownership, please designate one of the following: 

_ Joint Tenants with Right of Survivorship _ Community Property Tenants in Common 

If a Profi t  Sharing Plan is the purchaser, is the Profit Sharing Plan self-directed? 

Individuals: 

Name 

S treet Address 

City State Zip 

M ai ling Address 

City State Zip 

S ocial Security Number (Tax ID Number) 

L_l_ __________ _ 
Telephone Number 

S ignature 

Date 

Accepted on behalf of the Company: 

MAPLE EQUESTRIAN, LLC 

Edmond Cash 
Its Manager 
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Street Address 

City State Zip 

Mail ing Address 

City State Zip 

Tax I dentification Number 

( ) 
Telephone Number 

Signature 

Ti tle 

Date ____ _ 
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MAPLE EQUESTRIAN, LLC 

CONFIDENTIAL INVEST.Q&. Q UESTI ONN AIRE 

THIS QUESTIONNAIRE DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY A SECURITY. The sole purpose of this 
questionnaire is  to establish whether the individual on whose behalf this questionnaire is 
completed (the "Subscriber") is quali fied to invest in securities of Maple Equestrian, LLC, a 
Georgia l imited l iabi lity company (the "Company"), which may be offered and sold under 
applicable Federal and state securities laws. 

_ Il\!Il_QRTANT: This fonn of Confide11tial Investor Questionnaire has been prep(lr�<.fJ()r__ 
usc by individuals and by entities such as partnerships, corporations and trusts. If thc Subscriber 
is an entity, the Subscriber should provide infonnation regarding the entity itself and not 
particular partners, officers, directors, trustees or beneficiaries of the entity, unless specifically 
requested. Notwithstanding the foregoing, in the case of partnerships, corporations and trusts 
formed specifically for the purpose of participating in this investment a questionnaire must be 
completed by each partner, shareholder, and beneficiary. 

1 .  IF THE SUBSCRIBER IS ONE OR MORE INDIVIDUALS:  

2 .  

a. Name(s) of individual (s) : _________________ _ 

b .  Address(es) of individual(s): ________________ _ 

c.  Telephone number(s) of individual (s) :  

d. Fax number(s) of individual(s) : 

e. E-mail address(es) of ind iv idual (s) :  

f. Occupation(s) of individual(s) :  

a N ame(s) of employer(s) :  o ·  

h. Address(es) of employer(s) :  

TF THE SUBSCRIBER IS  AN ENTITY : 
a. Name of entity : 

b .  Form of entity: 

(partnership, corporation, trust, etc . )  

c .  Date of organization of entity : 

d. Address of entity : 

e. Telephone number of entity: 
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f. Please name the authorized representative(s) of the entity who wi l l  be 
acting for the entity i n  connection with its potential investment in the 
Company: 

g. E-mail address of authorized representative : __________ _ 

h .  Type of business entity is engaged in:  ____________ _ 

3 .  The Subscriber i s  one or more of the fol lowing (ifyes, check appropriate l ines):  

Yes ____________ _ No _____________________ __ 

a director or executive officer of the Company; 

__ a natural person whose individual net wo11h, or joint net wm1h with that person's 
-·spouse, at the ti'rne of purchase (excludilig tl1e value of tiiat persoii's pt;imary 

residence, but including the debt on the primary residence only to the extent the 
debt is greater than the value of the primary residence), exceeds $ 1  ,000,000; 

a natural person who had an individual i ncome in excess of $200,000 in each of 
the two most recent years or joint income with a spouse in  excess of  $300,000 in 
each of those years and who reasonably expects to reach the same income level in 
the current year; 

a trust, with total assets in excess of $5 ,000,000, not formed for the specific 
purpose of acquiring the securities offered, whose purchase i s  directed by a 
person who has such knowledge and experience in financial and business matters 
that he is capable of evaluating the merits and risks of the prospective investment; 

an entity in which al l  of the equity investors i s  a person described above; 

a bank as defined in Section 3 (a)(2) of the Securities Act of 1 933  (the "Act") or a 
savings and l oan association or other institut ion as defined in Section 3 (a)(5)(A) 
of the Act whether acting in its individual or fiduciary capaci ty; 

a broker-dealer registered pursuant to Section 1 5  of the Securities Exchange Act 
of 1 934; 

an insurance company as defined in Sect ion 2( 1 3) of the Act; 

an investment company registered under the Investment Company Act of 1 940 or 
a business development company as defined in  Section 2 (a)(48) of the i!westment 
Company Act of 1 940; 

a Small Business Investment Company licensed by the U . S. Small Business 
Administration under Section 30  I (c) or (d) of the Small Business Investment Act 
of l 958 ;  

� 

a plan established and maintained by a state, i ts  polit ical subdivisions, or any 
agency or instrumentality of a state or its political subdivisions, for the benefit of 
its employees, where such plan has total assets in excess of$5 ,000,000; 

an employee benefit p lan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1 974, where the investment decision is made 
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by a p lan fiduciary, as defined i n  Section 3 (2 1 )  of such Act, which i s  e i ther a 
bank, savings and loan associ ation, insurance company, or registered investment 
adviser, or an employee benefit plan that has total assets in excess of $5 ,000,000, 
or if a self-directed plan the investment decisions are made solely by persons that 
are accredited i nvestors; 

.. 

a private business development company, as defined i n  Section 202(a)(22) of the 
Investment Advisers Act of 1 940; 

an organization described in Section 5 0 l (c)(3) of the Internal Revenue Code, a 
corporation, a Massachusetts or s imi lar business trust, or a partnership, not 
formed for the specific purpose of acquiring the securities offered, with total 
assets in excess of $5,000,000; 

_ 4. . . .  Jnfumi sh ing the above . infonnation, the S_uhscxiber, and if the Subscriber is an 
entity, the individual executing and delivering this questionnaire on behalf of 
entity, acknowledge that the Company wil l  be relying thereon in determining, 
among other things, whether there is reasonable grounds to believe that the 
Subscriber qualifi es as an Subscriber of shares of the Company's securities. To 
the best of the Subscriber's infonnation and belief, the above information suppl ied 
by the Subscriber i s  true and correct in  al l  respects and the Subscriber represents 
and warrants to the Company as fol lows : 

a. The answers to the above questions may be relied upon by the Company 
in dctcnnining whether the offering in which the Subscriber proposes to 
participate is exempt from registration under the Act and from registration or 
qual ification under the securities laws of various states. 

b. The Subscriber will  notify the Company immediately of any material 
change in any statement made herein occurring prior to the closing of any 
purchase by the Subscriber of securities of the Company. 

c. The Subscriber understands and agrees that, although the Company wil l  
use i s  best efforts to keep the information in this  Investor Questionnaire strictly 
confidential ,  the Company may present this Investor Questionnaire and the 
information provided herein to such parties as it deems advisable if call ed upon to 
establish the avai labil ity of an exemption from registration of the securities of the 
Company under any federal or state securities laws or if the contents hereof are 
relevant to any issue in any action, suit or proceeding to which you are a party or 
by which you are or may be bound. 

�.� 
[SIGNATURE PAGE FOLLOWS] 
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-..,., 

IN WITNESS WHEREOF, the undersigned has executed this Investor Questionnaire as 
the __ day of , 2 0 1 1 .  

DOCSBHM\ 1 828857\ 1 \  
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IF SUBSCRIBER IS AN ENTITY: 

(Name of Entity-Please Print) 

By 

Name --------------------------------

· · Title._·· ·  ______________ _ 

IF SUBSCRIBER IS ONE OR MORE 
lNDlVIDUALS (all  individuals must s ign) 

(Name-Please Print) 

Signature 

(Name-Please Print) 

S ignature 

4 
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SUBSCRIPTION ESCROW AGREEMENT 

THIS SUBSCRIPTION ESCROW AGREEMENT (this "Escrow Agreement"), dated as of 
December l ,  20 1 1 ,  is entered into by and between MAPLE EQUESTRIAN, LLC, a Georgia 
l imited l iabi lity company (the "Company"), and OAKWORTH CAPITAL BANK, as escrow 
agent (the "Escrow Agent") . 

WHEREAS, the Company intends to raise funds from investors (the "Investors") pursuant to a 
private offering (the "Offering") ofunits of membership interest in the Company ( the "Units" or 
''Securities"), specifically a minimum of 80 Units (the "Minimum Offering"), representing an 
aggregate 80% ownership interest in the Company, and a maximum of 95 Units (the ''Maximum 
Offering''), representing an aggregate 95% ownexshipjntetesLin the Company, at a subscription 
price of $ 1 8 ,874 per Unit, for a total aggregate Minimum Offering amount of $ 1 ,509,920 (the 
"Minimum Amount") and a total aggregate Maximum Offering amount of $ 1 ,793 ,030 (the 
"Maximum Amount"). 

\VHEREAS, the Company desires to depos i t  tl.mds paid by the Investors with the Escrow Agent, 
to be held for the benefit of the Investors and the Company until such time as subscriptions for 
the Minimum Amount of the Securities have been deposited into escrow in accordance with the 
terms of this Escrow Agreement. 

WHEREAS, in the event that at least the Minimum Amount is received and there is a Closing of 
the Offering (as  defined below), the Company desires to have the Escrow Agent retain $ 1 50,000 
of the deposit  funds paid by the Investors to the Escrow Agent (the "SugpJ�J11_�!1taLJ=,_;;crow 
Amount"), to be held in accordance with the terms of this Escrow Agreement. 

WHEREAS, the Escrow Agent is wil l ing to accept the appointment as escrow agent upon the 
terms and conditions set forth herein. 

NOW, THEREFORE, in  consideration of the premises set forth above and other good and 
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto agree as 
fol lows : 

1. Escrow of Investor Offering Funds. 
(a) On or before the commencement of the Offering, the Company shall establ ish an 

escrow account with the Escrow Agent (the "Offering Escrow Account"). All funds received 
from Investors in payment for the Securiti�s (''Investor Funds'') will be delivered to the Escrow 
Agent within two (2) business days fol lowing the day upon which such Investor Funds are 
received by the Company (if received by the Company) , and shall ,  upon receipt of good and 
col lected funds by the Escrow Agent, be retained in the Offering Escrow Account by the Escrow 
Agent and invested as stated below. During the term of this Escrow Agreement, the Company 
shall cause all checks received by and made payable to it in payment for the Securities to be 
endorsed in favor of the Escrow Agent and delivered to the Escrow Agent for deposit i n  the 

DOCSBHM\ 1 826927\ l \ 

Confidential Treatment Requested by SFA SFA0002370 



Offering Escrow Account. Investor Funds also may be wired directly to the Offering Escrow 
Account using wire instructions provided by the Escrow Agent. 

(b) Escrow Agent shall have no duty to make any disbursement, i nvestment or other 
use of Investor Funds until and unless it has good and coll ected funds. In the event that any 
checks deposited in the Offering Escrow Account are returned or prove uncol lectible after the 
funds represented thereby have been released by the Escrow Agent, then the Company shall 
promptly reimburse the Escrow Agent for any and al l  costs incurred for such, upon request, and 
the Escrow Agent shall deliver the returned checks to the Company. The Escrow Agent shall be 
under no duty or responsibil ity to enforce collection of any check delivered to i t  hereunder. The 
Escrow Agent reserves the right to deny, suspend or terminate participation by an Investor to the 
extent the Escrow Agent deems i t  advisable or necessary to comply with appl icable laws or to 
el iminate practices thataKnotconsistentwiththe purposes of the Offering. 

2. Identity of Subscribers.  A copy of the Offering document has been provided to the 
Escrow Agent. The Company shall furnish to the Escrow Agent with each delivery of Investor 
Funds or shortly thereafter for funds wired directly from an investor, a list of the Investors who 
have paid for the Securities showing the name, address, tax i dentification number, amount of 
Securities subscribed for and the amount paid and deposited with the Escrow Agent. Thi s  
information comprising the identity of Investors shall be  provided to  the Escrow Agent i n  the 
form of the Subscription Agreement executed by each such Investor to evidence such Investor' s  
subscription for the Units ( the "List of Investors") .  Al l  Investor Funds so deposited shall not  be 
subj ect to any l i ens  or charges by the Company or the Escrow Agent, or judgments or creditors ' 
claims against the Company, until released to the Company as hereinafter provided. The 
Company understands and agrees that the Company shall not be entitled to any Investor Funds 
on deposit in the Offering Escrow Account and no such funds shall become the property of the 
Company except when released to the Company pursuant to Section 3 of this Escrow 
Agreement. The Company and the Escrow Agent wi l l  treat all Investor information as 
confidential. The Escrow Agent shall not be required to accept any Investor Funds which are not 
accompanied by the information on the List of I nvestors . 

3. Disbursement of Investor Offering Funds. 

(a)  In the event the Escrow Agent receives written notice from the Company that the 
Company has rejected�an .Investor's subscription, the Escrow Agent shall pay to the appl icable 
Investor, \Vithin ten ( I  0) business days after receiving notice of the rejection, by first class 
United States Mail at the address appearing on the List of Investors, or at such other address or 
fed wire instructions as are furnished to the Escrow Agent by the Investor in writing, all 
col lected sums paid by the Investor for Securities and received by the Escrow Agent; provided, 
however, that such Investor has not otherwise provided written instructions to Escrow Agent in 
form and substance acceptable to E scrow Agent requesting an alternative disbursement of such 
sums. 

(b) Once the Escrow Agent is in  receipt of good and col lected Investor Funds totaling 
at l east the Minimum Amount, the Escrow Agent shall noti fy the Company of the same in 
writing. I f  the Minimum Amount or more i s  received into the Offering Escrow Account at any 
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time before the Termination Date (as defined in Section 4 of this Escrow Agreement) and the 
Company shall have notified the Escrow Agent that the Offering is closing ("Closing"), then the 
Escrow Agent shall pay out the Investor Funds and all earnings thereon when and as directed in 
writing by the Company except that the Supplemental Escrow Amount shall be retained by the 
Escrow Agent and placed in the Supplemental Escrow Account and disbursed only in accordance 
with Section 4 below. 

(c) If the Minimum Amount has not been received by the Escrow Agent before the 
Termination Date, the Escrow Agent shall ,  within ten ( 1 0) business days after the Tennination 
Date, refund to each Investor by first class United States Mail at the address appearing on the 
List of Investors, or at such other address or fed wire instmctions as are furnished to the Escrow 
Agent by the I nvestor in writing, all  sums paid by the Investor for Securities and received by the 
EscJ"o�Agent, and shall then notifyJh� Companyin writing of such refunds. 

4. Supplemental Escrow Funds. 

(a) In the event that at least the Minimum Amount is received and there is a C losing 
of the Offering, the Escrow Agent sha l l  establish for the benefit of the Company an interest 
bearing escrow account with the Escrow Agent (the "S.llQQlemental Escrow Account") into 
which the Supplemental Escrow Amount shall be placed, retained and invested as stated below. 

(b) On the fourth (4th) anniversary of the date of the C losing, the Escrow Agent shall 
pay and deliver to the Company all remaining Supplemental Escrow A mounts, together with the 
interest earned on such funds in the Supplemental Escrow Account ( the ··supplemental Escrow 
Funds"). 

(c) At any time prior to the fomih (4th) anniversary of the date of the Clos ing, the 
Company may deliver to Escrow Agent a written notice (a ''Demand Notice"), with a copy 
thereof to all of the then cunent Members of the Company, which specifically (x) instmcts 
Escrow Agent to deliver a specific  amount of the Supplemental Escrow Funds (the "Release 
Amount"), and (y) copy of written notice from the United States Internal Revenue Service 
indicating that one or more federal tax returns of the Company is being audited, and (z) certifies 
that a copy of the Demand Notice has been del ivered to each of the Members of the Company. 

(d) ILMembers owning more than ten (1 0%) percent of the issued and outstanding 
voting equity interests in  the Company d isputes the  release of all  or any part of the Release 

Amount, or the accuracy, genuineness or timeliness ot: such Demand Notice, such Members 
may, within ten ( 1  0) days after receipt of such Demand Notice, del iver to Escrow Agent a 
Dispute Notice (as defined in subsection (f) below), with a copy thereof to the Company, 
specifying each such obj ection. If  no D i spute Notice i s  delivered with respect to any Demand 
Notice within such 1 0-day peri od , then Escrow Agent shall del iver the Release Amount stated 
therein in accordance with the instructions of the Company in the Demand Notice . 

(e) Escrow Agent shall release all requested Supplemental Escrow Funds in any 
manner specified in wri tten instmctions jointly executed by the Company and Members of the 
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Company owning in the aggregate at least a maj ority of the issued and outstanding voting equity 
i nterests in the Company (the "Majority M embers"). 

(f) In the event that Escrow Agent receives from the M ajority Members any written 
instmctions or notice which d isputes the Demand Notice or the Release Amount in, or the 
accuracy, genuineness or timeliness of, any Demand Notice (a "Dispute Notice"), Escrow Agent 
shall refuse to comply  with the Demand Notice and shal l refrain from taking any action other 
than to retain possession of the Supplemental Escrow Funds unt i l  either (a) the propriety of the 
Demand Notice shal l  have been ful ly and finally adjudicated by a cowi (or arbitrator) of 
competent jurisdiction, or (b) al l  differences shall have been adjusted and all  doubt resolved by 
agreement among the Company and a group constituting the Majority Members, and Escrow 
Agent shall have been so notified thereof in a written instrument s igned by all such parties. In 

�-an)l such ev�nJ,_Escrow Agentshall not be or become l iable  in any way or to any_person Jor_its _ _  � 

fai lure or refusal to act. 
-· 

5. i'erin of Escrow. The "Termination Date" shall be the earlier of (i) December 28, 20 1 1 , 
( i i )  such time as the Company has received the Minimum Amount and delivered notice to the 
Escrow Agent of the Company's  desire to terminate the Offering, ( i i i )  the date the Escrow Agent 
receives written notice from the Company that i t  is abandoning the sale of the Securities; ( iv) the 
date the Escrow Agent receives notice from the Securities and Exchange Commission or any 
other federal or state regulatory authority that a stop or similar order has been issued with respect 
to the Offering, or (v) the date the Escrow Agent institutes an interpleader or similar action. 
After the Termination Date, the Company sha l l  not deposi t, and the Escrow Agent shall not 
accept, any additional amounts representing payments by prospective Investors. 

6. Dutv and Limitation on Liability of the Escrow Agent. 

(a) The Escrow Agent 's  rights and responsib i l i ties shall be govemed solely by this 
Escrow Agreement. The Escrow Agent is not a party to and i s  not bound by any agreement with 
the Company except thi s  Escrow Agreement. Neither the Offering document, nor any other 
agreement or document shall govem the Escrow Agent even if such other agreement or 
document is referred to herein, is  deposited with, or is otherwise known to, the Escrow Agent. 

(b) The duties of the Escrow Agent hereunder are only such as are herein specifically 
provided, being pm:eJy ministerial in  nature, and i t  shall have no responsibil ity in respect ofany 
of the Investor Funds or Supplemental Escrow Funds deposited with i t  other than fai thful ly to 
follow the instn!Ctions herein contained. The Escrow Agent shall be under no duty to determine 
whether the Company is complying with the requirements of the Offering or appl icable securities 
or other laws in tendering the Investor Funds to the Escrow Agent. The Escrow Agent sha!Cnot 
be responsible for, or be required to enforce, any of the ten11s or conditions of any Offering 
document or other agreement between the Company and any other party. 

(c) The Escrow Agent may conclusively rely upon and shall be fully protected in 
acting upon any statement, cetiificate, notice, request, consent, order or other document believed 
by it to be genuine and to have been signed or presented by the proper party or parties. The 
Escrow Agent shall h ave no duty or l iabi l i ty to verify any such statement, certificate, notice, 
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request, consent, order or other document. Upon or before the execution of this Escrow 
Agreement, the Company shall deliver to the Escrow Agent an authorized signers l ist  in the form 
ofExhibit A to this Escrow Agreement. 

(d) The Escrow Agent shall be under no obligation to institute and/or defend any 
action, suit or proceeding in connection with this Escrow Agreement unless first indemnified to 
its satisfaction. 

(e) The Escrow Agent is authorized to and may consult with, and obtain advice from, 
legal counsel of its own choice in the event any dispute, conflict or question arises as to the 
construction of any of the provisions hereof of its duties hereunder. The Escrow Agent shall be 
reimbursed from the Company for all costs so incurred and shall incur no l iabi lity and shall be 

JuUy pmte�cted Jor acting in good fai th in accordance with the writte!Lopinion and instrucJions of _ _  

such counsel. Copies of all such opinions shall be made available to the other parties hereto 
upon request. The Escrow Agent shall not be l iable for any error of judgment, or for any act done 
or step taken or omitted by it in good fai th, or for any mistake of fact or law, or for anything 
which it may do or refrain from doing in connection herewith, except its own gross negl igence or 
wi l lful misconduct. 

(f) The Escrow Agent shall not be l iable for any action taken or omitted by it except 
to the extent that a court of competent jurisdiction determines that the Escrow Agent ' s  gross 
negligence or wil lful  misconduct was the primary cause of loss . 

(g) The Escrow Agent is acting solely as escrow agent hereunder and owes no duties, 
covenants or obligations, fiduciary or otherwise, to any person by reason of this Escrow 
Agreement, except as othenvise explicitly set forth in this Escrow Agreement, and no impl ied 
duties, covenants or obligations, fiduciary or otherwise, shall be read i nto this Escrow Agreement 
agaii1st the Escrow Agent. 

(h) In the event of any disagreement between any of the parties to this Escrow 
Agreement, or between any of them and any other person, including any Investor, resulting in 
adverse or conflicting claims or demands being made in connection with the matters covered by 
this Escrow Agreement, or in the event that the Escrow Agent is in doubt as to what action it 
should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims or 
demands on it, or refuse to take any other action hereunder, so long as such disagreement 
continues or such doubt exists, and in any such event, the Escrow Agent shall not be or become 
l iable in any way or to any person for its failure or refusal to act, and the Escrow Agent shall be 
entitled to continue so to refrain from acting until ( i )  the rights of all interested parties shall have 
been fully and finally adjudicated by a court of competent jurisdiction, or ( i i )  all differences shall 
have been adjudged and all  doubt resolved by agreement among all of the interested persons, and 
the Escrow Agent shall have been notified thereof in writing signed by all such persons. 
Notwithstanding the foregoing, if at any time Escrow Agent is served with any judicial or 
administrative order, judgment, decree, writ or other form of judicial or administrative process 
which in any way affects Escrow Funds ( including but not l imited to orders or attachment or 
garnishment or other forms of levies or i njunctions or stays relating to the transfer of Escrow 
Funds), Escrow Agent is authorized to comply therewith in any manner as it or i ts legal counsel 
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of its own choosing deems appropriate; and if Escrow Agent complies with any such judicial or 
administrative order, judgment, decree, writ or other form of judicial or administrative process, 
Escrow Agent shall not be l iable to any of the patiies hereto or to any other person or entity even 
though such order, judgment, decree, writ or process may be subsequently modified or vacated 
or otherwise determined to have been without l egal force or effect. 

(i) In  the event that any controversy should  arise  with respect to this Escrow 
Agreement, the Escrow Agent shall have the right, at its option, to institute an interp leader action 
in the Circuit Court for Jefferson County, Alabama to determine the rights of the patiies. 

(j) IN NO EVENT SHALL THE ESCROW AGENT BE LIABLE, DIRECTLY OR 
INDIRECTLY, FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL LOSSES OR 
DAMAGES OF ANY KIND WHATSOEVER (INCLUDING WIIHOUTLIMITAIIQNLQST 
PROFITS),  EVEN IF THE ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE FORM OF ACTION. 

(k) The parties agree that the Escrow Agent had no role  in the preparation of the 
Offering Documents, has not reviewed any such documents, and makes no representations or 
wan·anties with respect to the information contained therein or omitted therefrom. 

(1) The Escrow Agent shall have no obligation, duty or l iability with  respect to 
comp liance with any federal or state securities, disclosure or tax laws concerning the Offering 
documents or the i ssuance, offering or sa le  of the Securit ies .  

(m) The Escro\v Agent shall  have no duty or obligation to monitor the applicat ion and 
use of the Investor Funds once transferred to the Company, that being the sole obligation and 
responsibi l i ty of the Company. 

7. Escrow Agent's Fee. The Escrow Agent shall be entitled to compensation for its services 
as stated in  the fee schedule attached hereto as Exhibit B, which compensation shall  be paid by 
the Company. The fee agreed upon for the services rendered hereunder is intended as ful l  
compensation for the Escrow Agent's services as  contemplated by this Escrow Agreement; 
provided, however, that in the event that the conditions for the d isbursement of funds under this 
Escrow Agreement are not fulfil led, or the Escrow Agent renders any material service not 
contemplated in  thi s  Escrow Agreement, or there is any assignment of interest in the subject 
matter of this Escrow Agreement or any material  modification hereot: or if any material 
controversy arises hereunder, or the Escrow Agent is made a party to any l it igation relating to 
this Escrow Agreement, or the subject matter hereof, then the Escrow Agent shall be reasonably 
compensated for such extraordinary services and reimbursed for all costs and expenses, 
inc luding attorney's  fees and expenses, occasioned by any delay, controversy, l itigation or event, 
and the same shal l be paid by the Company. The Company' s  obligations under th is  Secti on 7 
shal l survive the res ignation or removal of the Escrow Agent and the assignment or termination 
of  this Escrow Agreement. In the event that any and all charges payable under this Section 7 
shall  not be paid in ful l  within the thi1iy (30) day period following receipt by the Company of an 
invoice therefor; then the Escrow Agent shal l have the right to pay itself the ful l  amount owed 
under this Section 7 from the interest and eamings resulting from the i nvestment of the Investor 
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Funds, provided that the Escrow Agent, at least five (5) business days in advance of such action, 
shall have delivered written notice to the Company of the Escrow Agent' s  intent to do so. 

8. Investment of Investor Funds and Supplemental Escrow Funds; Income Allocation 
and Reporting. 

(a) The Company acknowledges that no interest shall  be paid on the Investor Funds 
due to the short nature of the expected duration of the Offering Escrow Account. Accordingly, 
the Escrow Agent shall  have no obligation to invest all or any part of  the Investor Funds, 
including any interest or investment income that may be attributable thereto, in  any form of 
interest-bearing account or to otherwise pay any interest on the Investor Funds . Nevertheless, if  
Escrow Agent, in i t s  sole discretion, e lects to invest such Investor Funds i n  an interest bearing 
accottnt,  any such interest received by the Esc1��\\I� Ag�nt vvith j"(�SJ2�c:_t to such Inve§tor Ft!J1ds, 
including reinvested interest shall become p ati of  the Investor Funds, and shall  be  d isbursed 
pursuant to S ection 3 of this Escrow Agreement. The Company agrees that, for tax reporting 
purposes, al l  i nterest or other taxabl e  income earned on the Investor Funds, if any, in  any tax 
year shall  be taxable to the Company. 

(b) During the duration of  the existence of the Supplemental Escrow Account, 
Escrow Agent shall ,  unless otherwise directed by the Company, maintain the Supplemental 
Escrow Funds, without disti nction between principal and income, in an interest bearing 
account(s) guaranteed within the l imits of the Federal Deposit I nsurance Corporation. 

(c) To the extent any interest is  paid on the I nvestor Funds or the Supplemental 
Escrow Funds, the Company shall  promptly provide the Escrow Agent with ce1iified tax 
identification numbers by fumishing appropriate I RS forms W-9 or W-8 and other forms and 
documents that the Escrow Agent may reasonably request. The Company understands that if  
such tax reporting documentation is not so certified to the  Escrow Agent, the  Escrow Agent may 
be required by the Internal Revenue Code of 1 986, as amended, to withhold a portion of any 
i nterest or other income eamed on the Investor Funds pursuant to this EscrO\v Agreement. The 
Company sha l l  a lso provide tax reporting documentation for the Investors as the Escrow Agent 
may reasonably  request. 

(c) The Company agrees to indemnify and hold the Escrow Agent harmless from and 
against any and a l l  taxes, additions for late payment, interest, penalties and other expenses that 
may be assessed against the Escrow Agent on or with respect to the Investor Funds or the 
Supplemental Escrow Funds unless any such tax, addition for late payment, interest, penalties 
and other expenses shall be determined by a couti of competent j urisdiction to have been 
primarily  caused by the Escrow Agent 's  gross negl igence or wi l lful misconduct. The terms of 
this paragraph shall survive the assign ment or tennination of  this Escrow Agreement and the 
resignation or removal of the Escrow Agent. 

9. Notices. A l l  notices, requests, demands, and other communications under this Escrow 
Agreement shal l  be in writing and shall be deemed to have been duly given (a) on the date of 
service i f  served personally on the party to whom notice i s  to be given, (b) on the day of 
transmission i f  sent by facsimile  to the facsimile number given below, with written confirmation 
of receipt, (c) on the day after delivery to Federal Express or similar overnight courier or the 
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Express Mail service maintained by the United States Posta l  Service, or (d) on the fifth day after 
mailing, if mailed to the party to whom notice is to be given, by first c lass mail ,  registered or 
certified, postage prepaid, and properly addressed, return receipt requested, to the party as 
fol l ows: 

If to the Comnany: If to Escrow Agent: 

Maple Equestrian, LLC Oakworth Capital Bank 
   

    
Attention:  Edmond Cash Attention: Janet Ball, Managing Director 

Any party may change i ts address for purposes of thi s  section by giving the other party written 
notice of the new address in the manner set forth above. 

10.  Indemnification of Escrow Agent. The Company hereby indemnifies, defends and holds 
harmless the Escrow Agent from and against, any and al l  loss, l i abil i ty, cost, damage and 
expense, including, without l imitation, reasonabl e  counsel fees and expenses, which the Escrow 
Agent may suffer or incur by reason of any action, claim or proceeding brought against the 
Escrow Agent aris ing out of or relating in any way to this Escrow Agreement or any transaction 
to which this Escrow Agreement relates unless such loss, l iab i l ity, cost, damage or expense is 
finally determined by a court of competent jurisdiction to have been primarily caused by the 
wi l l ful misconduct of the Escrow Agent. The terms of this Section l 0 shall survive the 
assignment or termination of this Escrow Agreement and the resignation or removal of the 
Escrow Agent. 

1 1. Resignation. The Escrow Agent may resign upon thirty (30) days' advance written 
notice to the Company. If a successor escrow agent is not appointed within the thirty (30) day 
period fol lowing such notice, the Escrow Agent may petition the Circuit Court for Jefferson 
County, Alabama to name a successor escrow agent or interplead the Investor Funds with such 
court whereupon the Escrow Agent 's  duties hereunder shall terminate. 

12. Successors and Assigns .  Except as  otherwise provided in this Escrow Agreement. no  
party hereto shall assign th is Escrow Agreement or any rights or obl igations hereunder without 
the prior written consent of the other parties hereto and any such attempted assignment without 
such prior written consent shall be void and of no force and effect. This Escrow Agreement shal l  
inure to the benefit of and shal l be binding upon the successors and permitted assigns of the 
parties hereto. Any corporation or association into which the Escrow Agent may be conveiied or 
merged, or with which it may be consolidated, or to which it may sell or transfer a l l  or 
substantial ly all of its coq)orate trust business and assets in whole or in part, or any corporation 
or association resulting from any such conversion, sale, merger, consolidation or transfer to 
which the Escrow Agent i s  a patiy, shall  be and become the successor escrow agent under this 
Escrow Agreement and shall have and succeed to the rights, powers, duties, immunities and 
privileges as its predecessor, without the execution or fi ling of any i nstrument or paper or the 
performance any further act. 
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13 .  Governing Law; Jurisdiction. This Escrow Agreement shall be construed, performed, 
and enforced in accordance with, and governed by, the i nternal laws of the State of Alabama, 
without giving effect to the principles of conflicts of l aws thereof. 

1 4. Severability. In the event that any part of this Escrow Agreement is declared by any 
court or other judicial or administrative body to be null, void, or unenforceable, said provision 
shall survive to the extent i t  i s  not so declared, and all of the other provis ions of this Escrow 
Agreement shall remain in ful l  force and effect. 

1 5. Amendments; Waivers. This Escrow Agreement may be amended or modified, and any 
of the terms, covenants , representations, warranties, or conditions hereof may be waived, only by 
a written instrument executed by the parties __ her�to, or iQ_Jhe case_ of a waiver, by the p_arty. 
waiving compliance. Any waiver by any pmiy of any condition, or of the breach of any 
provision, term, covenant, representation, or warranty contained in this Escrow Agreement, in 
any one or more instances, shal l  not be  deemed to be nor construed as further or continuing 
waiver of any such condition, or of the breach of any other provision, tem1, covenant, 
representation, or warranty of this Escrow Agreement. The Company agrees that any requested 
wai ver, modification or amendment of this Escrow Agreement shall be consistent with the terms 
of the Offering. 

1 6. Entire Agreement. This Escrow Agreement contains the entire understanding among the 
parties hereto with respect to the escrow contemplated hereby and supersedes and rep l aces a l l  
prior and contemporaneous agreements and understandings, oral o r  written, with regard t o  such 
escrow. 

1 7. References to Escrow Agent. No printed or other matter in  any l anguage ( inc luding, 
without l imitation, the Offering document, any supplement or amendment relating thereto, 
notices, reports and promotional material) which mentions the Escrow Agent' s  name or the 
rights, powers, or duties of the Escrow Agent shall be i ssued by the Company or on the 
Company's  behalf unless the Escrow Agent shall first have given its specific  written consent 
thereto. 

1 8. Section Headings. The section headings in this Escrow Agreement are for reference 
purposes only and shall not affect the meaning or interpretation of this Escrow Agreement. 

1 9. Counterparts. This Escrow Agreement may be executed in counterparts, each of which 
shall be deemed an original, but al l  of which shall constitute the same instrument. 

[RE MAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Acceptance Fee: 

EXHIBIT B 

SCHEDULE OF FEES 
Private Placement Escrow 

$ 250.00 

Initial Fees as they relate to Oakworth Capital Bank acting in the capacity of Escrow Agen t - includes review 
of the Escrow Agreement; acceptance of the Escrow appointment; setting up of Escrow Account(s) and 
accounting records; and coordination of receipt of funds for deposit to the Escrow Account(s ). 

Acceptance Fee i s  payable at the time of Escrow Agreement execution. 

Escrow Agent Annual Administration Fee:  
- � .. . , . � · - " 

$ 1,250.00 

For ordinary administrative services by Escrow Agent includes daily routine account management; 
investment transactions; cash transaction processini(including wire and check processing); monitoring claim 
notices pursuant to the agreement; disbursement of funds in accordance with the agreement; and mail ing of 
trust account statements to al l  applicable parties. 

This fee is payable in advance, with the first installment being due at the time of Escrow Agreement execution. 
The Annual Fee covers a ful l  year or any part thereof, and therefore will not be prorated or refunded in the year 
of early termination. The Annual Administration Fee shall not be payable for any year subsequent to the first 
payment hereof if the Supplemental Escrow Agent Administration Fee (as described below) is paid with 
respect to the Supplemental Escrow Account. 

Transaction Charges: 

Retum of funds to Individual Subscribers ( if required): . . .  . . . . . . .  S 20.00/per subscriber 

Tax reporting (if required): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . S 50.00/pcr subscriber 

S upplemental Escrow Agent Administration Fee: $ 1,000.00 

For establishment of the Supplemental Escrow Account and ordinary administrative services by Escrow Agent 
during the pendency of the Supplemental Escrow Account - includes daily routine account management; 
investment transactions; cash transaction processing (including wire and check processing); monitoring claim 
notices pursuant to the agreement; disbursement of funds in accordance with the agreement; and mail ing of 
trust account statements. to al l  applicable parties. 

This fee is  payable in advance, with the first installment being due at the time of Closing. The Supplemental 
Escrow Agent Administration Fee covers the entire duration of the existence of  the Supplemental Escrow 
Account or ariy part thereof, and therefore will not be prorated or refunded for early tetminatioil of the 
Supplemental Escrow Account. 

Our fee schedule is subject to review and acceptance of the final documents. Should any of the 
assumptions, duties or responsibilities change, we reserve the right to affirm, modifY or rescind our fee 
schedule. Extraordinmy services (\·ervices other than the ordinary administration serJJices of Escrow Agent 
described above) are not included in the annual administration fee and will he hilled as incurred at the rates 
in effect ji-om time to time. 

Submitted on:  December 1 ,  201 I 
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1Yriter 's direct e-mail addre.s·s: 
rlevitt@sirote.com 

December 1 5 , 20 1 1 

DAVID M. WOOLDRIDGE 

DONALD \1. WRIGHT PE�ER M WRIGHT 

Re: Opinion Letter Regarding Certain Material Federal Income Tax Aspects of the 
Subject Transactions 

THIS OPINION WAS DRAFTED TO SUPPORT THE PROMOTION OR MARKETING 
OF THE TRANSACTION(S) OR MA TTER(S) ADDRESSED IN THE OPINION, AND 
EACH INVESTOR SHOULD SEEK ADVICE BASED ON THE INVESTOR'S 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Dear Mr. Cash : 

We have acted as counsel to l\lfaple Equestrian, LLC, a Georgia l imited liabil i ty company (the 
"Company"), in connection w ith the fol lowing transactions (collectively the "Subject 
Transactions"): (a) the proposed offer and sale by the Company (the "Offering") of uni ts of 
membership interest in the Company ("Units") to certain investors (the "Investors") in  a private 
securities offering intended to qual ify under Rule 506 of Regulation D, 1 7  C.F.R. Reg. §230.506, 
adopted under the Securities Act of 1 933, as amended, pursuant to that certain Confidential 
Private Offering Summary - Maple Equestrian, LLC, dated December 1 5, 20 1 1 ,  and the other 
documents and exhibits attached thereto ( collectively, the "Offering Memorandum"); (b) the 
redemption (the "Redemption") of certain of the outstanding Units in  the Company owned by 
Edmond A.  Cash, an individual ("Edmond"), Edward A.  Cash, an individual ("Edward"), Max 
Cash, an individual ("Max") and Rick l Klewein Family, LLC, a Georgia l imited l iabi l i ty 
company ("Klewein Family. LLC", and together with Edmond, Edward and Max, the "Sellers") , 
each of which now currently owns the issued and outstanding Uni ts in the Company in the 
fol lowing percentages: Edmond: 1 6  2/3%, Edward: 1 6  2/3%, Max : 1 6  2/3% and Klewein 
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Mr. Edmond Cash 
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Family, LLC: 50%; and (c) the potential contribution by the Company of a conservation 
easement (the "Conservation Easement") to North American Land Trust, Inc. ("NAL T") over the 
Company Propctiy. 

It is important to note that, subsequent to and independent of  the closing of the Offering and the 
Redemption, the Company may hold the Company Property for investment and potential future 
sale to one or more third party developers, deliver the Conservation Easement to NAL T or to 
another quali fied organization which would be intended to constitute a quali fied conservation 
contribution, as described in Section 1 70(h) of the Intemal Revenue Code of 1 986 ,  as amended, 
(the "Code") and the Treasury Regulations (the "Regulations") with respect to all or a potiion of 
the Company Propetiy, or do any other ?cti_\lity_ �()l1Sistent yvjtpjJs _()S\IJ1�s}1ip ()f the Company 
Property. It is our understanding that while the Company has discussed potential terms for the 
Conservation Easement with NAL T, no definitive agreements have been entered into with 
NAL T or any other qualified organization or otherwise signed. Further, there are no contractual 
obligations that require the Company to grant the Conservation Easement or take any other 
speci fic action with respect to the Company Propet1y. The activities engaged in by the Company, 
relating to the Company Property or otherwise, are within the discretion of the members of the 
Company (the ''Members") pursuant to the govemance provisions of the Operating Agreement of 
Maple Equestrian, LLC (the "Operating Agreement"). 

We have been requested by the Company to deliver this legal opmwn (this "Opinion") in 
furtherance of the Subject  Transactioq�. Our opinions stated herein are based upon our 
interpretation of the relevant provisions of the Code, Regulations (including Temporary and 
Proposed Regu lations) promulgated there under, existing judic ial decisions, and current 
administrative mlings and procedures i ssued by the Intemal Revenue Service (the "IRS"), all of 
which are subject to change, with or without retroactive app lication, by legislation, 
administrative action and judicial decision, which changes might alter our Opinion. Our Opinion 
has no binding effect or official status, and only represents our professional judgment. No 
assurance can be given that the conclusions reached herein wi l l  be sustained by judicial review if 
chal lenged by the IRS. Moreover, the tax treatment of a particular transaction and resu lting tax 
attributes wil l  depend not only upon general legal principles but also upon various factual 
matters related to the individual taxpayer. Consequently, while \Ve are able  to give our Opinion 
with respect to the general treatment of  the Subject Transactions_d��c�ibed herein and resulting 
tax attributes, the effects to an individual taxpayer will be heavi ly dependent upon the taxpayer's  
tax situation. 

There are certain factual determinations that must be made when evaluating whether a proposed 
conservation easement contribution wil l  qualify for a deduction under the Code and Regulations, 
and ce1tain l imitations on the use of such deductions are specific  to each individual taxpayer. 
Such factual detenninations are beyond the scope of th is Opinion. Where appl i cable, we have 
indicated the factual assumptions and legal documents upon which we have reli ed, and upon 
whi ch this Opinion is based. 
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I .  PROPOSED TRANSACTION STRUCTURE. 

(a) The Sellers have contributed the Company Property to the Company i n  exchange 
for all of the membership interests in the Company, which were received by them pro-rata to 
their ownership in  the Company Property. 

(b) The Investors wi l l  contribute cash to the Company in exchange for Units in the 
Company pursuant to the form of Subscription and Suitability Agreement (the "Contribution 
Agreement") attached to the Offering Memorandum. 

(c) The Company wil l  effect the Redemption for cash pursuant to that certain 
- Redemption Agreement dated as - 6CDecembei:--14� - 2DTf-- and attached to the Offering 

Memorandum (the "Redemption Agreement"). 

(d) Following the closing of the Offering and Redemption, the Investors wil l  own a 
minimum of 80% of the Units and a maximum of 95% of the Units, and the remaining Units.  in  

each case, wi l l  be owned in the aggregate by the Sellers . 

(e) After the foregoing actions have occyrred, it i s  contemplated that Edmond, the 
manager of the Company ( the "Manager"), wi l l  recommend to the Members that the Company 
encumber the Company Prope11y by granting the Conservation Easement to NAL T.  

(f) If approved by a maJonty of the Members based upon their relative Unit 
ownership at such time, the Company will grant the Conservation Easement to NALT. Upon 
execution, delivery and recordation of the Conservation Easement, the Company wi l l  claim a 
contribution deduction (the "Contribution Deduction") pursuant to Code Sections 1 70(a) and (h) 
i n  an amount equal to the fai r  market value of the Conservation Easement. Based on the status 
of the Company as a partnership for federal income tax purposes, the Contribution Deduction 
will be allocated to the Members under the terms and conditions of the Operating Agreement and 
the appl icable provisions of Subchapter K of the Code. 

II .  COVERED OPINIONS. 

Treasury Department Circular 230 ("Circular 230'') provides ce11ain requirements that must 
be  met when del ivering a tax opinion l etter that i s  deemed to be a "covered opinion." 
Covered opinions are wri tten advice, wh ich may be in  the form of electronic  
communications. concerni ng one or  more ''federal tax issues" aris ing from: ( 1 )  a transaction 
that is the same as or substantial ly s imilar to a transaction determined by the IRS to be a tax 
avoidance transaction and ident ified in publ ished guidance as  a " l isted transaction"; ( 2 )  any 
p artnership,  other entity, or investment p l an or arrangement the "pri ncipal purpose'' of which 
i s  the avoidance or evas ion of  any federal tax; (3 )  any partnersh ip, o ther entity, or plan or 
arrangement that has as "a s ignificant purpose" the avoi dance or evasion of federal tax if  the 
written advice i s  (a) a "rel iance opin ion," (b) a "marketed opinion," (c) subject to conditions 
of  confidential i ty,  or (d) subject  to contractual protect ion.  
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The "principal purpose" of  a partnership, other entity, or investment p lan or arrangement i s  the 
avoidance or evasion of any tax i mposed by the Code if that purpose exceeds any other purpose. 
A principal purpose is not deemed to avoid or evade tax, however, i f  the partnership, entity, p lan, 
or arrangement has as its purpose the claiming of tax benefits in a manner consistent with the 
Code and Congressional purpose. A partnership, entity, p lan, or arrangement may have a 
significant purpose of  avoidance or evasion of  tax even if i t  does not have the principal purpose 
of avoidance or evasion of tax. 

A "reliance opinion" is defined in Circular 230  as written advice that concludes at a confidence 
level of more l ikely than not (i. e. , greater than 50% l ikelihood) that one or more significant 
federal tax issues would heresolYed in the taxpayer's favor. A ' 'marketed opinion" is defined in 
Circular 230 as written advice where the practitioner knows or has reason to know that the 
advice will be used or referred to by a person other than the practit ioner (or an associated 
person), in promoting, marketing, or recommending a partnership or other entity, or an 
investment plan or arrangement, to another taxpayer. It is l ikely that this letter meets the 
requirements of both a rel iance opinion and a marketed opinion . 

Circular 230 requires the practitioner, with respect to a covered opinion, to :  ( 1 )  determine the 
facts; (2) relate the facts to the law; (3 )  evaluate all of the significant  federal tax i ssues and reach 
a conclusion with respect to each such i ssue; and (4) reach an overall  conclusion regarding the 
tax treatment of the transaction. 

The general rule  i s  that the opinion should consider al l  significant federal tax issues, unless the 
opinion i s  a l imited scope opinion . This opinion does not constitute a l imited scope opinion. 
Reasonable  efforts must be used to identify facts, including those that relate to future events if 
the transaction i s  proposed or prospective, and determine which facts arc relevant. A federal tax 
issue is a question concerning the federal tax treatment of an item of income, gain, loss, 
deduction, or credit, the existence or absence of a taxable transfer of property, or the value of 
property for federal tax purposes . A federal tax i ssue is significant for purposes of a covered 
opinion if the IRS has a reasonable basis for a successful chal lenge and its resolution could have 
a significant impact, whether beneficial or adverse and under any reasonably foreseeable 
circumstance, on the overall federal tax treatment of the transacti on or matter at  i ssue in  the 
Opll110n. 

A reliance opinion must conclude that the taxpayer wil l  prevail on the merits with respect to each 
significant federal tax issue considered in the opinion, at a confidence level of at l east more 
l ikely than not, and describe the reasons for the conclusions, including the facts and analysis 
supporting the conclusions . In  a marketed opinion, a conclusion must be reached that the 
taxpayer wil l  prevail on the merits at a confidence level of at l east more l ikely than not with 
respect to each significant federal tax i ssue addressed in the opinion. If a more l ikely than not 
conclusion cannot be reached for each s ignificant tax issue in  the opinion, the marketed opinion 
cannot be issued. 

The purpose of this Opinion is to provide the Company and its Members our opinion concerning 
the material federal income tax aspects of the proposed Subject Transactions. In  light of the 
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Company's  use of thi s  Opinion in promoting the Offering, this Opinion has been prepared in 
accordance with the requirements for a marketed opinion. 

III. DISCLOSURE REQUIREMENTS. 

Section 6 1 1 1  of the Code requires each "material advisor" with respect to any "reportable 
transaction" to make a return in a form prescribed by the Secretmy setting forth infonnation identifYing 
and dcsc1ibing the transaction and any potential tax benefits expected to result fi·om it together with such 
other infonnation as the Secretmy may prescribe . 

. (a) Reportable Transact ion.  

( l )  General Rule .  Under Code Section 6 1 1 1 (a) ,  a "reportabl e  transact ion" 
is  any transaction for which information is  required in a return or a statement because the 
transaction is of a type which the Secretary (of the Treasury) determines as having a potential for 
tax avoidance or evasion.  S ections 6 1 1 1  (b )(2) and 6707 A(c) of the Code and Sections 1 . 60 l l -
4(b), 3 0 1 . 6 1 1 2- l (b)(2) and (c)(2) of the Regulations wi l l  apply for purposes of determining 
whether a transaction is a reportable transaction. For this purpose, a "transaction" includes all of 
the factual elements relevant to the expected tax treatment of any investment, entity. plan, or an 
arrangement, and includes any series of steps canied out as pmi of a plan." ' 

We bring to your attention IRS Notice 2007-72 (August 14 ,  2007), wherein the IRS issued a 
"transaction of interest" which contains characteristics that some may argue bears some potential 
similarity to the Subject Transactions. As noted below, it is our view that the transaction described 
in IRS Notice 2007-72 is not simil ar to, and is distinguishable from. the Subject Transactions for 
purposes of applying the "reportable transaction" principles. IRS Notice 2007-72 describes the 
following transaction: 

Advisor mvns all of the membership interests in a limited liabilitr 
company (LL C) that directly or indirectly owns real propertr 
(other than a personal residence as defined in § 1 . 1 70A - 7  (b)(3)) 
that may be subject to a long-ternz lease. Advisor and Taxpayer 
enter into an agreement under the terms of which Advisor 
colitfnzies to own tlie 1neinhership inlei:ests in LLC fcJr a ternz ol 
years (the initial Member Interest), and Taxpayer purchases the 
successor member interest in LLC (the Successor 1\1cmber 
Interest), lVhich entitles Taxpayer to OHm all of the membership 
interests in LLC upon the expiration of the term olyears. In some 
variations of this· transaction. Taxpayer may hold the Successor 
},;!ember Interest through another entity, such as a single member 
limited liability company. Further, the agreement may refer to the 
Successor lvfember Interest as a remainder interest. 

1 Trcas. Reg. § 1.60 J l -4(b )( l ) . 
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After holding the Successor Member Interest for more than one 
year (in order to treat the interest as long-term capital gain 
property), Taxpayer transfers the Successor Member Interest to an 
organization described in :->' 1 70(c) (Charity). 

Taxpayer claims the value of the Successor Member Interest to be 
an amount that is significantly higher than Taxpayer 's purchase 
price (for example, an amount that is a multiple of Taxpayer 's 
purchase price and e.xceeds normal appreciationj. Taxpayer 
claims a charitable contribution deduction under § 1 70 based on 
tf1i� ]1iglu:;r� fli1_1QLfl1L][lXpayer reaches this value by taking into 
account an appraisal obtained by or on behalf' of' Advisor or 
Taxpayer ofthefee interest in the underlying real property and the 
§ 7520 valuation tables. 

Should the Subject Transactions be detem1ined to fit within the parameters of the "transaction of 
interest'' outl ined in Notice 2007-72, the Subject Transactions would constitute, as a result, a 
"reportable transaction", and subject to the requirements of Section 6 l l l (a). Based upon our 
comparison of the Subject Transactions and the transaction of interest outlined in Notice of 2007-
72, it is  our opinion that it is  more likely than not that the Subject Transactions do not fit within the 
description of such transaction, and that the Subject Transactions "are not expected to obtain the 
same or s imilar types of tax consequences" as the transaction outl ined in the Notice, nor are the 
Subject Transactions "factually similar or based on the same or s imilar tax strategy" as the 
transaction outl ined in the Notice. For instance, the Subject Transactions involve a s i tuation in 
which Investors in the Company have an actual economic investment and undivided interest in the 
Company from the date of their investment Moreover, whi le it is possible that the Investors wil l  
receive a charitable contribution deduction in excess of their investment in the Company, the 
valuation of the Conservation Easement will be based on an appraisal perfonned in compliance 
with specific Regulatory guidance issued by the IRS conceming the methodology of valuing such 
property. 

(2) Conclusions. ln view of the foregoing, it does not appear that the Subject 
Transactions should be considered a repmiable transaction for purposes of Code Section 6 1 1 1 . 
However, given the faci:ual!iafure of the Cletermination of whether the Subject Transactions will he 
considered a reportable  transaction for purposes of Code Section 6 1 1 1 , and the significant 
p enalties that might  apply if the Subject Transactions is detem1ined to be such a reportable 
transaction, it would be advisable for each Seller or Investor addressed herein to consult with his or her 
own individual tax advisors regarding the applicabi l ity of the above referenced requirements on their 
obligations, including their obligation to attach IRS Form 8886 to tax retums filed by such 
members with respect to the Subject Transactions. 

(b) Economic Substance. 

( I )  General Rule. Under Code Section 770 I ( o ), ''certain transactions to which 
the doctrine applies" must satisfy both an objective and subjective test in  order for the 
transactions to be respected for tax purposes. Under Code Sections 6662(b )( 6) and 6662(i) ,  a 
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strict l i ab i l ity penalty equal to 20-percent of the amount of understated tax wi l l  be appl ied to a 
transaction which is found to lack economic substance . The penalty is increased to 40-percent of 
the underpayment i f  there is  a nondisclosure of a noneconomic substance transaction. There is  
no reasonable cause exception to the penalties i mposed under Code Sections 6662(b )( 6) and 
6662(i), so rel iance on a tax opinion wil l  not provide a taxpayer with a defense to the penalties 
imposed by these statutes. 

(2) Conclusions. There have been no cases reported in which a contribution 
of a conservation easement was detennined to be a transaction "to which the doctrine applies." 
Accordingly there have been no instances in  which a contribution of a conservation casement 

-- ----�a� fQtl11<i J1otJQ __ h<l_\'� f�Q110111ic substance. 2 Moreover, by gra11ting a conservation eas�l1]�l1L 
(should the Company e lect to do so), a taxpayer is  giving up a real and substantial interest in  
prope1iy, thereby engaging in an  actual economic  transaction.  In  view of the foregoing, and as 
further discussed below, it is our conclusion that, more l ikely than not, the Subject Transactions do 
not l ack economic  substance under Code Section 770 1 ( o) of the Code. 

IV. DOCUMENTS REVIEWED. 

In reaching the opinions stated herein, we have reviewed the fol lowing documents: 

thereto; 
(a) The Offering Memorandum and the other documents and exhibits attached 

(b) The prel iminary appraisal (the "Pre l iminary Appraisal") perfonned by Claude 
Clark, HI, SRA (the "Ap_Qraiser"), which we understand wi l l  be updated and developed into a 
complete appraisal performed in accordance with the Code and Regulations prior to the elate of 
the contribution of the Conservation Easement and which wi l l  have an i ssue and effective date 
within sixty (60) clays of the contribution of the Conservation Easement (the completed 
appraisal, which we have assumed based on representations by the Appraiser wi l l  be provided as 
described above, is referred to herein as the ''Final Appraisal") ;  

(c) The form of Deed of Conservation Easement that would grant and convey the 
Conservation Easement to NALT (the "Conservation Easement Deed"); 

(d) The Detem1ination Letter recogmzing the tax exempt status of NAL T (the 
"Determination Letter"); 

(e) Form 990 for NAL T for its 20 I 0 fiscal year (the "Form 990"); 

2 In a recently issued Tax Court case. Historic Boanhva/k Ha/1, !JC v_  Commissioner, 1 36 T.C. No. 1 (20 1 1 ) , the 
Tax Court held that, in the context of the rehab i l itation tax credit under I . R .C .  § 47, that the l ack of  a pre-tax profit 
potential is not necessarily detem1inative that a transaction lacks economic substance. A lthough the case applied 
pre-Section 770 1 (o) law and involved the al location of a tax credit ( as opposed to a charitabl e  deduction) among 
partnership members, the Tax Court's determination that a pre-tax profit is not a prerequisite to satisfying the 
economic substance test provides some support that the Subject Transactions do not violate I .R.C. s 7701  (o). 
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(f) The Commitment for Title Insurance (the "Title Opinion") dated as of October 4, 
20 1 I performed by Scott Smith, Esq. with McRae, Stegall ,  Peek, Hmman, Smith & Manning, 
LLP; 

(g) The Ar1icles of Organization of the Company and the Operating Agreement 
(collectively, the "Company Entitv Documents"); 

(h) Various deeds, bills of sale, assignments, assumption agreements, consents and 
other documents identified to our satisfaction effecting the Offering and Redemption; 

(i) The letter from Mark Harrison, C.P.A. to Edmond, dated November 4, 20 1 1 ,  
providirig tliat the coinpany has held the Company Property as an investment asset and-Hie prior - 

owner held the Company Property as an investment asset (the "Capital Gain Letter"); 

(j) The Reli ance Letter from the Manager, on behalf of the Company, to Sirote & 
Pennutt, P .C.  (the "Reliance Letter"); 

(k) A draft of that certain Conservation Easement Baseline Documentation Report 
prepared by NALT with respect to the Company Property (the "Basel ine Report"); and 

(1) The letter, dated November 23 ,  20 I I , from geologists Robert B. Carr and 
Thornton L. Neatherly, with the fim1 of Coal CatT, Inc . ,  opining that given the legal restrictions 
on surface mining on and the nature of the property, the probabi li ty of extraction or removal of 
m inerals on the Property i s  not commercial ly feasible and therefore so remote as to be negligible 
(the "Geologist Letter"). 

In reaching the opinions stated herein we have relied on the above referenced documents, and 
other documents referenced herein, and have relied upon the authenticity of these documents, 
and where applicable (i) on their due authorization, execution and delivery, ( i i )  on the accuracy 
and completeness of the documents provided to us, ( i i i )  that no act has occurred rendering any 
document to be invalid, revoked or ineffective, and (iv) that fom1s and drafts of documents 
presented to us have been or will be executed in substantially the same form as presented. 

V._ ASSUMPTIONS. 

The opmwns expressed herein are subject to the assumptions l i sted within this Opinion, 
including: 

(a) Based on the representations in the Reliance Letter and the Capital Gain Lett�r the 
Company Property i s  a capital asset in the hands of the Company, and a sale of the Con;pm1y 
Property after the date hereof would result in long-term capital gain to the Company. 

(b) Based on the Determination Letter and the representations and documents 
provided by NAL T in connection with the proposed grant of the Conservation Easement (the 
"Easement Documentation"), NAL T is a qualified organization as defined in Code Section 
1 70(h)(3 ). 
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(c) Based on the Baseline Report, representations and recitals in  the Conservation 
Easement Deed and the Reliance Letter, the Conservation Easement wil l  quali fy under Code 
S ection 1 70(h)(2) as a Qual i fied Real Property Interest and wi l l  be considered to have been 
contributed exclusively for conservation purposes, as defined in Code Sections 1 70(h)(4)(i i )  and 
I or 1 70(h)(4)( i i i ) .  

(d)  Based on the Preliminaty Appraisal, our past dealings and knowledge of the 
Appraiser, and representations made by the Appraiser, the Final Appraisal wi l l  constitute a 
Qual i fied Appraisal under Treas. Reg. § l . 1 70A- 1 3(e). 

(e) Based on the Preliminary Appraisal, representations and assertions by the 
Appraiser, ar1d the Reliance Letter, any enhancen1ent in value which w!Tioccur=-to�any anclall 
property owned by a Member or any other person entitled to a deduction or tax benefit 
attributable to the Conservation Easement, or any person related thereto, shall be properly 
accounted for in the Final Appraisal. 

( f) Based on the Reliance Letter and representations by NALT, NALT will  issue a 
timely, complete and accurate l etter ("Acknowledgement Letter") acknowledging the receipt of 
the Conservation Easement that satisfies the requirements of Code Section 1 70(f)(8) .  

(g)  Based on the Reliance Letter, the Company and the Members wil l  timely fi le  
accurate and complete IRS Forms 8283  with respect to the contribution of the Conservation 
Easement. 

(h) Based on the conclusion in the Geologist Letter that the probabi l i ty of extraction 
or removal of minerals on the Property i s  so remote as to be negligible, the lack of the 
Company's  ownership of the mineral rights to the Property wil l  not adversely effect the 
Conservation Easement. 

VI. CERTAIN QUALIFICATIONS AND LIMITATIONS.  

No opinion is given herein a s  to  the tax consequences to  the Investors o r  any Member with 
respect to any material or s igni ficant tax issue which i s  determined at the individual level and 
which is dependent upon such Investor's or other Member's particular financial or tax 
circumstances or the state and local tax consequences to the I nvestors or other Member. Further, 
no opinion is given with respect to the tax effects of any transactions regarding the Company or 
the Company Property that may occur after the closing of the Offering and Redemption, such as 
the granting of the Conservation Easement, or the sale or development of the Company Property. 
For purposes of this Opinion, we have a lso relied and based our interpretation on pertinent 
provisions of the Code, Regulations ( including Tempormy and Proposed Regulations) 
promulgated thereunder, existing judicial decisions, and current administrative rulings and 
procedures issued by the IRS, all of which are subj ect to change, with or without retroactive 
application, by legislation, administrative action and judicial decision. Any changes in the facts 
assumed hereunder or in the Code or Regulations made subsequent to the date of this Opinion 
could material ly affect the statements made herein and have adverse effects on the income tax 
consequences of an investment in the Company. This Opinion is strictly subject to all  of the 
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terms, conditions and l imitations set forth herein. Further, this Opinion i s  directed t o  current and 
future members of the Company who are cit izens of the United States. Foreign, state or local tax 
consequences also arc not addressed here. 

In rendering thi s  Opinion, we have considered and attempted to fol low the guidelines of Circular 
230. Our opinion addresses each material tax issue that i nvolves a reasonable possibil i ty of 
chal lenge by the IRS for which a l egal opinion can be given at this time; however, it should be 
noted that this Opinion is not a representation or a guarantee that the tax results opined to herein 
will be achieved. This Opinion has no binding effect or official status of any kind, and no 
assurance can be given that the conclusions reached in this Opinion would be sustained by a 

. (:gurt if  contested by the iRS. 

FOR PURPOSES OF OUR OPINION, ANY STATEMENT THAT IT IS "MORE 
LIKELY THAN NOT" THAT ANY TAX POSITION WILL BE SUSTAINED, MEANS 
THAT, IN OUR JUDGMENT, AT LEAST A 5 1 %  C HANCE OF PREVAILING EXISTS 
IF THE IRS WERE TO CHALLENGE THE ALLOWABILITY OF SUCH TAX 
POSITION AND THAT CHALLENGE WERE TO BE LITIGATED AND JUDICIALLY 
DECIDED. 

VII. OPil'IIONS REGARDING PARTNERSHIP STATUS, CONTRIBUTION, 
REDEMPTION AND ALLOCATION OF THE CHARITABLE DEDUCTION. 

A. PARTNERSHIP STATUS FOR THE COMPANY 

The avai labil ity of the income tax attributes of the Company to its cunent and future Members 
depends upon the classification of the Company as a "partnership" for federal income tax 
purposes and not as an ''association taxabl e  as a corporation." In the event that the Company 
were considered an association taxable as a corporation, then i ts income and losses as well as any 
separately stated partnership items would not flow through or be allocated to its Members . If the 
Company were treated as an association taxable as a corporation, a l l  deductions would be 
deductible to the Company on its own federal income tax retum and would not flow through, or 
be a llocated, to i ts Members, including the Investors, and the Company may be subj ect to a 
corporate level of taxation. 

The Company was formed as a Georgia l imited l iabi lity company. It is contemplated that the 
Company \'Vi i i  have at least two (2) members before and after the c losing of the Offering and 
Redemption. A partnership is defined in Code Section 76 1 as a "syndicate, group, pool ,  joint 
venture, or other incorporated organization through or by means of which any business, financial 
operation, or venture i s  carried on, and which is not . . .  a corporation or a trust or estate ." 
Although not expl ic i tly stated in the definition of partnership, Code Section 76 1 requires an 
entity treated as a partnership for federal income tax purposes to consist of at least two partners. 

The Company is a business entity that is not classified as a corporation and is considered a 
"domestic eligible entity" under the Regulations c lassifying business entities. Treas . Reg. 
§ 3 0 1 .770 1 -3 .  Under Treas. Reg. § 3 0 1 .770 1 -3 ,  a domestic eligible entity that has two or more 
owners wil l  automatically qualify for "partnership" tax classification status, unless the entity 
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desires to change its classification by electing to be c lassified as an association taxable as a 
corporation for federal income tax purposes. Based upon statements contained in the Reliance 
Letter, i t  is  our understanding that: ( i)  the Company has at least two members, (ii) the Company 
has not filed an e lection under Treas .  Reg. §30 1 .770 1 -3 to be treated as an association taxable as 
a corporation, ( i i i )  the Company is anticipated to have at l east two members after the closing of 
the Offering and Redemption, and ( iv) the fi l ing of an e lection under Treas. Reg. §30  1 .  770 1 -3 
for the Company to be treated as an association taxable  as a corporation i s  not contemplated. 

Based upon the foregoing, i t  is  our opinion that, more l ikely than not, the Company wi l l  be 
c lassified as a "pminership" and not as an "associat ion t axable as a corporation" for federal 
inc ome tax purposesifsuch issue were challenged by the iRS,Jitigated, and judicially decided. 
The remaining summary of federal income tax consequences in this Opinion assumes that the 
Company wi l l  be c lassified as a "partnership" for federal income tax purposes . 

Accordingly, i f, as anticipated, the Company i s  treated as a partnership for federal income tax 
purposes, i t  wi l l  not be treated as a separate taxable entity subject to federal income tax, but 
i nstead the Members of each such entity would be required to report on such Members ' federal 
i ncome returns for each year a distributive share of such entity ' s  income, gain, loss, deduction or 
credit for that year. 

B. PARTNERSHIP CONTRIBUTION AND REDEMPTION 

Based on our review of the Company Entity Documents, the Contribution Agreement, and the 
Redemption Agreement, and subject to the accuracy thereof, we have determined that, subject to 
the factual assumptions described herein,  it is more l ikely than not that the contribution by the 
Investors of money to the Company at the Closing of the Offering and the simultaneous closing 
of the Redemption shall constitute, for tax purposes, a disguised sale of the Company Units. 

Section 707(a)(2)(B) of the Code provides that, under regulations prescribed by the Secretary, if 
transfers of property between a patiner or partners, when viewed together, are properly 
characterized as a sale or exchange of propetiy, such transfers shall be treated as either 
transactions between the partnership and one who is not a partner or between two or more 
pminers acting other than in their capacity as partners . The IRS ultimately issued regulations 
regarding disguised sales of property to and by partnerships ; however, existing Treas. Reg. 
� 1 .  707-7 was reserved for regulations regarding disguised sales of pminership interests. 

The Secretary issued proposed Regulations under Section 1 .  707 in 2004. Under the proposed 
Regulations, the Subject Transactions - specifically, the s imultaneous c losing of the Offering 
and Redemption - would be classified as a disguised sale of partnership interests in the 
Company. Although the proposed Regulations were ul timately withdrawn in Announcement 
2009-8 I .R.B. 597 ,  such Regul ations were based on case law and guidance i ssued by the IRS. 
See, e.g. , Oeh!schlager v .  Commissioner, T.C. Memo. 1 988-2 1 0. Accordingly, the proposed 
Regulations provide unoffic ial guidance on how Code Section 707 should be interpreted. 

Section 708(b )( 1 )(B) of the Code provides that the taxable year of a partnership shall tenninate if 
within a 1 2-month period there is a sale or exchange of 50 percent or more of the total interest in  
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partnership capital and profits. Under the proposed and withdrawn Treas. Reg. § 1 .707 
regulations, Code Section 708(b )( l )(B) would  apply to disguised sales of partnership interests. 

C. PARTNERSHIP ANTI-ABUSE RULES 

The Regulations under Code Section 70 1 contains an anti-abuse rule which c larify that the IRS 
has the authority to recast partnership transactions to more accurately reflect the underlying 
economi c  arrangement of the partners if it concludes that the transaction attempts to use the 
partnership in a manner inconsistent with the intent of subchapter K.3 

The rule clarifies that subchapter K i s  intended to permit taxpayers to conduct joint business 
activities ,  inc lucl{l1g- investment .. acti.vit1es,··· through . ·a� flexible �econon1i.c arrangement without 
incurring an entity-level income tax. However, this intent encompasses three requirements: ( 1 )  
the partnership  must be bona fide and each partnership transaction or series of related 
transactions must be entered into for a substantial business purpose; (2) the form of each 
partnership  transaction must be respected under substance over form princ iples; and (3) the tax 
consequences under subchapter K to each partner, of partnership operations and of transactions 
between the pm1ner and the partnership, must accurately reflect the pminers ' economic 
agreement and clearly ref1ect each partner's income.4 

Additionally, in order for a pmtnership transaction to be respected, the partnership and pm1ners 
must apply the provisions of subchapter K and the accompanying regulations in a manner that i s  
consistent with the intent of subchapter K, as that intent i s  described under the three 
requirements. 5 If a partnership is formed or availed of in connection with a transaction a 
principal purpose of which is to substantially reduce the present value of the partners ' aggregate 
federal tax l iabi lity in a manner that is inconsistent with the intent of subchapter K, the IRS can 
recast the transaction as appropriate to achi eve tax results that are consistent with the intent of 
subchapter K, taking into account all  the facts and circumstances. This  may occur even if the 
transaction falls within the l iteral words of a pat1icular statutory or regulatory provis ion. 

Whether a partnership is formed or availed of with a principal purpose to reduce substantially the 
present value of the partners ' aggregate federal tax liabil ity in a manner inconsistent with the 
intent of subchapter K is detem1inecl based on al l  of the facts and circumstances. This includes a 
comparison of the purported business purpose for a transaction and the claimed tax benefits 
resul ting trom the transaction.6 The regulations provide a number of fac tors to consider in 
making th is  determination, but specifies that the factors are i l lustrative only and that the weight 
to be given any one factor (whether l is ted or not) depends on all  of the facts and c ircumstances; 

3 Treas. Reg. § 1 . 70 1 -2. 

4 Trcas. Reg. § 1 .70 1 -2 (a) .  

5 Treas. Reg. § 1 .70 ! -2(b). 

6 Treas. Reg. § l .70 ! -2(c) .  
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the presence or absence of any factor does not create a presumption that the transaction IS  
abusive.7 The factors include:8 

( I )  whether the present value of the p artners' aggregate federal tax liabi l ity is  
substantially less than it  would be if  the partners owned the partnership's assets and conducted 
the p artnership activities directly; 

(2) whether the present value of the partners ' aggregate federal tax l iabil ity i s  
substantially less than i t  would be i f  purportedly separate transactions that are designed to 
achieve a pa1iicular end result are integrated and treated as steps in a singl e  transaction; 

(3} whether one or more partners wlio ai:e integral to the claimed tax results either - -
have a nominal i nterest i n  the partnership, are substantially protected from any risk of loss from 
the partnership's activities, or have l itt le or no participation in  the profits from the partnership's 
activities other than a preferred return that is  in the nature of a payment for the use of capital; 

(4) whether substantially al l  of the partners (measured by numbers or interests in 
the pa1inership) are related, directly or indirectly, to one another; 

(5) whether partnership items arc allocated in compliance with the l i teral language 
of the regulations governing the pminers ' distributive shares, but with results that are 
i nconsistent with the purpose of the applicable statutory and regulatory provisions; 

( 6) whether the benefits and burdens of ownership of property nominally 
contributed to the partnership are in substantial part retained (directly or indirectly) by the 
contributing pa1iner or a related pmiy; and 

· (7) whether the benefits and burdens of ownership of partnership prope1iy are 
in substantial part shifted (directly or indirectly) to the distributee partner before or after the 
property is  actually distributed to the distributee partner (or a related party) . 

The appl i cation of the above referenced factors is set f01ih in a series of examples found in the 
Regulations. We h ave reviewed these examples and have determined that none of the examples 
are similar to the �ubjectTransactions. Based upon the rights of the M embers and the Company 
as set forth in the-Offering Documents, the Investors, Sellers and the Company should be viewed 
as entering into the Subj ect Transactions with a real and bona fide intent to rnaking a profit. For 
example, in l ieu of granting of the Conservation Easement, the Company may instead choose to 
lease, develop, sel l  or otherwise transact business with respect to the Company Prope1iy for the 
purpose of producing profits for the benefit of the Company and the Members. There is no 
indication that the Company is uti l izing the rules of Subchapter K in a mann er inconsi stent with 
the intent of the rules .  

7 See, e.g. , CCA 2006 1 303 1 .  

� Treas. Reg. § 1 . 70 1 -2(c) .  
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Moreover, should the Company and the M embers decide to make a charitable  contribution o f  the 
Conservation Easement, the Company and the Members will be forfeiting its right to develop the 
Company Property. Such a contribution would have a material economic impact on the 
Company, its assets, and the value of the members ' investment in the Company. The deduction 
attributable to the Conservation Easement wi l l  flow-through to the Members in a manner 
consistent with the intent of Subchapter K. 

The recently issued Tax Court case, Historic Boardvva!k Hall, LLC v. Commissioner, 1 36 T.C.  
No. 1 (20 I I ) ,  demonstrates some potential arguments the IRS might make regarding the 
partnership anti-abuse mlcs in a context analogous, in some respects, to the Subject Transaction. 

In  Historic Boa-;dw�Tk Hall, LLC, a partnership was formed for the purpose of allowr11g an 
i nvestor to util ize tax credits 9 generated by a partnership which were attributable to historic 
rehabil itation development undergone by the patinership. The Service argued that the allocation 
of the tax credits to the investor should be disal lowed on three alternative grounds relating to the 
partnership anti-abuse mles: ( I )  the transaction, in substance, was akin to a sell ing of the tax 
credits to the investor; (2) the partnership was a "sham" and that the investor, who only joined 
the patinership to obtain the tax credits, was never a real pariner, and (3)  the property giving rise 
to the tax credits was never substantively transfened to the partnership. 

The Tax Court rejected the IRS ' s  argument in Historic Boardwalk Hall, LLC, finding that the 
partnership structure utilized by the parties to allocate the tax credits to the investor was 
appropriate based, in large pati, on the l egislative history appticable to the tax credit provision. 
Specifically, the Tax Court found that the lack of a significant pre-tax profit potential for the 
investor was not determinative of the legitimacy of the patinership structure because Congress 
intended the tax credit at issue to encourage investors to participate in  transactions which would, 
absent the tax credit, lack profit potential. Accordingly, the Tax Court determined that using a 
partnership structure for the purpose of transferring tax credi ts to an investor was not, under the 
facts, impermissible. 

Although the facts of Historic Boanhvalk Hall, LLC, are clearly distinguishable from the Subj ect 
Transactions, the decision does provide some support that the Subj ect Transactions do not violate 
the partnership anti-abuse regulat ions. Specifically, although Historic Board1valk Hall, LLC 

involved a type of taX. ci·edit which was described by the Tax Court as intended by Congress "'to 
faci l i tate such investment activity (whereas the Subject Transactions involve the allocation of 
charitable deductions), the Tax Comi's  recognition that the legitimacy of a partnership structure 
does not depend on the presence of a pre-tax profit motivation is supportive of the Subj ect 
Transactions. For instance, if i t  is u ltimately detennined by a com1 that the Investors are 
partic ipating in the Subject Transactions for the sole purpose of  obtaining the charitable 
deduction attributable to the Conservation Easement (in the event the Company elects to grant 
the Conservation Easement), the lack of a pre-tax profit motivation for the Investors wil l  not 
necessari ly  violate the partnership anti-abuse regulations under the rationale provided by the Tax 
Court in Historic Boardwalk Hall, LLC. 

9 The tax credits at issue in the case were federal h istoric rehabilitation tax credits avai lable under I .R.C. § 
47 .  
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B ased upon the foregoing, i t  is  our opinion that, more l ikely than not, the Partnership Anti-Abuse 
Rules wi l l  not alter the federal tax treatment of the Subject Transaction. 

D. ECONOMIC SUBSTANCE. 

Under Code Section 770 1 ( o ), "certain transactions to which the [economic substance] doctrine 
appl ies" must satisfy both an obj ective and subjective test in order for the transactions to be 
respected for tax purposes. Under Code Section 6662(b )( 6) a strict l iabi l ity penalty equal to 20-
percent of the amount of understated tax wil l  be appli ed to a transaction which is found to lack 
economic substance .  Under Code Section 6662(i) the penalty is i ncreased to 40-percent of the 
underpayment if  the there i s  a nondisclosure of a noneconomic substance transaction. There is 
no reas�on�aFie cause �excepilon to tl1e penalties imposed under Code Sectlot1s 6662(b)(6Y�and 
6662(i), so  reliance on a tax opinion will not provide a taxpayer with a defense to the penalties 
imposed by the statutes. 

In order for a transaction to be subject to the requirements of Section 770 l (o), the transaction 
must be the type of "transaction to which the economic substance doctrine app l ies." In the case 
of an individual , th is means the transaction must be entered into in connection with a "trade or 
business or an activity engaged in for the production of income." 1 0  However, when making the 
determination as to whether a transaction is subject to Section 770 1 ,  the term "transaction" 
includes a series of transactions. 1 1  

Jf a transaction is subject to the economic substance analysis, the transaction wi l l  only be deemed 
to have economic substance if the transaction (or series of transactions when viewed together) 
satisfy a two-prong test: ( 1 )  the transaction changes the taxpayer' s economic position in a 
meaningful  way (apart from federal income tax effects) and (2) the taxpayer has a substantial 
purpose (apart from federal income tax effects) for entering into the transaction. For purposes of 
the Code, the ten11 "economic substance doctrine" means the common law economic substance 
doctrine, and prior common law guidance is controll ing. 1 2 

I t  i s  more l ikely than not that the Subject Transactions will not violate the economic substance 
transaction doctrine under Section 770 l (o). F irst, based on our review of the Operating 
Agreement, the M embers have the right to operate the Company in a manner which could deliver 
a pre-tax economic benefit to the Members. Specifically, the Members could decide to develop 
the Company Property in a manner consistent with the Company's  highest and best use as set 
forth in the Appraisal . Alternatively, the Members could decide to hold the Company Property 
in order to real ize appreci ation in the value of the Company Property. The Members may also 
decide to encumber a portion of the Company Property, or the entire Company Property, with a 
conservation easement. By entering into the Subj ect Transactions, the Members have, 
considering their abil ity to engage in profit-seeking activities in the form of the Company, both 

1 0  I.R.C. § 770 l (o)(5)(B). 
1 1  I.R.C. § 770 l (o)(5)(C). 
1 2  Section 770 1 states that the determination of whether the economic substance doctrine is relevant to a 
transact ion wil l  be made in the same manner as if the section had never been enacted. 
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( 1 )  entered into a transaction that changes the Members' economic position in a meaningful way 
and (2) have a substantial purpose (apart from federal income tax effects) for entering into the 
Subject Transactions. 

S hould the Members decide, fol lowing the closing of the Offering and Redemption, to cause the 
Company to grant a conservation easement on the Company Property, i t  is possible that the IRS 
could challenge the grant of the Conservation Easement on the grounds that the Subject 
Transactions coupled with the ultimate grant of the Conservation Easement lack economic 
substance. However, we have determined that i t  is more l ikely than not that the grant of a 
conservation casement by the Company would not be "transaction to which the doctrine appl ies" 
because,jt1_ tl}� _case of i_11diyidt1als, new section 77QI (o_)_appJies . . Ql1ly toJICl!l:>(l<;ti<ms c;nt�r�<lintg _ 
i n  connection with a trade or business or activities engaged in for the production of income; a 
charitable contribution does not fit within this standard. Moreover, if the Subject Transactions, 
including the grant of the Conservation Easement, arc viewed together as part of a larger 
transaction which constitutes a trade or business, it is more l ikely than not that the Subject 
Transactions wil l  be found to satisfy the two part test set fo11h in Section 770 l (o). Specifically, 
if the Subject Transactions are viewed in their entirety, several grounds exist to support a finding 
that the Subject Transactions have both economic substance and a business purpose. 
Specifically, the Company can generate profits through the operation of the Company Property, 
even if it  is encumbered by a conservation easement. 

Finally, the application of the second prong of the two-prong test provided for under Section 
770 1 ( o ) , i .e . ,  that "taxpayer [must have] a substantial purpose (apati from federal income tax 
effects) for entering into the transaction", has conceivably been l imited by Historic Boardwalk 
Hall, LLC v. Commissioner. In  the case pre-Section 770 1 (o), the Tax Court stated, in the context 
of Section 47 rehabi litation tax credits, that absence of a pre-tax motivation for entering into a 
transaction is not necessarily determinative that a transaction lacks economic substance. 

Based on the foregoing, it is more l ikely than not that Section 770 1 ( o) shall not apply to the 
Subject Transaction . 

E. ALLOCATION OF CHARITABLE DEDUCTION. 

When a partnership is terminated pursuant to Code Section 708(b)(l)(B}; there is a deemed 
transfer of the assets from the "old" partnership to the "new" patinership, fol lowed by a transfer 
of the interests in the new partnership to the partners of the old partnership (an "assets-over'' 
transaction). 1 3  There is normal ly no recognition of gain or loss on the deemed contribution and 
distribution under this provision. 1 4  This deemed contribution and distribution results in a 
transferred basis and tacked holding period in the assets of the "new" partnership. There i s  no 
revaluation of capital accounts. 1 5  

1 3  Treas. Reg. § 1 .708- l (b)(4) . 

14 See IRC § §  72 1, 73 1 .  

1 5  Treas. Reg. § §  1 . 704- l (B)(2)(iv)(f) and 1 . 704-3(a)(2) ;  see also T.D . 87 1 7, 62 Fed. Reg. 25 ,498-99 
(May 9, 1 997) .  
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Upon the occurrence of a termination of a pattnership pursuant to Code Section 708(b ) ( 1 )(B), the 
partnership's taxable year closes with respect to all pattners on the date the partnership 
terminates. 1 6  Separate partnership retums are required for the periods before and after 
termination under Code Section 708(b )( I ) (8) . 1 7  

Code Section 704 describes the allocation o f  income, loss, deduction and credit among the 
partners of a partnership. In general, the partnership agreement (and in the case of a l imited 
l iab i l i ty company, the operating agreement) govems the allocation of such items. In general , 
charitab le  contributions made by a partnership are all ocated among the partners based upon their 

_ -� _ . ..relative i nterestsin _the partnership and constitute separately stated itemsY The basis  l imitations 
in  Code Section 704(d) 19 and the "at-risk" rules20 do not apply to charitable contributions. 

B ased upon our review of the Contribution Agreement, the Redemption Agreement and the 
Operating Agreement, we have determined that, subj ect to the factual assumptions described 
herein, it is more l ikely than not that: 

1 .  The simultaneous closing of the Offering and the Redemption shall constitute a 
termination of the partnership within the meaning of Code Section 708(b)( I )(B) .  

2 .  The  holding period, adjusted basis and character of the assets of the Company 
( including the Company Property) are unaffected as a result of this termination of the Company 
pursuant to Code Section 708(b)( I )(B). 

3. Because the Conservation Easement would be granted to NALT after the 
tem1ination of the Company under Code Section 708(b )( 1 )(B), the charitable deduction 
attributable  to the Conservation Easement wil l  appear on the short-year partnership tax return 
(Form 1 065) for that period of 20 1 1 fol lowing the closing of the Subj ect Transactions. 

4. Pursuant to the terms of the Operating Agreement and Code Sections 702 and 704 
and the Regulations promulgated thereunder, the charitable deduction attributable to the 
Conservation Easement will be al located among the Members pursuant to relative ownership 
interest in the Company (i .e . ,  relative Unit ownership in the Company during the short-period tax 
retum following the c losing of the Redemption) and no poition of the charitable deduction shal l 
be allocable to the members of the Company for the portion of the taxable year occurring prior to 
the closing of the Offering and Redemption. 

16  Treas. Reg. § 1 .708- 1 (b )(3 ) .  

1 7  Treas. Reg. § 1 . 708- l (b)(3) and (4);  Notice 200 1 -5 ,  200 1 - 1  C . B .  327 (both terminating and new 
partnership file short period returns; both use the same employer identification number); see also FSA 
200 1 32009. 

1 8 See IRC § 702(a)(4). 

1 9  Treas . Reg. § 1 .704- l (d)(2) and PLR 8405084. 
20 Prop. Treas. Reg. § 1.465- 1 3 . 
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VIII. OPINIONS AND ASSUMPTIONS REGARDING QUALIFICATION FOR 
DEDUCTION. 

A donation of a conservation easement constitutes a contribution of less than the donor's entire. 
interest in property (referred to as a "partial interest"). Under Code Section 1 70(f)(3), the 
donation of a partial interest does not entitle the donor to a charitable contribution deduction 
unless the donor can establ ish the partial interest satisfies one of the exceptions under Code 
Section 1 70(f)(3 )(B). 

One of the exceptions for contributions of partial interests under Code Section 1 70(f)(3)(B) is the 
donation of a "qual ified conservation contribution."2 1  Code Section 1 70(h), and the Regulations 
promulgated thereunder, provide the requlrernents whl(]}�il11:1st be met in orcl.er for a contribution 
to qualify as a "qualified conservation contribution" entitl ing the donor to a deduction under 
Code Section 1 70(a) .  These requirements as they relate to the Subject Transactions are 
addressed below. 

A. QUALIFIED DONEE. 

I n  order to be entitled to a charitable deduction for a contribution of a conservation easement, a 
donor must establ ish that the donee of the contribution i s  a "qual ified donee" under the Code and 
Regulations. A qualified donee is defined under the Regulations as a donee that meets the 
fol lowing requirements: 

1 .  The donee is a governmental agency or a qual i fied public charitable . - ) "l  
orgamzatJon:·" 

2. The donee has a commitment to protect the conservation purposes of the 
donation. 23 

3 .  The donee must "have the resources to enforce the restrictions."24 

Based on our review of the Determination Letter and the Form 990 for NAL T. we have 
determined that, subject to the factual assumptions described below, it is more l ikely than not 
that NAL T is a qualified donee for purposes of the Code and the Regulations. 

First, as outlined in the Determination Letter, NAL T is  quali fi ed public charitable organization 
under Code Section 50 1 (c) (3) .  

S econd, although the determination of whether NAL T is  committed to protecting the 
conservation purposes outl ined in the Conservation Easement Deed requires a factual 

21 I .R .C.  § l 70(f)(3 )(B)( i i i ) . 
22 Trcas. Reg. § l . l 70A- l 4( c)( l )( i)-(iv). 
23 Treas. Reg. § l . l 70A- 1 4(c)( l ) . 
24 ld. 
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determination beyond the scope of this Opinion, based on the operating history ofNALT and the 
representations made by NAL T, it appears that NAL T has the means and is committed to 
protecting the conservation purposes outlined in the Conservation Easement Deed and enforcing 
the terms of the Conservation Easement. 

Finally, based on the Fmm 990, i t  appears that NALT has the resources to enforce the 
restrictions contained in the Conservation Easement Deed. 

B. CONSERVATION PURPOSE. 

In order to be entitled to a deduction for the donation of a conservation easement. i t  must be 
established that the conservation -eas-e!iienfirieets orie-offoiii different "conservation purposes."25 

However, while this is a question of fact that is only determinable by a court of proper 
jurisdiction, we have outlined below the conservation purposes that NALT has represented, in 
the Conservation Easement Deed, that the Conservation Easement accomplishes. 

Relatively Natural Habitat. In order for an easement to qualify under Code Section 
1 70(h)( 4)(A)(ii) as protecting a relatively natural habitat of fish, wildlife, or plants, or simi lar 
ecosystems, a conservation easement must protect a "significant" habitat.26 

NAL T has represented in the Conservation Easement Deed that the Conservation Easement wil l  
protect a s ignificant relatively natural habitat of fish, wildlife, or plants, or similar ecosystem as 
is  described by Treas. Reg. § 1 . 1 70A- 1 4( d)(3)(i i) .  

Open Space. I n  order for an easement to qualify under Code Section 1 70(h)(4)(iii) as preserving 
open space ( including farmland and forest lantl) where such preservation is  for the scenic 
enjoyment of the general public or pursuant to ·  a clearly delineated Federal, State. or local 
governmental conservation policy, an open space conservation easement must yield a 
"significant" public benefit.27 

NAL T has represented in the Conservation Easement Deed that the Conservation Easement will 
preserve the Company Property and provide an open space pursuant to a clearly del ineated 
FederaL State, or local governmental conservation policy, and that such easement yields a 
significant public benefit 

Based on the Baseline Report and representations in the Conservation Easement Deed, it is more 
l ikely than not that the Conservation Easement satisfies the conservation purpose requirement of 
Code Section 1 70(h)( I ) (C) . 

25 I .R.C.  § 1 70(h)(4)(A). 
26 Treas. Reg. § l . l 70A- 1 4(d)(3)(i) .  

27 I .R.C. § 1 70(h)(4)(A)(i i i )(11ush language). Treas. Reg. § 1 . 1 70A- 1 4(d)(4)(iv)(A). 
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C. C ONSERVATION EASEMENT DEED. 

The Company wil l  effect the conveyance of the Conservation Easement to NALT through the 
execution of the Conservation Easement Deed. Based on our review of the Conservation 
Easement Deed, we are of the opinion that that it wil l  effectively convey the Conservation 
Easement. However, in order to secure the tax benefits described herein in calendar year 20 1 1 ,  
inter alia, the Conservation Easement Deed must be fully executed and recorded in the Dekalb 
County Alabama Probate Court on or before December 3 1 ,  20 1 1 .  

D. RESERVATION OF RIGHTS AND BASELINE REPORT. 

The Company i11tends to reserve cerf.:1inrigiifS� which are outlined within the Conservation 
Easement Deed (including without l imitation Article 3 of the Conservation Easement Deed). 
Whil e  i t  is permissible for a taxpayer to reserve certain rights, a taxpayer cannot reserve rights 
which would either: ( 1 )  interfere with the conservation purpose of a donation to such an extent 
that the conservation purpose wi l l  be negated or (2) prevent the conservation easement from 
being perpetual. Additionally, in instances where a taxpayer reserves certain rights the exercise 
of which might impair the conservati on interests associated with the property, the donor must 
provide the donee with certain baseline documentation regarding the condition of the property at 
the time of the donation. 28 These i tems, as they relate to the Subject Transactions, are addressed 
below. 

Conservation Purpose. Because the existence of a qualified "conservation purpose" i s  a factual 
determination, we cannot opine as to whether the rights that the Company has reserved wil l  
negate the conservation purpose of the Conservation Easement. We note, however, that N AL T, 
in  the Conservation Easement Deed and the Baseline Rep01i, has indicated its belief that there is 
conservation purpose. 

Perpetuity. Based on the nature of the rights reserved, we are of the opinion that it is more likely 
than not that the reservations included in the Conservation Easement Deed wil l  not prevent the 
Conservation Easement from being perpetual or being solely for conservation purposes. 

Baseline Documentation. Baseline documentation must be obtained prior to the grant of the 
Conservation Easement and must provide certain information regarding the condition of the 
Company Property at the time of the donation. Although the Regulations do not clearly identify 
what i tems are required to be in the documentation, the Regulations do state that the fol lowing 
items should be included in the documentation: 

4.  The appropriate survey maps from the Uni ted States Geological Survey, showing 
the property l ine  and other contiguous or nearby protected areas;29 

5 .  A map of the area drawn to scale showing a l l  existing man-made improvements 
. . d 1 . h 30 or mcurs10ns an natura species on t e property; 

28  Treas. Reg. § l . I 70A- 1 4(g)(5)(i ) .  

29 Treas. Reg. § 1 . 1 70A- l 4(g)(5)(i)(A) .  
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6. A contemporaneous aerial photograph of the property;3 1  

7 .  On-site photographs taken at appropriate locations on the property;32 

8 .  The condition o f  any protected property;33 and 

9 .  A statement s igned by the donor and a representative of the donee clearly 
referencing the documentation and stating that the baseline documentation is accurate. 34 

We have reviewed the Baseline Report and the representations set forth and incorporated in the 
Conser\fation Easement Deed -a.nd- afeorthe opirlioh that -it i s  more l ikely than not that the 
B aseline Repoti will meet the requirements of baseline documentation, as provided by the Code 
and Regulations. 

E. CONTEMPORANEOUS WRITTEN ACKNOWLEDGEMENT. 

In order to be entitled to a charitable deduction for the contribution of a conservation easement, a 
taxpayer must receive a contemporaneous written acknowledgement from the donee of the 
conservation easement that meets the fol lowing requirements : 35 

I .  The acknowledgement must be in writing. 

2. The acknowledgement from the qual ified organization must also include the 
fol lowing information : ( i )  if cash was contributed (for example the amount of any endowment), 
the amount of such cash contribution; (ii) whether the qualified organization gave the taxpayer 
any goods or services as a result of the contribution; and ( i i i )  a description and good fai th 
estimate of the value of goods and services del ivered by the qualified organization to the 
taxpayer. 

3 . The acknowledgement from qualified organization must be obtained by the 
taxpayer from the donee on or before the earl ier of: ( i )  the date the taxpayer' s  tax return is filed 
or ( i i )  the due date of the tax return, including extensions. 

Based on representations on the Reliance Letter, representations by NALT and our knowledge of 
the past practices of N ALT, we believe i t  i s  reasonable to assume that NAL T wil l  provide an 

10 Treas. Reg.  § 1 . 1 70A- 1 4(g)(5)( i)(B) . 

3 1  Treas. Reg. § 1 . 1 70A- 1 4(g)(5)(i)(C) . 

32 Treas. Reg. § 1 . 1 70A- 1 4(g)(5)(i)(D). 

JJ ld. 
34 Id. This statement is required in al l  baseline documentation. 

35 l. R.C. § 1 70(£)(8) . 
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Acknowledgment Letter to the  Company satisfactory to  meet the requirements of Code S ection 
1 70(£)(8) .  

F. FORM 8283. 

In order to be entitled to a charitable deduction for the contribution of a conservation easement, a 
taxpayer must complete, and attach to its tax return i n  the year of the contribution, IRS Form 
8283 .36 

It i s  the taxpayer's responsibility to file IRS Form 8283 if the amount of the deduction for all 
non-cash charitable contributions is  more than $500. In the case of individuals, the IRS Form 
E28Twillbe an-attachmeritto tfiC taxpayer' s  IRS Form 1 04Dfor the year in which the charitable� 
contributions were made. Although some components of iRS Fonn 8283 require the signature of 
the qualified appraiser and the qualified organization to which the contribution wi l l  be  made, 
ultimately, it is the taxpayer' s  responsibil ity to ensure that such Form is  properly completed. 

The Company has represented in the Reliance Letter that it  \vi l l  file a complete, accurate and 
timely IRS Form 8283 with respect to the Conservation Easement contribution if granted. 
Additionally, the Reliance Letter states that the Company wil l  inform and assist the Members in  
t imely and accurately compl eting their individual Forms 8283 and including them with their tax 
retums .  Based on these representations, we bel ieve it is reasonable to assume that the 
requirements p ertaining to the fil ing of iRS Form 8283 wil l  be satis fied. 

G. THE "QUALIFIED" APPRAISAL. 

The value of a conservation easement must be establ i shed and documented by a "qual i fi ed 
appraisal" i n  order to entitle the donor to a deduction for the contribution. There are two primary 
l egal issues regarding appraisals of conservation easements: (a) whether the appraisal meets the 
technical e lements required in  order for the appraisal to be  a "qualified appraisal" under the Code 
and Regu l ations; and (b) whether the appraisal  substantiates the value of the conservation 
easement claimed by the donor. 

I .  The Technical Requirements. 

The Regulations require that, in the context of a contribution of greater than $5 ,000, a taxpayer 
must do all of the following:37 

a)  Obtain a qual i fied appraisal  tor such property contributed. 

b)  Attach a ful ly completed appraisal summary to the tax return on whi ch the 
deduction for the contribution is first claimed (or reported) by the donor. If the taxpayer' s  
deduction related t o  the qualified conservation contribution exceeds $500,000, a copy of the ful l  

3 6  Treas. Reg. § l . l 70A- 1 3 (b )(2)( i i) ;  Announcement 90-25, 1 990-8 I .R.B. 25 .  

37 Trcas. Reg. § l . l 70A- 1 3( c)(2)(i) . 
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quali fied appraisal must be  attached to  the I RS Form 8283  provided with the taxpayer's tax 
return. 

c) Maintain records containing certain required information.38 

A qualified appraisal i s  defined in Treas. Reg. § 1 . 1 70A - 1 3( c )(3 ), which provides the appraisal 
report must: 

a) Relate to an appraisal made not earli er than 60 days before the date of 
contribution of the appraised propetiy. 39 

b) Be prepared, signed, and dated by a qual ified aj)praiser.40 

c) Include al l  information that is required to be included in a qualified 
appraisal (as described in the Regulations).4 1  

3 8  The infonnation required i s  l isted in  Treas. Reg. § I .  I 70A- I 3 (b ) (2) ( i i )  and consists of the fol lowing: ( I )  

the name and address o f  the donee organization to which the contribution was made; (2) the date and 
location of the contribution; (3) a description of the property in detai l  reasonable under the circumstances 
( including the value of the property) ;  ( 4) the fair market value of the property at the time the contribution 
was made, the method uti l ized in determining the fair market value, and,  if the valuation was detcnnined 
by appraisal, a copy of the signed report of the appraiser; and (5) the tenns of any agreement or 
understanding entered into by or on behal f  of the taxpayer which relates to the use, sale, or other 
disposition of the property contributed. Finally, i f  the property contributed consists of ordinary income 
property (for  example, i f  it was not held for a year or more prior to the donation of the easement or does 
not constitute a capital asset with in  the meaning of Code Section I 22 I ) , or if less than the entire i nterest 
in the property is  contributed in the same year, the Regulations require additional information regarding 
the contribution. 

39 Treas. Reg. § l . 1 70A- 1 3 (c) (3) ( i )(A) .  

4 0  Treas. Reg. § 1 . 1 70A- 1 3(c)(3 )(i) (B) .  

4 1  Treas. Reg. § 1 . 1 70A- 1 3 (c)(3) ( i )(C) . Section 1 . 1 70A- 1 3 (c) (3 ) ( i )(C) ( i i )  of the Regulations requires the 
appraisal to include: ( 1 )  a description of the property in sufficient detai l  for a person who is not generally 
fami liar w ith the type of property to ascertain that the property that was appraised i s  the property that was 

(or wi l l  be) contributed; (2) the date (or expected date) o r  contribution to the donee; ( 3) the terms of any 
agreement or understanding entered into (or expected to be entered i nto) by or on behalf of the donor or 
donee that relates to the use, sale, or other d isposition of  the property contributed; ( 4) the name, address, 
and the identify ing number of the qualified appraiser; and, if the qualified appraiser is an employee, the 
name of his employer; (5 )  the qual i fications of the qualified appraiser who signs the appraisal, including 
the appraiser's background, experience, education, and membership, if any, in professional appraisal 
associations; ( 6) a statement that the appraisal was prepared for income tax purposes; (7) the date (or 
dates) on which the property was appraised; (li) the appraised fair market value of  the prope1ty on the date 
(or expected date) of contribution; (9) the method of valuation used to determine the fair market value, 
such as the income approach, the market-data approach, and the replacement-cost-less-depreciation 
approach; and ( I  0) the specific basis  for the valuation, such as specific comparable sales transactions or 
statistical sampl ing, including a justification for using sampl ing and an explanation of  the samp ling 
procedure employed. 
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d) Not involve a prohibited appraisal fee.42 

c) Finally, Code Section 1 70(f)( l l  )(E)(i)(l) requires that an appraisal must 
comply with generally accepted appraisal standards (defined as Unifom1 Standard of 
Professional Appraisal Practice ("USPAP"). 43 

We have reviewed the Preliminary Appraisal, have had several discussions with the Appraiser 
regarding the Final Appraisal, have reflected on our numerous other dealings with the Appraiser, 
and have detennined, subj ect to the validity of the statements and representations made by the 
Appraiser, that the Final Appraisal wil l ,  more l ikely than not, comply with technical 

_r_em1irements l isted above i11 order to constitute a "qualjfie<:l appraisaL" Because th�_\l<ll!!� Qftl}�_ 
Company' s  contribution, as set forth in the Preliminary Appraisal, is greater than $500,000, the 
Company wil l  need to attach a ful l  and correct copy of the Final Appraisal to i ts IRS Form 1 065 
when the fonn is  filed.  

2.  Substantiation of Value. 

The value of the Conservat ion Easement, as set forth in the Preliminary Appraisal, involves a 
subj ective determination by the Appraiser as to the value of the Conservation Easement. 
Accordingly, we cannot opine on whether the value determined in the Preliminary Appraisal 
accurately reflects the fair  market value of the Conservation Easement. 

H. THE "QUALIFIED" APPRAISER. 

The value of a conservation easement must be established in an appraisal which is perfonned by 
a "qualified appraiser" in order to entitle the donor to a deduction for the contribution. The Code 
and Regulations require the individual performing the Appraisal of the Conservation Easement to 
meet the fol lowing requirements: 44 

1 .  The appraiser has eamed an appraisal designation from a recognized professional 
appraiser organ ization45 or has otherwi se sati sfi ed min imum education and experience 
requirements set forth in regulations prescribed by the Secretary.46 

:2 Treas. Reg. � l. l 70A-1 3(c)(3 )( i )(D).  Treasury Regulation section Ll 70A-l3(c)(6) lists the 
requ irements pertain ing to appra isa l fees. 

4 3  Treas. Reg. § 1 . 1 70A-( f)( I I )(E) ( i )  (as  amended in 2006) .  The term "generally accepted appraisal 
standards" refers to the substance and principles of the Uni form Standards of Professional Appra isal 
Practice. Notice 2006-96. 

44 Code Section 1 70(f)( l l )(E)(i i) .  

45 Notice 2006-96 , 2006-46 T.R .B.  902, §3 .03( l )  provides that an appraisal designation fi·om a recognized 
appraisal organization is suffic ien t to sati sfy this requirement if  i t  re lates to valu ing the type of property 
for whi ch the appraisal is performed. 

46 for returns fi led after October 1 9, 2006, the minimum education and experience requirements depend 
upon the type of propetiy to which an appraisa l  relates. for real property appraisals, the appraiser must 
be l icensed or certified for the type of property being appraised in the state in which the real property is 
l ocated. See Notice 2006-96, Code Section 3 .03(b)(i i) . 
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2 .  The appraiser regularly performs appraisals for which he receives compensation. 

3 .  The individual demonstrates verifiable education and experience in valuing the 
type of property subject to the appraisal.47 

4. The individual has not been prohibited from practicing before the IRS by the 
Secretary under 3 1  USC §330(c) at any time during the three-year period ending on the date of 
the appraisal .  

Although we cannot opine on the credibi l i ty of the Appraiser, we can opine that the Appraiser i s, 
based on his representations, our past dealings with the-Appral-ser� the repi·esentation set forth in 
the Preliminary Appraisal, and based on the assumption the above referenced requirements and 
statement wil l  be satisfied in the Final Appraisal, a qualified appraiser for purposes of the Code 
and Regulations. 

I. SUBORDINATION AGREEMENT. 

No deduction will be permitted for a conservation easement which is subject to a mortgage 
unless the mortgagee subordinates i ts ri ghts i n  the property to the right of the donee to enforce 
the conservation purposes of the gi ft in perpetuity.48 Any mortgage subordination agreement 
should be recorded prior to the elate on which the conservation easement is granted . 

Because it is a requirement of the closing of the Offering that all outstanding mortgages on the 
property be fully paid off and satisfied at closing, no subordination agreements wil l  be necessary. 

J. LONG-TERM CAPITAL GAIN PROPERTY. 

The Code states that a taxpayer's charitable contribution shall be reduced by the amount of gain 
which would not have been long-term capital gain  if the property contributed had been sold by 
the taxpayer for its fa ir market value.49 This ru le, in essence, reduces a taxpayer' s  contribution 
deduction to the taxpayer's basis in the property contributed (or encumbered) if the sale of the 
property would not yield long-term capi tal  gain. 

There are several scenarios which can result in the appl ication of Code Section 1 70( e). The most 
common scenarios involve: ( 1 )  a taxpayer that holds property, which in  the hands of the 
taxpayer, is considered inventory; and (2) a taxpayer that does not have a more than one year 
holding period in the prope11y transferred or encumbered by a conservation easement. 

47 The appraiser is required to make a designation in the appraisal that, because of the appraiser's 
background, experience, education, and membership in professional associations, the appraiser is 
qualified to make appraisals of the type of property being valued. See Notice 2006-96, 2006-46 I .R.B. 
902, Code Section 3 . 03(2) .  

4 8  See Treas. Reg. § 1 . 1 70A- 1 4(g)(2). 

49 Code Section 1 70(e ) . 
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Based on the representat ions  made in  the Reliance Letter and the Capital Gain Letter, and subject 
to the accuracy thereof, i t  i s  our opinion that the value of the Conservation Easement donation 
will not be reduced under Code Section 1 70( c). 

IX. OTHER POTENTIALLY MATERIAL TAX ISSUES. 

In addition to certain tax issues and items already noted within this Opinion, the fol lowing tax 
issues could be considered to be material to the Subject Transactions, but we are unable to express 
any opini on with respect thereto for the reasons stated. In general, such i ssues are not susceptible 
to an opinion because the resolution of such issues are (i) inherently tactual matters on which no 
legal opinion can be made, (i i) dependent upon tacts that do not currently exist, or ( i i i)  dependent 
upon certain financial or other charactctl

stics ofat1 ii1Cllv1duaCtnvestor: 
.. .. .. . 

. . . .... . 

(a) Amount of Charitable Contribution Deduction. Under Code Section 1 70, the 
amount of any Contribution Deduction resulting from the Conservation Easement will be the fair 
market value of the Conservation Easetnent. Treas. Reg. § l . l 70A- 1 4(h)(3) provides rules 
governi ng the valuation of qual ified conservation easements under Code Section 1 70(h). In the 
case of the Conservation Easement, there is ,  according to the Appraisal, no substantial record of 
any sales of comparable casement rights. Therefore, the fair market value of the perpetual 
conservation restriction represented by the Conservation Easement is the difference between the 
fai r  market value of the Company Property before granting the Conservation Easement and its 
fai r  market value after the Conservation Easement is granted, and after subtracting the value of 
any enhancement to the value of ce11ain other property. Due to the subj ective, factual nature of 
the valuation i ssues involved, we are unable to express any opinion as to the tair market value of 
the Conservation Easement. 

(b) State and Local Taxes. The Company Properiy is s i tuated in the S tate of 
A labama; however, I nvestors may be residents of other states. Accordingly, an investment in the 
Offering may i mpose an obligation to fil e  annual tax returns in more than one state or locality. In 
addition, the various states require partnerships or entities taxable as partnerships to withhold and 
pay state income taxes owed by nonresident pmincrs, relating to income-producing properties 
located i n  such states. Some states or local i ties may also impose income, franchise, gross 
receipts or s imi lar taxes on pmincrships as entities regardless of the federal tax classification 
status of the entity. F inal ly, some states provide State-level tax benefits attributable  to donation 
of conservation easements, the benefits of which are govemed by State and local authority and 
guidance. The Offering Materials make no attempt to summarize the state and local tax 
consequences related to the Subject Transactions .  Each Investor is advised to consult the ir  own 
accounting and/or legal counsel for assistance with respect to any particular state or local taxes 
that may effect them . 

X. AGGREGATE OPINION. 

It  is  our opinion that it i s  more l ikely than not that, if  the Conservation Easement i s  contributed 
to NALT, each Member wil l  be entitled to a charitable contribution deduction based upon their 
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al locable share50 of the "fair market value" of the Conservation Easement as described herein. 
We do not, and are not qualified to, opine that the value determined by the Appraisal is ,  in fact, 
the correct fair market value of the Conservation Easement, but it is our opinion that the 
Appraisal meets the technical requirements of a "quali fied appraisal" legally sufficient to support 
the fair market value of such a deduction. 

We have determined that it is more l ikely than not that a penalty shall not apply under Section 
6662 or Section 6662A as a result of an understatement of tax attributable  to either (i) negligence 
or disregard of rules or Regulations, or (ii) any substantial understatement of income tax. 
Additional ly, although the value of the Conservation Easement involves a subjective 
determination by the Apprais�r: to whicl1 \V��CClJ1I1QLQPJ11�,_\Ve have detennined . that it is more 
likely than not that, based on the representations set forth in the Reliance Letter, the Company 
has relied in good faith on the value set forth in the Appraisal, and that i t  is more likely than not 
that a substantial valuation will not apply to the Subj ect  Transactions. 5 1  

This Opinion may not b e  relied upon b y  any other party o r  for any other purpose whatsoever 
without prior written consent. We express no opinion, and none should be inferred, regarding 
any matter not expressly provided herein. Our Opinion is rendered as of the date hereof, and we 
assume no responsibil ity for revising it to take into account any occurrences or changed 
c ircumstances. 

Very tmly yours, 

SIROTE & PERMUTT, P .C.  

RAL!Ic 

50 Based on their relative Unit ownership in the Company for the portion of the Company's taxable year 
fol lowing the termination of the Company under Code Section 708(b)( l )(B), as described above. 

51 Tf i t  is determined by a cow1 of proper j urisdiction that the c laimed value of the Conservation Easement 
is l 50%, or more of the correct value, a gross valuation penalty wi l l  be app l icable .  See l.R.C. § 6662(h). 
Re l iance on a qual i fied appraisal will not constitute reasonable  cause for purposes of avoiding such a 
penalty. See I .R.C.  § 6664(c)(3) .  Because we express no opinion as to the correct value of the 
Conservation Easement, the appl ication or a gross valuation penalty is an issue to which we cannot opine. 
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Exhibit A 

LEGAL DESCRIPTION 
OF THE COMPANY PROPERTY 

A Tract of land lying and being in Fractional Section 25 ,  Section 35 ,  and fractional Section 3 6, 
Township 4 South ,  Range 1 0  East, Dekalb County Alabama, being more particularly described 
as fol lows; (Reference Deed Book 3 3 0  Pg 79-80) 
Beginning al the Southeast corner of said Fractional Section 36, said point being on the 
Alabama-Georgia State Line; 

Thence N89°28 '09"W 1 1 4.54 feet; Thence N 58° 1 0 ' 02" W 25 1.27 feet; 

Thence N 77°22 '48" W 788 .52  feet; Thence N 52°03 ' 09" W 923 . 30  feet; 

Thence N 82°57'32" W 1 1 90 . 1 0  feet; Thence N 82°06'05" W 1 204.90 feet; 

Thence N 79°46 '4 1 "  W 627. 1 5  feet; Thence N 53°50 '22" W 546 .38  feet to the easterly 
boundary of Scenic Drive (Brow Road); 

Thence with the Easterly Boundary of said Scenic Drive meander Northeasterly 7 1 59 . 1 3  feet, 
more or l ess, to a point on the Georgia-Alabama State l ine; 

Thence with the Georgia-Alabama State Line S 09° 1 3  ' 30" E 1 989.45 feet; 

Thence continuing with the Alabama-Georgia State Line S 08°56'08" E 2526.97 feet; 

Thence continuing with the Alabama-Georgia State Line S 08°40 '3 1 "  E 2772.42 feet to the Point 
of Beginning.( containing 409.9 acres, more or l ess) 
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SEC FORM D Page 1 of 6 

The Securities and Exchange Commission has not necessarily reviewed the information in this fil ing 
and has not determined if i t  is accurate and complete. 

The reader should not assume that the information is accurate and complete. 

U NITED STATES SECU RITI ES AND EXC HANGE I OMB APPROVAL I 
COMMISSION OMB Number: 3235-0076 

Washington , D .C .  20549 
Expires: 

August 3 1 , 

FORM D 201 5 

Estimated average burden 

Notice of Exempt Offering of Secu rities 
hours per 
response: 

C I K  (Fi ler I D  Number) 

 

Name of Issuer 
Maple Equestrian, LLC 
Jurisdiction of 
Incorporation/Organization 
GEORGIA 
Year of Incorporation/Organization 

0 Over Five Years Ago 

Previous 
Names 

� Within Last Five Years (Specify Year) 20 1 1 O Yet to Be Formed 

I2SJ None Entity Type 

D Corporation 

0 Lim ited Partnership � Limited Liabil ity Company 

D General Partnership 0 Business Trust 

D Other (Specify) 

2: . .  E ri 11 gi Qat f'.l f!(;� . ().fJ:�tj� S,111§.S,.§ .�.'22 ... £.2DJ.�£t1!J.f()II!1�!!2.!!M ... .. .. �... . . .  �·· ······ . ..... · ··v· .....•• v 

Name of Issuer 
Maple Equestrian, LLC 
Street Address 1 

 
Street Address 2 

City State/Province/Country ZIP/PostaiCode 
   

Last Name 
Cash 

Street Address 1 
 

City 

First Name 
Edmond 

Street Address 2 

State/Province/Country 

Phone Number of Issuer 
 

Middle Name 
A. 

ZIP/PostaiCode 
Spencer   

Relationship: 0 Executive OfficerO Director 0 Promoter 

4.00 

http:/lwwvv.sec.gov/Archives/edgar/data/ 1 5 3 85 1 2/000 1 5385 1 2 1 200000 1 /xsiFormDXO 1 /p . . .  1 1 / 1 7/20 1 4  



SEC FORM 0 

Clarification of Response ( if Necessary): 

Manager 

Last Name 
Cash 

First Name 
Max 

Street Address 1 Street Address 2 

 

City State/Province/Country 
  

Relationship: 0 Executive Officer D Director D Promoter 

Clarification of Response (if Necessary): 

Member 

D Agriculture 
Banking & F inancial Services 

H ealth Care 0 Biotechnology 

0 Commercial Banking D Health Insurance 

Middle Name 

ZIP/PostaiCode 
 

D Retai l ing 

Page 2 o f 6  

D Insurance 

D l nvesting 

D I nvestment Banking 

D Hospitals & Physicians 

D Pharmaceuticals 

0 Restaurants 

Technology O computers 

D Telecommunications 

D Other Technology 

Travel 

D Pooled I nvestment Fund 

I s  the issuer registered as 
a n  investment company under 
the I nvestment Company 
Act of 1 940? 

D Yes 0 No 

D Other Banking & Financial Services 

D Business Services 
Energy 

0 Coal Mining 

D Electric Utilities 

D Energy Conservation 

D Environmental Services 

O oil & Gas 

D Other  Energy 

D Other Hea lth Care 

0 Manufacturing 
Real Estate 

D Commercial 

0 Construction 

D REITS & Finance 

D Residential 

� Other Real Estate 

D Airlines & Ai rports 

0 Lodging & Conventions 

D Tourism & Travel Services 

D Other Travel 

D Other 

http://www.sec.gov/ Archives/edgar/data/ ! 5385  I 2/000 I 5385 1 2 1 200000 1 /xs!FormDXO 1 /p . . .  1 ! 1 1 7 /20 I 4 



SEC FORM D 

Revenue Range OR 0 No Revenues 

D$ 1 - $ 1 , ooo.ooo 

D$1 ,000,001 -
$5 ,000 ,000 

D$5,000,001 -
$25,000,000 

D $25,000,001 -$ 1 00,000,000 
D over $1 00,000 ,000 EJ Decl ine to D isclose 

0 Not Applicable 

Aggregate Net Asset Value Range 0 No Aggregate Net Asset Value 

D$ 1 - $5,ooo.ooo 

0 $5,000,001 - $25,000,000 

0$25,000,001 - $50,000,000 

0 $50,000,00 1 - $1 00,000,000 

0 Over $1 00 ,000,000 

0 Decl ine to D isclose 

0 Not Applicable 

Page 3 o f 6  
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0 Rule 504(b)( 1 )  (not ( i ) , ( i i ) or (i i i )) 0 Rule 504 (b) ( 1 ) (i) 0 Rule 504 (b) ( 1 ) ( i i ) 

0 Rule 504 (b)( 1  )( i i i ) 

D Rule 505 

� Rule 506 

D Securities Act Section 4(5) 

D I nvestment Company Act Section 3(c) 

0 Section 3(c) ( 1 ) 0 Section 3(c)(9) 
O section 3(c)(2) O section 3(c)(1 0) 

0 Section 3(c)(3) 
0 Section 3(c)(4) 
0 Section 3(c)(5) 
0 Section 3(c)(6) 
0 Section 3(c)(7) 

0 Section 3(c)( 1 1 )  
O section 3(c) ( 12) 

0 Section 3(c) ( 1 3) 
0 Section 3(c) ( 1 4) 

� New Notice Date of First Sale 201 1 - 1 2-28 0 First Sale Yet to Occur 

DAmendment 

Does the I ssuer intend this offering to last more than one year? 0 Yes � No 
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9.J:xpe�l2!_Se.�ie� O�!ed (select al!J!lat ��)_. 
-��· ��·· 

0 Equity 

O Debt 0 Option, Warrant or Other Right to Acquire Another 
Security 

0 Pooled I nvestment Fund I nterests 

0 Tenant-in-Common Securities 0 Mineral Property Securities 0 Security to be Acquired Upon Exercise of Option, 
Warrant or Other Right to Acqui re Security 0 Other (describe) 

Is this offering being made in connection with a business combination 
transaction, such as a merger, acquisition or exchange offer? 

Clarification of Response (if Necessary) : 

Min imum investment accepted from any outside investor $3 7.748 USD 

O ves0 No 

Recipient 
The Strategic F inanc ial A l l iance. I nc. 

Recipient CRD Number 0 None 
1 265 1 4  

(Associated) Broker or Dealer� None 

None 

Street Address 1 
  

City 

 

(Associated) Broker or Dealer CRD g None N umber I.J 
None 

Street Address 2 

State/Province/Country 

 

apply) All 
Check "All States" or check States D Foreign/non-US State(s) of Solicitation (select al l that� 
i ndividual States 

jcOLORA DO I jGEORGIA I !I LLINOIS I !MINNESOTA I !NORTH CAROLINA! jTEXAS I !WI SCONSIN I 

1 3. 

ZIP/Postal 
Code 

 

http://www.sec.gov/Archives/edgar/data/ 1 5385 1 2/000 1 5385 1 2 1 200000 l lxsiFormDXO l lp . . .  1 1 / 1 7/20 1 4  



SEC FORM D Page 5 of  6 

Total Offering Amount $ 1 ,793,030 USD orO Indefinite 
Total Amount Sold $ 1 ,793,030 USD 
Total Remain ing to be Sold $0 USD orO I ndefinite 
Clarification of Response (if Necessary): 

D Select if securities in the offering have been or may be sold to persons who do not qualify 
as accredited investors, and enter the number of such non-accredited investors who 
a l ready have invested in the offering. 
Regardless of whether securities in the offering have been or may be sold to persons who \Is 1\ do not qualify as accredited investors, enter the total number of investors who already have 
i nvested in the offering: 

Provide separately the amounts of sales commissions and finders fees expenses, if any. If the amount of an 
expenditure is not known , provide an estimate and check the box next to the amount. 

Sales Commissions $208.039 USD 0 Estimate 

Finders' Fees $0 USD 0 Estimate 

Clarification of Response (if Necessary): 

1 6. 

Provide the amount of the gross proceeds of the offering that has been or is proposed to be used for payments to 
any of the persons required to be named as executive officers, d irectors or promoters in response to Item 3 
above. If the amount is unknown , provide an estimate and check the box next to the amount. 

$88,469 USD 0 Estimate 

Clarification of Response (if Necessary): 

$75 ,969.50 for redemption of Un its and S 1 2,500 for reimbursement to the Manager. $379,847 for redemption of Units held 
by other members not bel ieved to be req. to be l i sted in response to I tem 3 above, with an additional $75,000 potential ly 
payable later 

Please verify the information you have entered and review the Terms of Submission below before signing 
and cl icking SUBMIT below to fi le th is notice. 

Terms of Submission 

I n submitting this notice, each issuer named above is: 

• Notifying the SEC and/or each State in which this notice is filed of the offering of securities described and 
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undertaking to furnish them, upon written request, i n the accordance with applicable law, the information 
furnished to offerees. * 

• I rrevocably appointing each of the Secretary of the SEC and, the Securities Administrator or other legal ly 
designated officer of the State in which the issuer maintains its principal place of business and any State 
in which this notice is filed, as its agents for service of process, and agreeing that these persons may 
accept service on its behalf, of any notice, process or pleading, and further agreeing that such service 
may be made by registered or certified mail , in any Federal or state action, administrative proceeding , or 
arbitration brought against it in any place subject to the jurisdiction of the United States, if the action, 
proceeding or arbitration (a) arises out of any activity in connection with the offering of securities that is 
the subject of this notice, and (b) is founded, d irectly or indirectly, upon the provisions of: (i) the Securities 
Act of 1 933, the Securities Exchange Act of 1 934, the Trust I ndenture Act of 1 939, the I nvestment 
Company Act of 1 940, or the I nvestment Advisers Act of 1 940, or any rule or regulation under any of 
these statutes, or (ii) the laws of the State in which the issuer maintains its principal place of business or 
any State in which this notice is fi led. 

• Certifying that, if the issuer is claiming a Rule 505 exemption, the issuer is not disqual ified from relying on 
Rule 505 for one of the reasons stated in Rule 505(b)(2)( i i i ) . 

Each I ssuer identified above has read this notice, knows the contents to be true, and has duly caused this notice 
to be signed on its behalf by the undersigned duly authorized person .  

For signature, type in the signer's name or other letters or characters adopted or authorized as the signer's 
signature. 

[ I ssuer . -] Signature I I Name of Signer I I Title lc=o-ate I 
\M aple Equestrian, LLC I I Edmond A. Cash \ !Edmond A. Cash \ \Manager 1 !20 1 2-0 1 -06 I 

Persons who respond to the collection of information contained in this form are not required to 
respond unless the form displays a currently valid OMB number. 
* This undertaking does not affect any limits Section 1 02(a) of the National Securities M arkets Improvement Act of 1 996 ("NSMIA") [Pub.  L. No. 1 04-290, 1 10 Stat .  341 6  
(Oct. 1 1 ,  1 996)] imposes on the ability of States to require information. As a result, i f  the securities that are the subject of this Form D are "covered securities" for purposes 
of NSMIA whether in  all instances or due to the nature of the offering t11at is the subject of this Form D. States cannot routinely require offering materials under this 
undertaking or otherwise and can require offering materials only to the extent NSMIA permits them to do so under NSMIA's preservation of their anti-fraud authority. 
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Summary .\o. 1 44 Name of Offeree: Ed Lloyd-Forest Conservation -----

r,..,_-.., -� 

CONFIDENTIAL PRIVATE OFFERING SUMMARY 

MEADOW CREEK HOLDINGS, LLC 

Minimum Offering: 930 Common Units ($2,545,410)  
M aximum Offering: 950 Common Units ($2,600,150) 

$2,737 per Unit 
Minimum Subscription Per Investor: 20  Common Units ($54,740) 

�·· 
Mcadow Creek Holdings, LLC, a Tennessee l imited l iabil ity company (the "Companv" "we" or "us"), i s  

o ffering common units o f  membership i nterest in  the Company (such common units referred to here i n  a s  the 
"Common U nits", and all of the units of members hip i nterest in  the Company referred to as "Units") to 
Accredited Investors O nly at an  o ffering price of  $2,737 per Unit  ( the "Offering Price") . Each Unit  represents a 
pro rata ownership interest in the assets, profits ,  losses and dis tributions of the Company. A minimum o f  930 
Common Units (the "Minimum Offering"),  represent i ng a 97.68% ownership interest in  the Company o n  a ful l y  
diluted basis  a n d  an  aggregate 9 3 %  beneficial  ownership interest in the Property  Entity described below o n  a ful l y  
di lu ted basis fo l lowing the comp l e t ion of  the  events described be low.  and a maximum of  950 Common Uni t s  (the 
"Maximum Oifering")". represenLing. a .. 9.9% o wn ershi p  interest i n  the Comp any .. on .. a. fully diluted .basis_.and ... an  
aggregate 95% benefic ial  ownership interest i n  the  Property Enti ty described be low on a fu l ly d i luted basis 
fol lowing the completion of the events described below, are be ing offered (the "Offering") pursuant to this  
Confidential  Private O ffering S ummary ( thi s  "Offerin g  Summarv") .  No p ub l i c  marke t  c urren t ly exis ts  for any of 
our Uni ts, and no such market w i l l  develop as a resul t  o f  th is  Offering. 

The Company has been formed and this Offering i s  being conducted for the pr imary purpose of  raising 
money from investors (the "Investors") to acqu ire and own units of ownership interest (the "Purchased Interests") 
in  M eadow Creek Investments,  LLC, a Tennessee l i m i ted l iab i l i ty company ( the " P roperty Enti tv"),  providing a 
min imum o f  a 9 5 .204040% ( the ''M i n imum Purchase'·) perc entage ownership interest and a maximum of a 
9 5 . 959596% percentage ownersh ip interest ( the ' 'Maximum Purchase") i n  the Property Entity pursuant to a 
M embership Interest P urchase Agreemen t ( the " M I PA'') with the curren t owners of a l l  of the issued and 
outstanding p ercentage interests of the Property Fnt i ly ,  ( i )  Mr. J e ffrey ;\ . Pett i t  ("Mr.  Pet t i t") , who current ly  owns 
95% of  the i ssued and outstand i ng units in  the Property Entity and ( i i )  Mrs. Tonya K. Pett i t ( "M rs.  Pett i t" and 
together with Mr. Pettit, the "Se l lers") , who current ly owns 5% o f  the units in the Property Entity. The P roperty 
Entity has as i ts princ ipa l asset approximately 466.40 acres of uni mproved rea l es tate located in Van B uren 
County and B l edsoe County, Tennessee, as further ident i fied on the survey and property description map attached 
hereto as Exhibit  D (the "Propertv"). Pursuant to the MIP A ,  the Company has the right to acquire the Minimum 
Purchase for the payment  of  an aggregate of  $75 1 ) \ 3 9  ( the "Minimum M I P A  Purchase A mount"), which shall  be 
sub j ec t to upward adj ustment by a pro rata portion of any amount remaining (the "Deferred Amount") i n  a special 
audit reserve escrow account to be establ ished by the Company at the c los ing of this Offering ( the  " Closing'') with 
an in i t i a l  contribution of  S 1 50,000 to b e  used to pay the cost of any a ud i ts that may be init iated by the Internal 
Revenue Service ( the "IRS") as d iscussed herein .  The Deferred Amount wil l  be  subject to reduction to the extent 
of any actual costs incurred by the Company or  the Property Enti ty in  defense o f  any I RS audit that may be 
ini t ia ted in  the five year period fol lowing the C losing and the remainder of wh ich will be payable to the Sel lers 
fol lowi ng the later of the exp iration of such five year period or the conclns ion of any such then ongoing audit .  The 
Company intends to  close the M IPA contemporaneously with the C l o s i n g .  The Company a l so  has the right under 
the MIPA to acquire at the Closing units providing up to an add i t i ona l 0. 7556'% percentage ownership interest in 
the P roperty Enti ty for the payment of an amount equa l to S 1 8 ,6 75  per whole  unit of percentage ownership interest 
(the "Addit ional MJPA Purchase Amount" and together  with the M i n i mum M l P A  P urchase Amount , the "MIPA 
P urchase Price"), which the Company i n tends to do wi th proceeds i n  excess of the M in imum O ffering. 

NEITHER THE SECURITIES AND EXCHANGE COMMISSIO:\ NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON 
THE ADEQUACY OR ACCURACY OF THIS OFFERING SUMiVIARY OR ANY OF THE OTHER 
I�FORMATION AND MATERIALS PROVIDED TO PROSPECTIVE INVESTORS IN CON NE CTION 
WITH THIS OFFERING. A.NY REPRESENT A TIOJ\' TO THE CONTRARY IS A CRIMINAL OFFENSE. 

The date of this Offering Summary is  November 8, 2012. 
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An additional purpose of this Offering is to permit the Company, pursuant to that certain Redemption 
Agreement ( th e  "Redemption Agreement") by and between the Company and the current owners of  the 
Company, EcoVest M eadow Creek, LLC, a Delaware l imited l iabi l ity company ("EMC"), and Mr. Pettit ( the  
"Current Members"), to contemporan eously with the Closing redeem c ertain of the issued and outstanding 
preferred units of  membership i nterest  in  the Company (co llectively, the " Redeemed U nits"), including (i) a l l  
of  the 5 1 7, 1 44 Class A Preferred U nits (the "Class A U nits") that are currently issued and outstanding, such 
that at the Closing of the M i nimum Offering there wi l l  be  no further issued and outstanding Class A U nits, and 
( i i )  potentia l ly all of the 1 2 .444 C lass B Preferred Units (the "Class B Uni ts") that arc currently issued and 
outstand ing, such that at the Closing of the Maximum O ffering there wil l  be  no further issued and outstanding 
Class B U nits and there will  only be outstanding 959 .596  Common U nits,  consist ing of the 9.596 Common 
Units currently he ld  by Mr. Pettit and the 950 Common U nits purchased by Investors in the Offering, as 
described here in .  

The minimum investment amount per investor is S54, 740, or 20 Common Un its, which we may waive 
�-in o ur .sole .. discre.ti.on .... This .is a Minimum/Maximum OtJering ...... We. musu:ec.e ive .and. accept. subscriptions . 

for the M inimum Offering by December 28, 20 1 2  ( the "Termination Date"), for this Offering to Close.  If 
subscriptions for less than the M in imum Offering arc received and accepted and the conditions set forth in  th is  
O ffering Summary are not satisfi ed by the Termination Date ,  the manager of the Company (the "Manager") 
sha l l  terminate the Offering, and all subscription payments will be  returned to the subscribers without interest 
or deduction. If subscriptions for at l east the Min imum Offering but not in excess of the Maximum Offering 
are received and accepted and the conditions set forth in this Offering Summary are satisfied by the 
Termination Date, the Company wi l l  c lose the O ffering and accept subscription funds for use in  accordance 
with the terms of  this O ffering Summary. 

We determ i ned the offering price of  the Common Units i n  our sole d iscretion, and it i s  not necessari ly 
indicative of  the actual fai r  market value of the Common Units ,  our assets, earnings, book value,  or  other 
recognized criteria of value. Al\' 1'\TVESTME:'I/T I l\'  THE CO :VI M  O N  U N I TS OR I N  OUR COMPANY I S  
S P E CU LATI V E ,  I NVOLVES A H I G H  D E G R E E  O f  RI S K, A N D  S H O ULD B E  C O N S I D E R E D  O N LY 
BY I N V ESTORS W H O  CAN BEAR T H E  ECO:\IO M I C  R I S KS OF TH E I R  1:\I VESTMENT FOR AN 
1 :'1/ D E F I NI T E  P E RI O D  AND WHO CAN AFFORD TO S USTAI:--1 A TOTAL LOSS OF T H E I R  
I :'IIVESTMEC\JT. Prospective investors should careful ly consider a l l  of the  information se t  forth i n  this 
Offering Summary and, in particular. under the heading ' 'Risk Factors" beginning on page 9 of th is  Offering 
Summary. In  making an investment dec is ion.  investors must rely on their own examination of our Company 
and the terms of  this Offering. inc luding the merits and risks involved. 

Per Minimum Subscription of $54,740 

Total Minimum Offcrino 
Total Maximum Offering 

Price to "I Selling 
Offerees(l) m I.H ��l Commissions 151 

s 54.740 $ 6.569 

s 2,545.41 0  s 305.449 

s 2,600. 150 s .1 1 2,019 

MIPA Purchase 
Price"1 

$ 1 6, 1 69 

$751 .839 

$765,949 

Redemption Net proceeds to 
Priccm Company181 • 
$ 1 1 . 1 2 1  $ 20,881 

$ 5 1 7, 144 s 970.978 

$ 551 ,204 s 970,9'78 

( 1 )  The offering price per Common Unit has not been based on any objective v·aJuation criteri<l. such ns book value or eamings per share, but 
instead has been set at the discr�tion of the l\·fan<1gcr of  the Company and not as a result of arm's length negotiations. No representation is  made 
that a Common Uni t  has a market value {)f S2.737 or could he sold at rhat  pric�. There i� no estahlished n1arkct for any of the Units� and no 
representation is made rhat there ever w i l l  be an estab!i�heJ market ( See "RISK FACTORS'' beginning on page 9 . )  

(2) The Offering w i l l  end on December 2 8 .  20 1 2 .  A l l  proceeds from t h e  sak of the Common Units ( the "Subscription Funds") wi l l  be held 
pursuant to the ten11s of the Escrow Agrecmem, the t'cm11 of which is attached hereto as Exhibit G. by Oak worth Capital Bank in Birmingham. 
A l abama ("fug_o_�·-�6g�l!J"), until the earlier of (i) th(' T �nnination Date. ( i i )  the receipt of subscriptions for the �v1aximurn Offering, or (iii) the 
decision of the Manager to close the Offering prior tn the Termination Date following the receipt by the Company of at least the M i nimum 
Offering. Upon the Closing prior to the Tcnmnation Date but following the sale o f  at least the :Vlinimum Offering, a l l  Subscription Funds will  be 
del ivered to the Company and deposited tn the (\llnpan)'' bank account and used for the purposes discussed in  this Offering Summary. I f  
subscriptions for less than the !'v1inimum OCfering h3vc been rt>cei\'ed by the Termination Date, then the Company shall terminate the Offering 
and refund the Subscription Funds lu Inve::;Lors without imcr�:::. t ur <-kduction. 
(3) Upon the Closing of tht.: Offering the Escrow Agent �hall rt: ta i n  out o f  the proceeds o f  tht: Offering the amount of S 1 50,000 for the 
establishment of an audit reserve (the "Audit Reserve'') to comprioe the initial Deferred Amount deposit. The Audit Reserve shall be retained hy 
the Escrow Agent and released to the Company. during the live year period in which the Audit Reserve is maintained. only in the event that the 
Company receives notice from the l RS indicating that one or more of its or its aftlliates' federal income tax returns are being audited. On the 
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fifth anniversary of the Closing, the Escrow Agent wi l l  release the Audit Reserve to the Company for its permitted usc, together with the interest 
camed on such funds, unless an IRS audit is then ongoing, in  which case the Audit Reserve shall continue until such time as such IRS audit has 
been concluded. 

(4) A minimum o f 930 Common Units and a maximum o f 950 Common Units arc being offered for sa le  in this Offering. The purchase price for 
the Common Units is payable in ful l  at the time of subscription . To purchase a Common Unit an Investor must complete and execute the 
subscription documents (the "�0!J_;;_qjp.!i<mJ).Q9J!11ents") accompanying this Offering Summa1y, including the Subscription and Suitability 
Agreement and Confidential Investor Questionnaire. (See "HOW TO INVEST" beginning on page 7). 
(5) The Company has entered into a Soliciting Dealer Agreement with The Strategic Financial i\l l iancc, Inc. ("SFA") pursuant to which the 
Company has agreed to pay SFA or one or more other broker-dealer firms selected by SFA certain compensation to effect o ffers and sales o f  the 
Common Units on a non-exclus ive "best efforts" basis. SFA or such other firms will receive compensation in the following amounts: (i) a sales 
commission of seven percent (7.0%) of the purchase price o f  Common Units placed through such person; (ii) a non-accountable  marketing 
a llowance of two percent (2.0'Yo) of the purchase price of Common Units placed through such firm or firms; and (iii) a non-accountable due 
d i l igence allowance of three percent (3 .0%) of the purchase price of Common Units placed through such person, in each case, payable by the 
Company concurrent ly with release of the Offer-ing proceeds funds !!·om escrow or otherwise upon acceptance of the Offering proceeds and 
issuance of the Common Units to the l nveswrs. The compensation calculated above re!lects the application of the fees paid and due an d  payable 
based upon the app l icati on of the respect ive minirnum and maximum offering amount, unless otherwise ind i cated . 

(6) The MIPA permits the purchase by 1hc Company of a minimum of a 95.204040% percentage ownersh ip interest in the Property Ent i ty for the 
· � ·-�� ·-�·- � �  � .. �.paymenLof an. aggregate of $75 LX39, which. M inimum M JJ'A Purchase. Amount. is . subject.to.up,vard. adjustmentby .the. unu.�ed�portimLoLlbe. 

Defcned Amount after the five year period to ! lowing the Closing or the conclusion o f  any such then ongoing audit. The MIPA permits the 
purchase by the Company of an additional 0. 7556% percentage ownership interest i n  the Property Entity, for a maximum percentage ownership 
interest of 95.959596%, for the payment of an additional amount equal to S l 8,675 per whole percentage ownership interest, all of which the 
Company intends to close with respect to and pay at C los ing out of the proceeds of the Offering to 1he extent funds in  excess of the :Vl in imum 
Offering are available. The Deferred Amount is not reflected in any ca lcu lat ion herein due to its speculative nature. 

(7) There are ctment ly 9.596 Common Un i ts. 5 1 7 . 1 44 Class A Lnits, and 1 2 .444 Class B Uni ts issued and outstanding. All of the Class A Units 
shall be purchased pursuam to the Rcckmpt ion Agreement at the Closing of the Minimum Offering for the payment of S I .00 per Class A Unit 
(the "Class 6_ Redemption Price" ). t\ port ion of a l l  amounts received from the Offering in excess of the Minimum Oftering shall be used to 
redeem a portion of the Class B Umts, up to all of the issued and outstanding Class B Units at the Maximum Otlering, tor the payment of S2,73 7 
per Class B Unit (the "(Je.ss .. !3_.B.�<:ili:mp1iQ.tl_ l'ric{' and together with the Class A Redempt ion Price, the ''R,:dem.p.Ji.9J1l'ri££"), such that at the 
Maximum O ffering amount. only the 9.596 Common Units currently issued and outstand ing wi l l rema in  issued and outstand ing in add ition to the 
950 Cmnmon Units to b� issued to Invc.:stors pursuant to the Oi1Cring. 

(8) Net proce\?ds to the Company arc calcu lat�d beft)re ded uct ing: the expt:nses i ncurred i n  connection with th is Offeri ng to be pa id by the 
Company. such as (i) kes payahk to EcoVcsr Cap ita l , LLC, a Delaware l imi ted l iabi l i ty company and parent company to EMC a current 
memher of the Company. for pcrtOrming conservation easement consulting and otht.:'r re lated services ("EcoVesj''), includ ing general  consulting 
fees, conscrva:ion casement consul ting fees. and training fcc:-;; ( i i )  lega l fees: ( i i i }  accounti ng fees: ( iv) surveying fees; (v) conservation easement 
investigation tees; {vi)  amounts due for the pun:ha�e of certain mineral rights in the Property o·.vncJ by a third pa11y; (vii)  rcproJuction costs: 
(viii)  o ffering related t!ling fees: ( ix )  taxes: and (XJ other miscel laneous items_ all of which are estimated to be approximately S732,448. (Sec 
"SOURCE AND USE OF FlT�DS" at page 20). 

CO'IFIDENTIAL T'IFORMA TION 

This  Offering Summary and any other information or documents delivered in connection with this Offering 
Summary are being fumishcd on a confidential basis solely for use by potential Investors in  considering whether or 
not to purchase a Common Uni t  in  this Offering. By accepting del ivery of the Offering Summary and related 
documents and information you acknowledge and agree that (a) all of the infonnation contained in this Offering 
Summary and any related documents and infonnation is  confidential and proprietary to us, (b) you wi l l  not 
reproduce this Offering Summary or any related documents or information, in whole or in  part, (c) if  you do not 

�wish to participate in  the ()tiering, you will return this Offering Summary to us as soon as practicable, together with 
any other material relating to the Company that you may have received, and (d) you wi l l  obtain our prior written 
consent b efore taking any proposed actions that are i nconsistent in any manner with the foregoing statements. 

GE�ERAL D ISCLAIMERS ABOUT THIS OFFERI'IG SlJMMARY 

This Offering Summary and the other information and materials provided in connection w i th this 
O ffering constitute an offer only to the person whose name appears in  the log  to b e  mai ntained by or o n  behal f 
of the Company in connection with the d is tribution of such materia ls  and who has represented to us in writing 
that he, she or i t  i s  an Accredited Investor, as defined in  Regulat ion D as promulgated by the U n i te d  S tates 
Securities an d  Exchange Commission.  Del ivery of such materials to anyone other than the person named or 
such person's  designated representative is unauthorized, and any reproduction of such materials,  in whole or i n  
part, without our prior written consent i s  prohib i ted .  
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We are not giving legal, busin ess or tax advice,  and prospective Investors are not to construe the 
contents of this Offeri ng  Summary and the other i n formation  and materia ls  provided i n  connecti on wi th thi s  
Offering as such. You should consult your attorney or business advisor a s  t o  the lega l ,  business, tax , and 

·· related matters concerni ng your investment. You are urged to request any additional information that you may 
cons ider necessary in making an i n formed investment decis ion.  I f  you have questions concerning the terms and 
conditions of  the Offering or to obtain additional relevant i nformation, we wi l l  provide the answers to the 
extent we possess such information or can acquire i t  without u nreasonable effort or expense. All such 
additional information shall only be in wri ting and identified as such by us. Inquiries concerning such 
additional information should be d irected to the Manager as set forth in this Offering Summary . 

We arc not making any representation to you regarding the lega l i ty of an investment in the Common 
Uni ts under any app l icable  laws. No person has been authorized to give any information or to make any 
representations i n  connection with this O ffering un less preceded or accompanied by this Offering Summary 
and the other i nformation and materials provided and made available to you herewith, nor has any person been 
authorized to g ive any information or to make any representation other than that contained in thi s  Offering 
Summary and the other information and materials .provided and . .  made . avai lable to. you herewith and , _i fgiven or 
made, such information or representat ions must not be  rel ied upon. This Offering Summary and the other 
information and materials provided in connection with this Offering do not constitute an offer or sol icitation in 
any j urisdiction in which i t  i s  u nlawful to make such offer or sol icitation or to any p erson to whom it is  
unlawful to make such offer or sol ic i tat ion i n  such jurisdict ion. Neither the del ivery of th is  Offering Summary 
and the other i nformat ion and materials provided in connection with this Offering nor any sale made hereunder 
shal l ,  under any c i rcumstances, create an implicat ion that there has been no  change in the aft:.1 irs of the 
Company s ince the date hereof. 

GENERAL SECURITI E S  LEGEND 

THE COMMON U N I TS HAVE NOT BEEN R E G ISTERED U N D E R  THE SEC URITIES ACT 
O F  1 933 (THE "SEC URITIES ACT") OR THE SECURITIES LAWS OF ANY OTHER STATE AND 
ARE B E I N G  OFFERED AND S OLD IN RELIANCE ON THE EXEMPTIONS FROM THE 
REGISTRATION REQUIREMENTS PROVI D E D  BY THOSE ACTS. THE COMMON UN ITS MAY 
NOT B E  RESOLD EXCEPT A S  PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE 
STATE SECURITIES LA \VS, OR PURSUANT TO REGISTRATION OR AN EXEMPTION THEREFRO:VI. 
PROSPECTIVE INVESTORS SHOULD PROCEED ON THE ASSUMPTION THAT THEY MUST BEAR 
THE ECONOMIC RISK ASSOCIATED WITH PURCHASING THE COMMON UNITS FOR AN 
INDEFINITE PERIOD OF TIME. 

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE i\IERITS 
OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON 
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERA TlJRE. 
THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, 
THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE 
SECURITIES ARE EXEMPT FROM REGISTR>\TIO!\. 

i\ASAA U N I FO R M  LEGEND 

I N  MAKING A N  INVESTMENT DECISION I NVESTORS M UST RELY ON TH EIR OWN 
EXAM I N ATION OF THE P ERSON OR ENTITY CREATING THE S E C U RITIES AND THE TERMS 
OF THE OFFERING, INCLUDING THE MERITS AND RISKS I NVOLVED. THESE SECURITIES 
HAVE NOT BEEN RECOMlVIENDED BY ANY FEDERA L  OR STATE SECU RITIES COM M I S S IO N  
OR REGULATORY A UTHORITY. F U RTHERMORE, T H E  FOREGOING A UTHORITIES H A VE 
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY O F  T H I S  DOCUME NT. 
ANY REPRESENTATION T O  THE CONTRARY IS A C R I M I NAL OFFENSE. 

THESE SECURITIES A RE S U BJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED O R  RESOLD EXCEPT A S  PER:VIITTED UNDER THE 
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SECURI T I E S  ACT, A N D  T H E  APPLICABLE STATE SECURITIES LAWS, PURSUANT T O  
R E G I STRATION O R  EXEMPTION THEREFROM. INVESTORS SHOULD B E  M A D E  A WARE 
THAT THEY WILL BE REQUIRED TO B EAR THE F I NANCIAL R I S KS OF THIS I NVESTMENT 
FOR A N  I N D E F I NI T E  PERIOD OF TIME. 

N O  R E G ISTRATION STATEMENT H A S  BEEN FILED WITH THE UNITED STATES 
SECURITIES AND EXCHAI\"GE COMMISSION WITH RESPECT TO T H I S  OFFERING, AND T H E  
C OM MON U N I T S  BEING OFFERED H A V E  N O T  BEEN R E G ISTERED U N D E R  THE SECURITIES 
ACT. T H E  C OM :VION UNITS ARE B E I N G  OFFERED A N D  SOLD IN RELIANCE ON A N  
E X E M P T I O N  FROM THE R E G ISTRATION REQUIREMENTS O F  THE SECURITIES A C T ,  AND 
THE COMMON U N ITS MAY N O T  BE TRANSFERRED O R  RESOLD EXCEPT AS PERMITTED 
UNDER THE SECURITIES ACT. THE COMMON UNITS BEING OFFERED HAVE N OT B E E N  
A PPROVED O R  D ISAPPROVED BY T H E  S E C U RI T I E S  A N D  EXCHANGE COMMISSION, N O R  
HAS THE COMMISSION P A S S E D  UPON THE ACCURACY O R  ADEQUACY O F  THIS OFFERING 
SUMMARY. ANY REPRESENTATION T O . THE CONIRARY_ IS A  CRIMINALOFFEI\"SE. 

THIS OFFERIN G  S U M MARY DOES NOT CONSTITUTE A N  O FFER O R  A SOLICI TATION 
O F  AN O FFER T O  ACCEPT AND/OR :VIA K E  S UBSCRIPTIONS FOR THE COMMON UNITS OR TO 
S E L L  A l\ D/OR B U Y  THE C O M M ON U N I TS. ACCEPTANCE O F  A RECIPIENT'S S U BSCRI PTION 
FOR T H E  COMMON U N I T S  SHALL B E  MADE ONLY A FTER I T  HAS BEEN D ETERMINED THAT 
SUCH RECIPI ENT SATISFIES THE REQUIREMENTS FOR AN EXEMPTION FROM 
REGISTRATION AND THE FACTORS SET FORTH IN THE SECTION ENTITLED INVESTOR 
S U I T A B I L ITY. D E L IVERY O F  THIS OFFERIN G  SUM:VIARY FOR INFORMATIONAL PURPOSES 
SHALL NOT CONSTITCTE AN OFFER TO SELL O R  S O L I CITATION OF AN OFFER TO BUY 
SECURITIES. THIS OFFERING S C M M A R Y  DOES NOT CONSTITUTE AN O FFER O R  
SOLICITATION I N  ANY S T A T E  T O  A N Y  P E R S O N  TO W H O M  SUCH O F F E R  O R  SOLICIT A TTON 
W O U LD B E  U N LA W F U L. 

I :N V ESTM ENT IN T H E  COMMON UNITS I S  SPECULATIVE AND INVOLVES A R I S K  O F  
LOSS. T H E  C O M M O N  U N I T S  W I L L  N O T  B E  FREELY TRANSFERABLE AFTER THE OFFERING 
A N D  AN\' TRANSFER OF SUCH S E C U RITI ES WILL BE S U BJ E CT TO COMPLIAN C E  WITH 
A PPLI CABLE FEDERAL AND STATE SECURITI ES LAWS. T H E  CO:VIMON U NITS SHOU LD BE 
P U RCHASED O N L Y  B Y  PERSOl\S O F  S UBSTANTIAL MEANS WHO HAVE NO N EE D  FOR 
L I Q O I D IT Y  WITH RESPECT TO THIS INVESTMENT AND WHO CAN BEAR THE ECONOMIC 
RISK O F  A TOTAL LOSS O F  THEIR INVESTMENT. E AC H  OFFEREE SHOOLD CAREFOLLY 
CONSIDER THE I N FORMATION UNDER "RISK FACTORS" AND "INVESTOR SUITABILITY." 

T H E  COMPANY RESERVES THE RIGHT I N  ITS SOLE D ISCRETION AND FOR ANY 
REASOl\ WHATSOEVER TO MODIFY, AMEND O R  WITHbRA W THIS OFFERING, TO A CCEPT 
O R  REJECT II\' WHOLE O R  I N  PART ANY SUBSCRIPTION FOR THE COMMON UNITS 
O FFERED H EREBY, O R  TO A LLOT TO AN INVESTOR FEWER THAN THE NUMBER OF 
COMMON Ul\'ITS D E S I RE D  TO B E  P O RC HASED. l\EITHER THE COMPANY NOR THE 
MANAGER SHALL HAVE ANY L I A B I LITY WHATSOEVER TO YOU I N  T H E  EVENT THAT ANY 
OF T H E  FOREGOING O CC U RS. 

A L L  DOCO:\l ENTS REFERRED TO IN THIS OFFERING S U M MARY B U T  NOT 
ATTACH E D  AS E X H I B I TS ARE AVAILABLE FOR I N S PECTION BY A PROSPECTIVE I NVESTOR 
OR HIS R E P RE S ENTATIVE AT THE OFFICE O F  THE COMPANY. THE O B L IGATIONS O F  THE 
PARTIES TO THE TRANSACTIONS CONTEM P LATED B Y  THIS OFFERING S UMMARY ARE 
DESCRIBED I N  AND W I LL B E  GOVERNED BY THE DOCU:VIENTS ATTACHED AS E X H IB I T S  
AND/OR REFERRED TO HEREIN. ALL STATEMENTS A N D  INFORMATION CONTA I N E D  I N  
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THIS OFFERING S U M M A RY ARE QUALIFIED I N  THEIR ENTIRETY BY THOSE DOCUMENTS. 
CONSEQUENTLY, PROSPECTIVE INVESTORS ARE URGED TO READ CAREFULLY THE 
DOCU:VIE:\TTS ATTACHED TO A N D/OR REFERENCED I N  THIS OFFERING S U M M A RY .  

RECIPIENTS A R E  NOT TO CONSTRUE T H E  CONTENTS O F  THIS OFFERING 
SUMMARY O R  ANY PRIOR O R  S UB S EQUENT COMMUNICATIONS, WHETHER W RITTEN OR 
ORAL, FROM THE COMPANY O R  A N Y  P E RSON ASSOCIATED WITH THIS O FFERING AS 
LEGAL, TAX OR INVESTMENT A DVICE. E A C H  PROSPECTIVE INVESTOR SHOULD COJ\"SUL T 
H I S  O W N  PERSONAL LEGAL • COUNSEL, TAX ADVISOR, BUSINESS ADVISOR AND 
"PURCHASER REPRESENTATIVE" (AS S U C H  TERM I S  DEFINED I l\"  RULE 50l(a) O F  
REGULATION D UNDER THE 

.... 
SECURITIES ACT) A S  TO LEGAL, T A X ,  ECONOMIC A N D  

RELATED MATTERS CONCERNING T H I S  I NVESTMENT AND I T S  S U I T  ABILITY. 

1:\T THE EVE.:'IIT A. PROSPE.CTlYKlt'"'YES TOR SUBSCRlBE S  EOR.A:\TY. COMMON UNITS, . .  

HE ACKNOWLEDGES THAT HE D O E S  NOT ANTICIPAT E  THAT H E  WILL BE REQUIRED TO 
L I Q UIDATE ANY PORTION O F  SUCH INVESTMENT I N  THE FORESEEABLE F U TLRE AND 
THAT HE t: N DERSTANDS O R  HAS BEEN ADVISED WITH RESPECT TO THE RISK FACTORS 
ASSOCIATED WITH SUCH INVESTMENT. EACH I N VESTOR WILL B E  REQUIRED TO 
REPRESENT TO THE COMPAJ\Y I :\1  WRIT IN G  l:\1 THE SUBSCRI PTIOJ\ AND S U IT A B ILITY 
AGREEM ENT AND INVESTOR REPRESENTATIOJ\ AGREEMENT (FORMS O F  W H I C H  ARE 
ATTACH ED H ERETO A S  EXH IBITS E A N D  F) THAT (i) H E  I S  AN ACCREDITED I NVESTOR, ( i i )  
CERTAI"' FACTS AND C I RC U MSTANCES REGARDING HIS FINANCIAL CONDITION AND 
RESOURCES ARE TRUE, A N D  (i i i )  H E  I S  PURCHASING THE COMMON U"'ITS FOR 
I "' V E ST:VI E "' T  P U RPOSES ONLY AND NOT WITH A VIEW TOWARD RESALE. 

NO GEN ERA L S O L I C ITATION O R  A DVERTI S I N G  WHATSOEVER W I LL BE EMPLOYED 
1 "1  THE O FFERING O F  C O M M ON U "' IT S  DESCRIBED IN T H I S  OFFERING SUM MARY. NO 
P ERSON H A S  BEEJ\' AUTHORIZED B Y  T H E  COMPANY TO G I VE ANY I N FORMATION OR T O  
M A KE A N Y  REPRESE"'TATIONS CONCERNING T H E  COMPA N Y  O R  THI S  OFFERING OTHER 
THAI\' THE REPRESENTATIONS CONTAINED I N  A N D  I N FORMATION PROVIDED I N  O R  WITH 
THIS OFFER I N G  S L MMARY, AND, I F  G I VEN O R  M AD E, SUCH OTHER REPRESENTATJONS O R  
LYFORMATI O N  M UST NOT BE R E LI E D  U PON A S  H A V I N G  BEEN AlJTHORIZED BY T H E  
COMPA J\ Y. N E ITHER THE DELIVERY O F  THIS OFFERING SLMMARY NOR AN Y SALES M A D E  
H E R E U N D ER SHALL, UNDER A :\T Y  CIRCUMSTANCES, IMPLY T H A T  T H E R E  HAS B E E N  N O  
C H A N G E  I N  T H E  AFFAIRS OF THE COMPANY D ESCRIBED HEREIN S I N CE THE DATE 
HEREOF, OR THAT THE INFORMATION CONTA INED H EREIN IS CORRECT AS O F  ANY TIME 
AFTER THE DATE O F  T H I S  OFFERI:\TG SUMMARY. 
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FORWARD LOOKING STATEMENTS 

This O ffering Summary contains, in addition to historical i nformation,  forward-looking statements . 
Forward-looking statements made in this Offering Summary are subject  to risks and uncertainties. Forward
looking statements include statements tha t  are predictive in nature, which depend upon or refer to future events 
or conditions, which include words such as "believes," "plans," "anticipates," "estimates," "expects", 
"intends", "seeks" or similar expressions. In addition, any statements we may provide concerning future 
financial performance, ongoing business strategies or prospects, and possible future actions, including with 
respect to our strategy following completion of the Offering and our p lans  with respect to the Company, the 
Property Ent i ty and the Property are also forward-looking statements. Forward-looking statements arc based o n  
current expectations and proj ections about future events and are subj ect to risks, uncertainties and assumptions 
about the Company, the Property Entity and the Property, and the transactions con templated by this O ffering 
Summary, economic and market factors and the industry in which the Company docs business, among other 
th ings. You should not p lace undue reliance on forward-looking statements, which are based on current 
expectations, since, while we bel ieve the assumptions on which the forward-looking statements are based are 
reasonable, .  there can _ be _no .. assurance that .these __ _forward�loo.king . .  statements wi l l  pcove. accurate . __ This_ 
cautionary statement is applicable to al l forward-look ing statements contained in th i s  Offering Summary and 
the material accompanying this Offering Summary. These statements are not guarantees of future performance. 
All forward-looking statements included in  this Offering Summary are made as of the date on the front  cover 
of this Offering Summary and, unless otherwise required by app l icab l e  law, we undertake no obl igation to 
pub l ic ly update any forward-looking statements, whether as a resul t  o f  new information, future events or 
otherwise. Actual events and resul ts may differ material ly from those expressed or forecasted in forward
look ing statements due to a number of factors . 
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EXECUTIVE SUMMARY 

General 

Meadow Creek H oldings, LLC (the "ComlliillY" "we" or "us"), a Tennessee l imited l iabi l i ty company, 
was formed on October 8, 20 1 2 .  The Company ' s  governing document, the Operating Agreement, is attached 
hereto as Exhibit B (the "Company Operatine: Agreement"), and d ivides the equ i ty interests of the Company 
into Units that represent a pro rata ownership interest in the assets, profits, loss es and distributions o f  the 
Company. There are currently (i) 1 ,000 Common Uni ts authorized for issuance by the Company, o f  which 
9 .596 Common Units are currently issued and outstanding; ( i i) 5 1 7, 1 44 C lass A Units authorized for issuance 
by the Company, of which all 5 1 7 , 1 44 Class A Uni ts are issued and outstanding; and (iii) 1 2 .444 Class B Units 
authorized for issuance by the Company, o f  which a l l  1 2 .444 C lass B Units are issued and outstanding. A l l  o f  
t h e  C lass A Units shal l be purchased pursuant to t h e  Redemption Agreement at the C l osing o f  t h e  Minimum 
Offering for the payment of $ 1 .00 per Class A Unit (the "Class A Redemption Price") . A portion  o f  all 
amounts received from the O ffering in excess o f  the Minimum Offering shal l  be used to redeem a port ion o f  

. the Class B U nits, u p  tD the. a l l-of the issued. and -outstanding Class B Un i ts a t  the Maxi mum Offering, for-the.- - - - - 

payment of $2,737 per C lass B Unit (the "Class B Redemption Price" and together with the C lass A 
Redemption Price, the "Redemption Pric�") , such that at the Maximum Offering amount, only the 9.596 
Common Units currently i ssued and outstanding wi l l  remain issued and outstanding in addition t o  the 950 
Common Uni ts  to  b e  issued to Investors pursuant to the  Offering. Mr. Arthur J .  Goolsby, J r . ,  current ly serves 
as the Manager of the Company . Mr. Goolsby does not have any ownership in  the Company or the Property 
Entity, but i s  a business associate of Mr. Jeffrey A. Pettit, a current member of the Company and hol der  of a l l  
of t h e  issued a n d  outstanding Common Units in the Company, which wi l l  remain outstanding fol lowing the 
C losing. Mr. Pettit currently serves as the manager of the Property Entity. 

The Offering 

This is a Minimum-Maximum Offering. A min imum of 930 Common Units and a maximum of 950 
Common Units wi l l  be offered for sale in  th i s  Offering. The Offering Pr ice  is  $2,737 per  C ommon Unit, and a 
minimum o f  twenty Common U nits must be purchased by an Investor, absent the consent of the Manager to a 
l esser investment amount. A l l  Subscription Funds wi l l  be he ld pursuant to the terms of the Escrow Agreement, 
the form of which is attached hereto as Exhibit G,  by the Escrow Agent, unti l the earl ier of ( i)  the Termination 
Date, ( i i) the receipt of subscriptions for the Maximum Offering, or  ( i i i)  the decision of the Manager to  c lose 
the O ffering  prior to the Termination Date fol l owing the receipt by the Company o f  at least  the Minimum 
Offering. Upon the C losing prior to the Termination Date but fol l owing the sale of at l east the Minimum 
Offering, all Subscription Funds less the Audit Reserve wi l l  be del ivered to the Company and deposited in  the 
Company' s  bank account to be used for the purposes discussed in  this O ffering Summary. If subscriptions for 
less than the Minimum Offering have been received by the Termination Date, then the Company shal l 
terminate the O ffering and refund the Subscription Funds to I nvestors without interest or deduction. Persons 
wishing to purchase Common Units must subscribe for Common Units by ful l y  completing the S ubscription 
Documents that accompany this Offering Summary. 

THE SECURITIES OFFERED HEREBY ARE SPECULATIVE AND A:\' INVESTOR SHOULD 
NOT INVEST IN  THE COMMON LNITS IF THE I NVESTOR IS  NOT FI::\'ANCIALLY CAPABLE OF 
TAKING THE RISK OF LOSI!'iG THE INVESTOR'S ENTIRE INVESTMENT (SEE "RISK 
FACTORS" BEGINNING ON PAGE 9). 

Primarv Purpose of the Offering 

The primary purpose of the Offering is to raise funds to  permit the Company to acquire and own units 
of  ownership interest in the Property Entity constituting a minimum of a 95 .204040%, percentage ownership 
interest and a maximum of a 95 .959596% percentage o\vnership interest. An additional purpose of the 
Offering i s  to permit the Company to pay the Redemption Price to redeem all o f  the C lass A Units and up to al l 
o f  the C lass B U nits he ld by the Current Members pursuant to the Redemption Agreement that has been 
entered into by the Current Members and the Company, a cop y  o f  which i s  attached hereto as Exhibit  C (the 
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"Redemption Agreement"). The Redemption Agreement provides for the redemption by the Company of  an 
aggregate minimum of  a l l  of  the Class A Units i n  the event of  the Closing of  the Minimum O ffering and a l l  o f  
the Class B Units i n  the event of the Closing of the Maximum O ffering  ( col lectively, the "Redeemed U ni ts"), 
which number of Class B Units to be  redeemed wil l  conespond to the n u mber of  Common U nits sold by the 
Company pursuant to the O ffering such that upon the completion of  the O ffering and the closing of  the 
Redemption Agreement at the Maximum Offering, there wi l l  be 959 .596 Common Units i ssu ed and 
outstanding in the Company. 

Risk Factors 

The Common Units being a lTered hereby involve a high degree of risk, including risks associated with 
the ownership of real estate, as well as  tax and financial risks associated with the transaction and the general 
economy. I nvestors should careful ly review the information in  the "Risk Factors" section of this Offering 
Summary starting on page 9 before purchasing Common Units .  

The PropertY Entitv· 

M eadow Creek I nvestments, LLC (the "PropertY Entity"), is a Tennessee l imited l iabil ity company 
that was formed on December 1 6, 2 0 1 1 .  The Property Entity was originally formed by Piney Cumberland 
Resources. LLC, a Tennessee l imited l iabil ity company ("Pi nev Cumberland") , which contrib.uted the Property 
to the Property Enti ty, pursuant to Code Section 72 1 of the Internal Revenue Code of 1 986 (the "Code"), in 
exchange for the currently outstanding membership interests in  the Property Entity that were subsequently 
distributed by Piney Cumberland on a pro rata basis to the current Se l lers. The Property Entity 's  governing 
document, the Amended and Restated Operating Agreement, is attached hereto as  Exhibit J (the ·'Propertv 
Entitv Operating Agreement"), and divides the equity interests of the Property Entity into units that represent a 
pro rata ownership interest in the assets, profits, losses and d istributions of the Property Entity. There arc 
currently I 00 units authorized for issuance by the Property Entity, currentl y  owed as fol lows: ( i )  Mr .  Pettit 
owns 95% of the issued and outstanding units in the Property Entity  and ( i i )  Mrs. Pettit owns 5% of the issued 
and outstanding uni ts in the Property Entity. Mr. Pettit currently serves as the manager of the Property Entity. 

The MIPA 

The Company and the Sel lers have entered into a Membership Interest Purchase Agreement ( the 
' 'MIP A") a copy of which is attached hereto as Exhibit K.  Pursuant to the MIPA, at C losing the Company 
would purchase from the Sel lers a minimum of 95 .204040% of the membership interests i n  the Property Entity 
and a maximum of 95 .959596% of  the membership interests of the Property Entity. in  each case purchasing the 
entire 5% interest owned by Mrs. Pettit and the remaining interests from Mr. Pettit. The membership interests 
in  the Property Entity being purchased by the Company under the MIPA are referred to as the "Purchased 
Interests ." Pursuant to the MIPA. the Company has the right to acquire the M inimum Purchase for the payment 
of an aggregate or  $75 1 .839 !the "Minimum MIP A Amount"). which shall be subject to upward adjustment by 
the unused remaining portion of the $ 1 50.000 Deferred Amount. 

Under the MIPA, the Sel lers are making certain representations and warranties concerning the 
Purchased Interests .  the Property Entity and the Property. The Company is also making usual and customary 
representations and warranties to the Sel lers regarding the Company and its authority to enter into the MIPA.  
The MIP A provides for usual and customary terms related to indemnification by a party in the event of default  
or breach by another party. The c losing of the MIP A is  subj ect certain c losing conditions, such as the 
Company raising sufficient funds in  an amount equal to the Minimum O ffering Amount of $2,545,4 1 0 . ( Sec 
"DESCRIPTION OF THE MIPA" beginning on page 3 2, and the M IPA attached hereto as Exhibit K) .  

T h e  Propertv 

The Property Entity 's  principal asset is approximately 466.40 acres of unimproved real estate 
currently owned by it  located in  Van Buren County and Bledsoe County,  Tennessee, as further identified on 
the survey and property description map attached hereto as Exhibit  D (the "Propertv"). The Property was 
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originally acquired by P iney Cumberland by Quitclaim D ee d  from Southeastern Timberland Group, LLC, an 
a ffil iate o f  the Sel lers ("STG"), on March 1 8, 20 1 0 . The Property was then contributed to the Property Entity 
b y  Piney Cumberland and i s  currently encumbered b y  a first position Trust Deed (the "Mortgage") owing to 
Cit izens Tri-County Bank, successor in interest to C itizens Bank of Spencer (the "Lender"). The Lender has 
agreed to release such Mortgage wi th respect to the Property i n  considerat ion of the payment of $ 1 99, I 1 3 . 74. 

The Property is additionally currently encumbered by a second posit ion Second Trust D eed ( the  "Second 
Mortgage") owing to STG. The Second Mortgage relates to  a Promissory Note from the Property Entity i n  
favor of S T G  executed in  connection with t h e  acquis i t ion of t h e  Property. S T G  h a s  agreed to release such 
S econd Mortgage with respect to the Property in consideration of the payment of $6 1 8,957.82 .  The Mortgage 
and Second Mortgage arc required to be ful ly  satisfi ed  and paid off by the Sel lers out of the proceeds of the 
Offering payable to them a t  Closing, such that a t  the Closing, the Property wi l l  be owned by the Property 
Enti ty fi·ee and clear of any monetary l i ens, debts or other encumbrances. The Company shall withhold at 
Clos ing out of the aggregate MIP A Purchase Price and Redemption Price payable to the Sel lers at Closing the 
amount necessary to satisfy the Mortgage and Second Mo1igage in ful l ,  which app l i cable amounts the 
Company will d i rect ly remit  to the Lender and STG, respectively. 

The Property Entity has inves tigated the following possible uses for the Property, the se lection of 
which,  i f  any,  would be made by a majori ty in  interest of the holders of the un i ts in the Property Entity, and 
fol lowing the Closing, a majority in interest of the ho lders of the Uni ts in the Company by v irtue of the then 
majority ownership interest in the Property Enti ty following the Closing (as appl icable ,  the "Majoritv") :  t I ) 
Continuing to hold the Property for investment, which may involve the development of the Property into as 
many as one hundred eighteen ( 1 1 8 )  residential lots for sale to the publ ic  e i ther by itself or in conj unct ion with 
others or the sale of the Property in the future; or (2 )  Granting a conservation easement ( the ··conservation 
EasemenJ') on all or some port ion of the Property to achieve certain business and tax objectives. 

A proposed Deed of Conservation Easement (the "DCE") has been prepared for the Property Entity 
and reviewed by the Manager, which DCE is pre l iminary and has not been adopted or approved by the 
Property Entity or the members of e i ther the Company or the Property Entity (as appl icable,  the 
A copy of such proposed DCE is avai lable from the M anager upon request. None of the Property Entity, the 
Company or the Members is under any obl igation to adopt the proposed DCE or  any DCE at al l .  No DCE can 
b e  adopted by the Property Entity unless recommended by the M anager and approved by the Maj ority. (Sec 
"Summary of the Company Operating Agreement" beginning on page 24, the Company Operating Agreement, 
attached to this Offering S ummary as Exh ib i t  B. the "Summary of the Property Entity Operating Agreement" 
beginning on page 29,  the Property Entity Operating Agreement, attached to thi s  O ffering Summary as Exhibit  
L). 

Neither the Property Entity nor the Company i s  under any obl igation to do any of the foregoing. A 
Maj ority of the IV!embers of the Property Ent i ty, and consequently the Company, fol lowing the Closing is 
required to approve any s ignifi cant plans for the Property E nt i ty other than continuing to hold the Property for 
investment, such as granting a conservation casement on the Property or pursuing any future development of 
the Property. 

General Information Regarding Holding the Propertv for in"·e�stment 

P iney Cumberland and the Property Entity both acquired  the Property for investment and the Property 
Ent i ty continues to hold i t  for investment. The Manager has investigated the potential future development of 
the Property and bel ieves that the Property could support the development of the Property into as many as one 
hundred e ighteen ( 1 1 8) resi dential lots for sale to the publ ic e i ther by i tself or in conjunction wi th others. Any 
future development of the Property by the Property Enti ty would l ikely require s ignificant addit ional 
investment or borrowings by the Property Entity or the Company. Any decis ion to develop the Property e ither 
by the Property Entity or in conj unction wi th others would requi re approval of the Majority. Alternatively, the 
Property could continue to be held by the Property Enti ty for investment. If the M aj ority docs not approve any 
other course of action with respect to  the Property, the Property Ent i ty would l ikely continue to hold the 
Property for investment and later sale .  
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What is a Conservation Easement? 

A conservation easement i s  a perpetual ,  b i lateral contract b etween a land owner and a non-profit 
conservation organization (often cal led a "land trust" or "conservancy") or governmental agency regarding a 
distinct tract of real property in which the land owner agrees to restrict the development activity on the 
property as wel l  as other activity on the property that might interfere with its scenic, environmental or  other 
value as open space ( including agricultural value where applicable) .  The restrictions of a conservation 
casement arc enforceabl e  by the conservation organization or governmental agency perpetual ly, arc recorded in 
the deed records of  the county court house and are considered to "run with the land." A conservation easement 
also gives the conservation organization or governmental agency a right of access for inspection and 
enforcement purposes. If the conservation casement complies with the requirements of Section 1 70(h) Code 
and Treasury Regulations, inc l uding the requirement that the restrictions accompl ish one or  more several 
specific  '·conservation purposes," the owner who donated the conservation easement will receive a federal 
income tax deduction. (Sec "The Conservation Easement" at page 39) .  

Company Operating Agreement 

Each Investor should read the Company Operating Agreement of the Company attached hereto as Exhibit 
.§.. The management of  the Company i s  to be conducted by a person appo inted or elected as "Manager" in 
accordance with the Company Operati ng Agreement. Mr. Arthur J. Goo lsby , Jr., is  the current Manager of the 
Company. The Manager exercises al l  management authority and responsibility for the Company and the operation 
of the business activ i t ies of the Company. The Manager can only be removed for "Cause" as such term is defined in  
the  Company Operating Agreement. 

The Manager is granted broad authority in the Company Operating Agreement to manage the Company. 
Certai n  actions, such as entering into a contract or loan agreement that would commit or obligate the Company to 
expend more than $50,000.00 of Company funds, selling substantially all of the assets of the Company, except i n  
compl iance with Article Xlll of t h e  Company Operating Agreement, filing bankruptcy for the Company, sett l ing or 
compromising any cla im of the Company in  excess of S 1 0.000.00, or confessing a judgment aga inst the Company, 
require the consent of a Majority of the Members of the Company. Should the Manager desire to take any of such 
restricted actions. the Manager is required to not ify each of the Members of such fact,  and obtain the consent of a 
Majority of the Members. If any Member so notified fai ls to respond either affirmatively or negative ly in wri t ing to 
the Manager within nve (5)  calendar days of the effective date of such notice , such Member shall be deemed to have 
consented to the action proposed by the Manager. 

Within two years of the adoption of the Operating Agreement, the Manager is required to make a proposal 
to the Members ro pursue e i th er an investment proposal (an '"Investment Proposal") or a conservation easement 
proposal (a "Conservation Proposal") with respect to the Property and notify the Members of such proposal deemed 
by the Manager to be the best course of action with respect to the Property . Each of the Members then has the right 
and option (unless such right and option i s  waived by a Member i n  writing), at his or her election, immediately or  at 
any t ime during the five (5)  calendar days attcr the deemed receipt of such notice, to reject the Investment Proposal 
or the Conservation Proposal, as appropriate .Jn the eve:nt that a Majority has provided such a t ime ly notice of 
rej ection, the Company shall not authorize the pursui t  of the rejected proposal .  

Tax A udit Reserve 

The M IPA prov ides for the establishment of a special audit reserve upon Closing in the amount of 
$ 1 50.000 to be set aside during the init ial nve year period fo llowing the Closing for payment of any tax audit 
expenses i ncurred by the Property Entity or th e  Company in  the event that th e  Propetty Entity or the Company is 
sub ject to an audit by the IRS (the "Audit Reserve"). The Escrow Agent will retain , from the proceeds of the 
Offering, an amount equal to the Audit Reserve in an interest bearing account for the benefit of the Company and 
the Property Entity. In the event that the Company or the Property Entity receives notice from the IRS during the 
five year period fo l lowing the Closing indicating that one or more of its federal income tax relums are being audited, 
the Company will instruct the Escrow Agent to release a portion of the Audit Reserve to the Company ; provided 
however, that the Company's  members have certain l imited rights to dispute the release of the Audit  Reserve . On 
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the later of the fifth anniversary of the Closing or the resolution o f  any then ongoing IRS audits, any remaining 
funds held by the Escrow Agent in the Audit Reserve shall be released to the Company for distribution to the 
Sel lers, pro-rata on the basi s  of their Purchased Interests as a deferred payment of the Purchase Price. (See the 
M IPA, attached to this Offering Summary as Exhibit K.) 

Cash Distributions 

Any cash available for distribution to the Members will be paid on a pro rata basis to each Member in 
accordance with the Member's respective ownershi p  of  Units. D istributions, other than with respect to the Audit 
Reserve, which are to be paid to the Sel lers, if any, and any reserves to be retained by the Company or otherwise to 
be paid to the manager of the Property Entity upon the winding up, liquidation or distribution of assets of the 
Company, wi l l  be made at the discretion of the Manager. (See the Company Operating Agreement, attached hereto 
as Exhibit B.)  

THE-OFFERING 

Primarv Purpose of the Offering 

This Offering is being made for the primary purpose of providing funds required to permit the 
Company to acquire and own the Purchased I nterests. An addit ional purpose of the Offering i s  to perm i t the 
Company to pay the Redemption Price to redeem a l l  of the C lass A Units and up to all of the Class B Units 
he ld by the Current M embers pursuant to the Redemption Agreement. The Redemption Agreement provides 
for the redemption by the Company of  an aggregate minimum of all of  the Class A Units i n  the event of the 
C losing o f  the Minimum Offering and, additional ly,  a l l  of  the C lass B Units in  the event of  the C losing of the 
Maximum Offering, such that upon the complet ion of  the Offering and the closing of  both the MIP  A and the 
Redemption Agreement at the :'vfaximum -Offering, there wi l l  be 959 .596  Common Units issued and 
outstanding in  the Company of which 950  Common Units wil l  be he ld by the I nvestors. Fol lowing the C l osing 
of the Maximum Offering, the Company expects to pay approx imately $3 1 2,0 1 9  in se l l ing commissions to 
SFA or one or more other broker-cfealer firms selected by  SFA, an aggregate of approximately $765 ,949 to the 
Se l lers under the M IPA, and an aggregate of  approximately S 5 5 1 ,204 to the Current Members of the Company. 
The remaining $970,978 raised in  the O ffering w i l l  be used by the Company to pay the expenses of the 
Offering, pay the consu l ting and other i nvestigative fees associated with the  potential Conservation Easement, 
fund the Company ' s  operating costs, and establ i sh certai n  reserves as described in this Offering Summary . 
( See "SOURCE Al\D USE OF FUNDS" at page 20).  

I f  the Minimum Offering i s  reached, but no more, Mr. P ettit would col l ect ively continue to own 9 . 596 
Common Units and 1 2 .444 C lass B Units ,  which would represent approximately 2 . 3 1 5% of the total issued and 
outstanding equity interest i n  the Company. If the Maximum Offering is sat isfied, Mr. Pettit wi l l  own an 
aggregate of only 9 . 596 Common Units,  representing approximately I% of the total  issued and outstanding 
equity interests in the Company. 

Determination of Offering Price 

The Offering Price of $2 .737  for each Common Unit has been arbitrari ly determined by the Manager 
in his sole discret ion and is not a resul t  of  arm's  l ength negotiations. The Offering Price is not based upon any 
direct relationship to asset value, net  worth. earnings, cash flow, or any other estab l ished or measurab le cri teria 
of value. No outside party has establ ished that the Offering Price i s  fair, or that the Company has used an 
accurate means to value the Common Units .  The l argest factor that the Manager of the Company considered in 
determining the Offering Price was the MIPA Purchase Price desired by the Se l l ers for their Purchased 
I nterests and the Redemption Price desired by the Current M embers for their Redeemed Units .  We  make no 
representations, whether express or impl i ed, as to the value of the Common Units offered hereby. No 
assurances can be given that the Common Units could be  resold for the Offering Price or for any amount. 
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Terms of Purchase 

The Common Units wil l  be  so ld  on ly for cash and no deferred payment wil l  b e  accepted. Payment 
must be  made by  wire transfer in the ful l  amount of the Offering Pric e  for the Common Units b eing purchased.  
If you desire to purchase a Common Unit ,  then you must purchase twenty whole Common Units, unless the 
Manager, in  h is  so le  discretion, waives this minimum purchase requirement. No fractional Common Units w i l l  
b e  so ld  to any  of the  Investors un less the Manager, i n  his so l e  discretion, waives this restriction. 

Offering Period 

This Offering commences on the date hereof and terminates on the earl ier of ( i )  the Termination Date, 
( i i )  the receipt of subscriptions for the Maximum Offering, or (i i i )  the  decis ion of the Manager to c lose the 
Offering prior to the Termin at ion Date fol lowing the receipt by the Company of at least the Minimum Offering 
(the ''Offering Period"). 

Escrow ofSubscription-Funds -

This is a M in imum-Maximum Offering, meaning that at l east the Minimum Offering must b e  so ld  
during the Offering Period and up to the Maximum Offering may be  sold during the  Offering Period. A l l  
Subscription Funds w i l l  be he ld pursuant to  t h e  terms of  t h e  Escrow Agreement, t h e  form of which is  attached 
hereto as Exhibit G ,  by the  Escrow Agent during the  Offering Period.  I f  subscript ions for l e s s  than the 
Min imum Offering have been received and accepted prior to the Termination Date. then the Company shal l 
terminate the Offering and refund the Subscription Funds to InvestOrs without in terest and without deduction. 
Upon the c losing of the Offering  fol lowing the sale of at l east the M i nimum Offering prior to the  Termination 
Date, the Subscription Funds wi l l  be  del ivered to the Company and deposited in the Company's  bank account 
and used for the purposes discussed in  this Offering Summary: provided however, that the Escrow Agent shall 
reta in  the Deferred Amount for the  establ i sh ment  of  the Audit Reserve . The Audit Reserve shal l  be reta ined i n  
a n  interest bearing account and released t o  the Company b y  the Escrow Agent p rior t o  the fifth anniversary o f  
the Closing only in  the event that the Company receives notice from the IRS indicating that one or  more o f  the 
federal income tax returns of  the Company or the Property Entity are being audited and del ivers instructions to 
the Escrow Agent for release of the Audi t  Reserve (the "Demand Notice") .  Fol lowing the de l ivery of  the 
Demand Notice, the Sel lers have  certain l imi ted rights to dispute the release of the Audit Reserve to the 
Company. On the fifth ann iversary of  the C losing, the Escrow Agent wil l  release the Audit Reserve to the 
Company, together with the interest earned on  such funds, for payment to the Se l lers as deferred compensation 
under the MIP  A. The Escrow Agent shal l  have no  l iab i l ity to any potent i a l  I nvestor. ( S ec the Escrow 
Agreement, attached to this Offering Summary as Exhibit G . )  

[Remainder of  Page Intentiona l ly  Left B lank] 
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How to Invest 

For a subscript ion to  be a ccepted by the Company, the potential Investor must do all of the fol lowing 
prior to the Termination Date of  the Offering Period :  

l .  COMPLETE AND SIGN al l  documents i n  the Executio n  Documents Package. 

2 .  RETURN THE ORIGINAL EXECUTION DOCUMENTS PACKAGE T O  YOUR 
REGISTERED REPRESE:-.IT A TIVE. 

3 .  WIRE the Subscription Funds payabl e  t o  "Oakworth Capital Bank FFC Meadow Creek 
Holdings,  LLC" pursuant to the fol lowing wiring instruct ions :  

�-

Receiving Bank: 
Address: 

ABA Number: 

Beneficiary Bank: 
DDA Account #: 
Address: 

Special Instructions I 
-Beneficiary I Bank to Bank I nfo: 

For Wire Assistance: 

The Independent Bankers Bank 
  

  
 

Oakwotih Capital Bank 
 

 
 

FFC Meadow Creek Holdings, LLC 
OCB Wealth Mgmt as Escrow Agent 
Acct #:   

P lease contact Susan Foster at (205)  263 -47 1 5  or 
Lindsay Ethridge at (205) 263-47 1 4. 

The Subscription Fund amount is determined by multiplying the number of Common U nits desired to be purchased 
by the Offering Price of $2,737 per Common Unit. The minimum number of Common Units that may be purchased 
by an individual i nvestor is twenty units (or S54,740), unless the Manager, in his sole discretion, waives this 
restriction. An Investor is pem1itted to purchase more than twenty Common Cnits .  

Subscriptions may be rejected for fai lure to conform to the requirements of this Offering or for any other reason, in 
the sole d iscretion of the Manager of the Company. 

For further questions regarding how to invest or to confirm any receipt, please contact your registered 
reprcsentati ve. 
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WHO MAY INVEST 

Investor Qualifications 

TH E  PURC H A S E  OF THESE S ECURITIES INVOLVES INVESTMENT RISKS.  INVESTMENT IN 
THESE S ECURITIES IS SUIT A B LE ONLY FOR P ERSONS WHO H A V E  NO NEED FOR A N  
IMMEDIATE CASH RETUR!\ O R  LIQUIDITY W I T H  RESPECT T O  THEIR INVESTMENT. This is a 
p rivate p lacement o ffering to certain ACCREDITED INVESTORS ONLY. Each Subscriber w i l l  be required 
to certify to the Company that he or she meets the forego ing requirements (see the Subscription and Suitabil i ty 
Agreement attached as Exhibit  E). N o  pub l ic market for any o f  the Company's Units i s  expected and the sale 
or transfer o f  the Units  may not  be  poss ib le .  

Each I nvestor must  agree to abide by a l l  app l icab l e  provisions of the Company's  Artic l es of 
Organization,  the Company Operating Agreement, the Company's rul es and regulations and any other 
governi ng documents of the Company. The Company has further adopted, as a general suitab i li ty standard, the 
requirement-that-eac!l-lnvestor-represent in wri t i ng in the Subscription and Suitabi l ity Agreemcnt,-among- other- -

things, that: 

(a)  the Investor i s  acquiring the Common Un it s  for investment only, and not w ith a view toward 
the resale or  other d istribution of the Common Units ;  

(b)  the Investor can bear the economic r isk o f  los ing the I nvestor ' s  entire investment;  and 
(c )  the  Investor has adequate means of providing for the  Investor's current needs and  personal 

contingencies and has no  need for l iquidity of the I nvestor's investment in the Common 
Un its .  

These suitab il ity standard s represent min imum requircmenrs for Investors, and the satisfaction of such 
standards docs not necessarily mean that the Common Units arc a suitable investment for such persons. The 
Company reserves the right, i n  its sole Ji scrct ion.  to rejec t  any subscription even though the I nvestor may 
otherwise satisfy the above-described cr iteria . 

Potential  purchasers of the Common un its must complete the Subscription Documents. After receip t 
of the Subscription Documents, the Company w i l l  determine, i n  its sole  discret ion ,  whether to accept, i n  who le 
or in part, the subscription. A l l  potential purchasers must meet the min imum suitabi l ity requirements set forth 
above. The Manager has the option, in his so le  discretion.  after review of a potential purchaser ' s  Subscription 
Documents , to reject, in  who l e or in  part, the subscription o f  a proposed Investor by returning to him h i s  
payment for the Common Units ,  w ithout interest .  Subscriptions may be rejected for fai lure to conform to the 
requirements  of this Offering or for any other reason, in the sole d i scretion o f  the Manager of the Company. 

Exemptions from Registration 

The Common Uni ts w i l l  not be reg1 stered for sale under the Securit ies Act or under the securit ies l aws 
of any state. The Common Units w i l l  be offered for sal e  in reliance on an exemption from registration under 
Federal l aw pursuant to Ru l e 506 of Regu l ation D. The Common Units are being o ffered in certain states i n  
reliance on exemptions fro m  registration under the securities laws o f  such states. 

Restriction on Transfer 

The transferab i l i ty o f  the U nits arc severely l imited by the Operating Agreement and by federal and 
state securities laws. 

Addit ional ly,  the C om mon Uni ts offered pursuant to this Offering have not been registered under 
Federal or state securit ies l aws and, consequently, Common Uni ts purchased pursuant to thi s  O ffering may not 
be transferred or sold by the purchaser wi thout the approval  of the Company and an opin ion of counsel 
satisfactory to the Company that such transfer or sale w i l l  not contravene app l i cab l e federal and state securit ies 
l aws. Therefore, the cover page o f  the Company Operat ing Agreement and any cert ificates that may be i ssued 
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evidencing the Common Units purchased by an Investor wi l l  bear a restrict ive l egend in e ffec t  s imi lar to the 
fol lowing: 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THE "SECURITIES") HAVE 
B EEN (I) ACQUIRED FOR INVESTMENT; (II) ISSUED AND SOLD IN RELIANCE UPON 
THE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF 
VARIOUS STATES; AND (lll) ISSUED AND SOLD IN RELIANCE UPON THE 
EXEMPTIO!\ FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933  (THE 
"ACT") PROVIDED BY SECTION 4(2) OF THE ACT. THE SECURITIES CANNOT BE 
OFFERED FOR SALE, SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN 
EFFECTIVE REGISTRATION UNDER THE ACT OR ANY TRANSACTION WHICH I S  
OTHERWISE IN COMPLIANCE WITH THE ACT; AND ( B )  EVIDENCE SATISFACTORY 
TO THE COMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF 
ANY OTHER J URI SDICTION. THE COMPANY SHALL BE ENTITLED TO RELY UPON 
AN OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE 

�-WITH THE A BOVE LAWS. 

THE SALE OR TRANSFER OF THE MEMBERSHIP COMMON UNITS IN THE COMPANY 
IS SUBJECT TO THE TERMS AND CONDITIONS CONTAINED IN THE OPERATING 
AGREEME�T OF THE COMPANY, AS MAY BE AMENDED FROM TIME TO TIME, A 
COPY OF WHICH I S  ON FILE WITH THE MAl\AGER OF THE COMPANY AND MAY BE 
REVIEWED UPON REQUEST. BY ACCEPTANCE OF THIS CERTIFICATE, THE HOLDER 
HEREOF AGREES TO BE BOUND BY THE TERMS OF THE OPERATING AGREEMENT. 

RISK FACTORS 

An investment in the Common Units is highly speculative. involves a high degree of risk and is suitable only .for 
Accredited Investors, who understand and have .financial resources sufficient w enable them to bear a number of 
risks, including but nor necessarily limited w those described helow. In addition to the o1her information contained 
in this Offering Summmy. you should carejidlv consider the following risk fi:tctors in evaluating an investment in the 
Common Units and evaluating the Company and its business plans . Ij'any o{the following risks actuallv occur, the 
business, financial condition, and operating results of the Company mav be marerial!v and adven·e!y affected. 
Prospective lnvesrors should not consider an im ·estmelll in the Common Unirs unless they are willing and able to 
sustain a complete loss on their investment. The fi)J·egoing Risk Facwrs reflect many, but perhaps not all, of the 
risks incident ro a purchase olrhe Common Units. Each potential Investor must make an independent evaluation of 
the risks· associated >vith a purchase o(rhe Common Unils. 

Investment and Operating Risks 

I. Lack of Operming Hist01y The Company is a Tennessee l imited l iabil ity company that was 
recently formed for the purpose of acquiring equity interests in the Property Entity. The Property Entity was 
f01med on December 1 6, 20 l L to hold real estate for investment. Neither the Property Entity nor the Company has 
engaged in any material business activities since the elate of its respective formation, and neither entity has any 
operating history. The Manager current ly plans to continue to cause the Property Entity to hold the Property for 
investment absent the approval of a Majority to take any other action with respect to the Property. I f  a Majority 
approves causing the Property Entity to grant a Conservation Easement on the Property, the Manager does not 
expect the Property Entity or the Company to have any material operations in the foreseeable future other than 
potential ly causing the grant of such Conservation Easement. If  a Majority decides that the Property should be 
developed, the Manager would need to develop a business plan for the Propet1y Entity's use and disposition of the 
Property, the implementation of which would require significant capital, which neither the Property Entity nor the 
Company currently has. The Property Entity or the Company would have to raise additional capital or partner with 
another pany tO develop the Property, and such activities would be subject to all of the risks inherent in a business 
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enterprise that is commencing operations. It is impossible to predict whether the Property Entity or the Company 
wil l  be successful, and there can be no assurance that the Property Entity or the Company will operate profitably. 

2. Primary Pwpose lvfay Not Be to Ma:dmize Profits for Members. One of the business plans that 
the Manager will propose to the Members for consideration following the completion of the Offering wi l l  be the 
granting of the Conservation Easement on the Property. Any such decision would be  made by a Majority, which 
may not agree with your desires. Assuming a Majority approves the granting of the Conservation Easement, the 
principal asset of the Property Entity, the Property, would be encumbered and its future development would be 
restricted, which would diminish the value of the Property and severely hinder the abil ity of the Property Entity and 
the Company to maximize profits with respect to the Propetiy. While the Conservation Easement may create a 
charitable tax deduction for the Members, the Company would not be in a position to maximize the profits that 
could be generated and distributions that could be made to the Members. If the Company's goal was to maximize 
profits and distributions, it could choose to cause the Property Entity to develop the Property or hold it for 
investment. Because o f  the possibil ity of the Property Entity granting the Conservation Easement on the Property, 
only Investors who are not focused on maximizing the potential cash return from an investment in the Common 

-.Units-should consider purchasing the Common Units. 

3. Conservation Easement Deductions. If approved by a Majority, a significant component of the 
Company's business plan would involve causing the Property Entity to grant a Conservation Easement to a 
qual ified organization as defined under Section 1 70(h)(3) of the Code (a "Qual ified Organization") during calendar 
year 20 1 2 .  The potential benefits to you arising from any such Conservation Easement will be dependent upon the 
valuation of such Conservation Easement and the potential appl ication of provisions in the Code and Regulations 
which lack a substantial body of interpretive case law. There is no assurance that the Property Entity or the 
Company wil l  be able to achieve its business and tax object ives in connection with any Conservation Easement 
which may be granted to a Qualill ed Organizat ion. 

4. Need /i!!· Additional Capital. If a Conservation Easement is not granted and the Manager proposes 
to develop the Property, the Company and/or the Properiy Entity wil l  need additional resources in the future to 
continue to operate. The proceeds of the Offering are estimated to be sufficient to allow the Propetiy Entity to hold 
the Property for long term investment but would most l ikely not be sufficient to pcm1it the Company to allow the 
Properiy Entity to attempt to develop the Propeny. Furthermore, the Company may he unable to sell the Propcriy 
Entity and the Property Entity may he unable to sell the Property for an amount deemed reasonable to the Manager, 
or for an amount in excess of the aggregate amount of the Offering, or at al l. Accordingly, if a Conservation 
Easement is not granted on the Property. the Company and/or the Property Entity may need additional capital to 
pcrmtt r t  to continue to operate. Neither the Company nor the Propetiy Entity has any current commitments for 
additional financing, and the Manager has no current plans to pursue any other opportunities for additional 
financing of either entity. There can be no assurance that additional financing will be available in the future on 
acceptable terms or at a l l .  lf the Company or the Property Entity raises additional funds by issuing equity 
securities. the actual or beneficial percentage ownership of the Company's owners wi l l  be di luted. Additional 
securities issued by the Company or the Property Entity in the future could have rights, preferences and privi leges 
senior to those of the Common Units. 

5. Delaminanon o( OJTering Price. The Offering Price of $2,737 per Common Unit has been 
determined solely by the Manager based on ( 1 )  the MIPA Purchase Price the Sellers arc will ing to accept for the 
Purchased Interests, (2) the Redemption Price the Current Members arc wi l ling to accept tor the Redeemed Units, 
(3) the anticipated payment of certain fees and expenses associated with the Offering and the granting of the 
Conservation Easement, if  proposed by the Manager and approved by a Majority, and (4) certain l imited anticipated 
capital needs of the Company in the near future. (See '·SOURCE AND USE OF FUNDS" at page 20). Such 
Offering Price is not an indication of the value of a Common Unit or the pro rata portion of the Company or the 
Property, and no assurance is given that any of the Common Units could be resold for the Offering Price or for any 
other amount. 

6. Redemption Unirs. You should not construe the wi l l ingness of the Sellers to have their Purchased 
Interests acquired by the Company for the MIPA Purchase Price, as adjusted, or the wil l ingness of the Current 
Members to have their Redeemed Units redeemed by the Company for the Redemption Price, as an indication that 
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the Offering Price is obj ectively determined or that your investment decision is shared by persons unaffi l iated with 
the Company, as the Sel lers and the Current Members are directly interested in  the receipt of funds fi·om the 
Offering. You should make your investment decision solely based upon your own evaluation of the merits and risk 
of the investment. 

7. The .M!PA and the Redemption Agreement are Not Negotiated Agreements. Neither the MIPA nor 
the Redemption Agreement nor the amounts payable with respect thereto were arrived at by a process of 
negotiation. There can be no assurance that the MIP A Purchase Price or the Redemption Amount is an appropriate 
amount for the purchase of the Purchased Interests or the redemption of the Redeemed Units, respectively. 
S imilarly, there can be no assurance that the covenants, representations and wmTanties given by the Sellers in the 
MTP A or the CmTent Members in the Redemption Agreement are sufficient to protect the Investors from al l  loss in 
connection with the purchase of the Purchased Interests or the redemption of the Redeemed Units anci l lary to the 
Investor's purchase of the Common Units .  Each Investor is advised to  read the M IPA and the Redemption 
Agreement careful ly to make his or her own deten11ination as to the sufficiency of the MIP A and the Redemption 
Agreement, as applicable, for his or her own purposes. 

8. Cash Distributions. Assuming a Majority approve the granting of the Conservation Easement on 
the Property, neither the Property Entity nor the Company is likely to engage in business operations, and the 
Company would therefore not expect to realize any profits. If we do in fact cause the Property Entity to encumber 
the Property with the proposed Conservation Easement, the tenns of such easement will materially l imit  our 
permitted uses of the Propcr1y and our prospects for future income and profits. We do not expect to make any cash 
distributions to you. and if you require a cash rctum from the Company on your investment, you arc advised against 
this investment. 

9. 11/iquidirr o( fnvesrmenr. The Common Units have not been registered under any federal or state 
securities laws and therefore cannot be resold or otherwise transferTed unless they are subsequently registered under 
such laws, or unless an exemption ti-om such registration is available .  \Ne do not intend to register the Common 
Un its with the Commission, the Tennessee Securities Division, or any other state securities agencies, and you wil l  
have no right to require the Company or the Manager to register the Common Units. There is presently no publ ic or 
other market for any of the U nits, and i t  is h ighly unlikely that such a market wi l l  develop in the future. In addition, 
certain restrictions on transfer of the Units are contained in the Company Operating Agreement, and if  the Members 
approve causing the Proper1y Entity to encumber the Property with a Conservation Easement, such encumbrance 
wi l l  aftcct the value of the Prope11y, the Propet1y Entity, the Company and the Units in a materially adverse 
manner. Under the circumstances. you should consider the purchase of Common Units to be an investment lacking 
l iquidity and involving substantial risk, and that, in the event the Property is ultimately encumbered by a 
Conservation Easement. you wil l  be unable to recoup any amount of your original investment from the sale of a 
Common Unit. the Company's disposition of the Property Entity, the Property Entity's disposition of the Property, 
or the liquidation of the Company. 

/ 0. A hs<?nce o( S<?curities Registration and Review. The Common Units have not been nor wi l l  they 
be registered under the Securities Act or any applicable state securities laws, and no federal, state or other agency 
has reviewed the tcnm of this Offering, recommended or endorsed the purchase of the. Common Units or passed 

upon the adequacy or accuracy of any information disclosed to prospective Investors. Accordingly, prospective 
Investors must assess the fairness of the terms of this Offering on their own, or with aid of their advisors or 
representatives. and without the bcnctit  of any prior review by any regulatory agency. 

1 1. Manager 's 1n voh·cmcn! in Other Business Activities, Neither the Manager of the Company nor the 
manager of the Propeny Entity are expected to devote their ful l  time to the business and al1airs of the Company, 
and are involved in other business activities, i ncluding activities which may be competitive with the Company and 
the Property Entity. Both the Manager and the manager of the Property Entity currently own and are the manager of 
other entities that also own real estate in the vicinity of the Property. Certain of such other real estate may also be 
held Cor investment while otht:r real estate may be held for development. Under the circumstances, the interests of 
the Manager and the manager of the Property Entity may cont1ict with the interests of the Company in  various 
ways. The Manager and the manager of the Property Entity can on ly be removed for "Cause," The Investors wi l l  
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have to rely upon both such managers for almost al l  decisions relating to the operation of the Company and the 
Property Entity. 

I 2. Limitations on lvfanager 's Liability. The Company Operating Agreement and the Property Entity 
Operating Agreement contain certain l imitations of liability for the benefit of the Manager and the manager of the 
Property Entity, respectively, which are intended to have the effect of reducing the l iabi l i ty and obligations of the 
Manager to the Company and the manager to the Property Entity. The Company Operating Agreement and the 
Property Entity Operating Agreement also contain provisions for binding arbitration in the event of a dispute, 
controversy or claim asserted by a Member arising out of or  relating to such respective Operating Agreement or to 
its alleged breach by its manager. In addition, the Company is required under the Company Operating Agreement 
and the Property Entity is required under the Property Entity Operating Agreement to indemnify and hold its 
respective manager and his affiliates harmless from and against certain l iabi lities or damages incurred by them. 
(See "DESCRIPTION OF THE COMPANY" beginning on page 23) .  Accordingly, your rights and remedies as a 
Member of the Company in connection with the actions or omissions of such managers or their affil iates may be 
more l imited than would otherwise be the case absent such provisions in the Company Operating Agreement. 

13. Limitation on Operating Expense Obligation. The obligation of the Manager and the Members 
under the Company Operating Agreement to bear operating expenses of the Company is l imited to the amount of 
their respective contributions to the Company in the Offering. In the event that the Company incurs financial 
obligations in excess of such amounts reserved in the Offering, there can be no assurance that the Company will 
have timds to meet any such excess. S imi larly, the obligation of the Property Entity manager and the Members 
under the Property Entity Operating Agreement to bear operating expenses of the Property Entity is l imited to the 
amount of their respective contributions to the Property Entity, subject to certain obligations set forth in the M IPA 
to pay for certain expenses of the Property Entity. In  the event that the Property Entity incurs financial obligations 
in  excess of such amounts reserved for in the OtTcring, there can be no assurance that the Property Entity or  the 
Company will have funds to meet any such excess. 

14. Lack o( Investor Control. Unless the approval of the Members is expressly required under the 
Company Operating Agreement or the Tennessee Revised Limited Liabi l i ty Company Act, the Manager has tul l  
and complete: authority, power and discretion ·to manage and control the business and operations of the Company. 
S imi larly, unless the approval of the Members is expressly required under the Property Entity Operating Agreement 
or the Tennessee Revised Limited Liability Company Act, the Property Entity manager has ful l  and complete 
authority, power and discretion to manage and control the business and operations of the Prope1iy Entity. The rights 
of the M embers to participate in the management and control of the Company or the Property Entity, as applicable. 
arc restricted to a l imited number of specific c ircumstances, and the Members have no right or authority to act fi:w 
or bind the Company or the Property Entity. Under the Company Operating Agreement and the Property Entity 
Operating Agreement, certain significant decisions may require the approval of a Majority of the Members, 
notwithstanding the fact that one or more prospective Investors may object thereto. Moreover, a Member may be 
deemed to have approved certain actions fol lowing notice from the Manager of the need to act with respect thereto 
if such notified Member fai ls to respond either affiJmatively or negatively in writing to the Manager within five (5 )  
days of the effective date of such notice. With regard to  any strategic proposal made by the Propet1y Entity 
manager for use by the Prope11y Entity of the Property for which notice is m:ovid_ed to the Members (e.g., a 
proposal to the Members to pursue an investment proposal or a conservation easement proposal with respect to the 
Prop.cny). a Member is required to rej ect the Manager's recommended proposal within five (5) calendar days after 
the deemed receipt of such notice or else such proposal would be deemed accepted by such Member. Accordingly, 
a prospective Investor should purchase Common Units only if such prospective Investor is will ing to entrust all 
aspects of Company and Property Entity management to its respective manager, or to a Majority of the Members 
which may or may not include such Investor. ( Sec "DESCRIPTION OF THE COMPANY" beginning on page 23 ) .  

1 5. A ulhority of".Manager to Sell or Di.;pose ofProperty. In the event that a Conservation Easement is 
granted with respect to the Property and has been recorded for at least four (4) years, the manager of the Property Entity 
has been granted the authority pursuant to Section 13 .8 of the Property Entity Operating Agreement to sell or othenvise 
dispose of the Property, in such manager's sole discretion, and such disposition may i nclude, but is not l imited to, 
donating the Property to charity. 
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1 6. Investment in the Property Entity and Real Estate. The Company i ntends to have as i t  sole asset 
the units of membership interest in  the Property Entity, which in tum will have as its sole asset, the Property. 
Consequently, the purchase of the Common Units is essentially an investment in real estate. An investment in real 
estate is inherently speculative. Over the course of the l ife of the Company, the Company will experience certain 
transactional and carrying costs incident to the ownership of the Property. There is no assurance that the Prope11y 
wil l  operate with positive cash flow or appreciate sufficiently, i f  at all .  The risks inherent in the ownership of real 
estate which may cause the Propeny to operate profitably or either to appreciate or depreciate are, in large part, 
beyond the control of the Company, the Property Entity or their respective managers. If the Company or the 
Propeny Entity have insufficient funds to pay expenses sneh as property taxes, then the Members would have to 
contribute additional capital, which would require unanimous consent of  the Members pursuant to the Company 
Operating Agreement and the Prope11y Entity Operating Agreement to require the contribution of additional capital, 
and/or the Company or the Property Entity may have to botTow additional funds, or risk foreclosure of the Property 
resulting in a loss of the Company's investment, an event which would trigger undesirable tax consequences for the 
Investors. I n  addition, certain operating expenses of the Property (e.g., real estate taxes, labor costs, and insurance, 
maintenance and repair expenditures) may increase as a result of inflation or other factors. Thus, the cost of owning 
the Property may exceed the amountoLthe Company's-or-the .. Property Entity ' s  available funds and additional 
funds may have to be borrowed or invested in order to  protect the Company's investment. 

No representation or warranty is made as to future operations of the Property or as to the amount of profit, 
loss or cash flow from the operation of the Property Entity business or the Company business. Although the 
respective manager will endeavor to protect the interests of the Members, a prospective Investor should not view 
the Manager as a guarantor of the financial success of the Company, the Property Entity or the Propeny. The value 
of the Property is speculative and the offering price is not based in any way upon any appraised value of the 
Property. Pursuant to the Offering, Investors are subscribing to interests in the Company and not the Property 
Entity or the Propct1y. The Purchase Price of the Common Units being offered herein is not based upon the value of 
the Property Entity or the Property. 

I 7. Uninsured Losses. While the Property Entity may can·y l iabi l ity insurance for the Propet1y, there 
<!re certain other types of catastrophic losses that are either uninsurable or not economically insurable. If our 
fl'!\bil itics exceed the level of our insurance coverage or arise from the types of losses for which we arc not insured, 
the Property Entity may be unable  to fund such l iabilities, which could threaten the viability of the Property Entity. 

18. Hazardous Waste and Environmental Concerns. Federal and state statutes impose l iabil ity on 
property owners or operators for the c leanup of or removal of hazardous substances found on their property 
regardless of whether they had any involvement in placing the substance on the property. Additionally, such 
statutes allow the government to place l iens for such liabilities against affected properties which liens will be senior 
in priority to other liens. S tate and federal laws in this area are constantly evolving, and the Company intends to 
monitor such laws and take commercially reasonable steps to protect itself from the i mpact thereof. However, there 
can be no assurance that the Company wil l  be fully protected from the impact of such laws. While there has been 
no Phase I or other environmental study conducted on the Property, none of the Company, the Property Entity, the 
managers. or the Sellers are aware of any adverse environmental condition on the Propet1y. 

1 9. Taking a(Propertv by Eminent Domain. It is possible that portions of the Property could be taken 
by govemmental authority. Such a taking would result in a forced sale that could have adverse consequences on 
your investment. Even though condemning authorities must offer fair market value for property to be condemned, 
such a taking could materially and adversely afTcct an investment in the Company if the amount the Property Entity 
receives as compensation for taking i s  less than the perceived value of the condemned property. 

20. A dverse General Economic Conditions. The value of real property often depends on the general 
state of the economy, and economic recessions can materially and adversely affect the viabil ity of investments in 
real estate. Governmental, economic and tax policies may also render an additional element of uncertainty and risk 
in this  as well as other investments. 

21. Lack ol fndependenf Legal Counsel. Sirote & Permutt, P.C., is  legal counsel for the Company in 
connection with the Offering and is not acting as counsel for any of the prospective Investors. The use of the san1e 
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l egal counsel may, at times, result in a lack of independent review. Thus, prospective Investors should not  rely on 
such legal counsel to represent and protect their  respective interests. Prospective Investors are accordingly urged to 
consult with their  own l egal advisors b efore i nvesting in the Common Units.  

Tax Risks 

I.  General Considerations. There are significant federal and state income tax risks associated with 
the purchase and ownership of Common Units. The tax aspects of owning Common Units are complex, and are not 
free from doubt. NEITHER THE MANAGER NOR THE COMPANY I S  OFFERING ANY PROSPECTIVE 
INVESTOR TAX ADVICE. TAX CONSEQUENCES ASSOCIATED WITH AN INVESTMENT JN THE UNITS 
WILL VARY WITH YOUR INDIVIDUAL CIRCUMSTANCES, AND YOU A RE URGED TO CONSULT 
WITH YOUR OWN TAX ADVISOR WITH RESPECT TO AN INVESTMENT IN THE UNITS AND 
VARIOUS RISK FA CTORS A SSOCIATED THEREWITH. 

2. No Ruling Requests. Neither the Manager nor the Company has requested nor do they intend to 
request any ruling or other guidance from-the ·IRS with respect to  any federal income tax consequences of an� · 
investment in the Common Units, or in connection with the Company's business and tax objectives. 

3. Potential Changes in Law. There can be no assurance that the Code or existing Treasury 
regulations thereunder (the "Regulations") w i l l  not  be amended in such a manner as to alter the present form o f  
computing the federal income tax l iabi l ity of Investors, o r  t o  otherwise change in  a material ly adverse way the 
potential  tax consequences from an investment in the Common Units. 

4. Risk\· of Conservation Easements. A s ignificant component of  one of  the Company's 
contemplated business plans, which i f  approved by a Majority, involves the encumbrance o f  the Property with the 
Conservation Easement to a Qualified Organization in 20 1 2. You should be aware that Conservation Easements, 
the appn1isal methodologies and techniques used in establishing the value thereof, and the tax law applicable 
thereto, have come under significant scrutiny and criticism by Treasury officials in n.'cent years, and 
p roposed legislative changes have been identified as a means of increasing the Treasury revenues which, if 
enacted, would have a material adverse effect on the tax benefits which might otherwise arise from an 
investment in the Common Units. The granting of a Conservation Easement can have a significant federal and 
state income tax impact on the Members if  granted. Nevertheless, this impact can vary substantially from Investor 
to Investor depending upon the Investor's particular tax circumstances. In add ition, there are substantial risks 
associated with the granting of conservation easements, including but not l imited to the valuation of the easement 
i tself. Prospective Investors arc advised that neither the Property Entity nor the Company is under any contractual 
obligation to grant a Conservation Easement. A Conservation Easement can only be granted upon a determination 
of the Manager and the approval of a Majority. Consequently, there can be no assurances that a Conservation 
Easement wi l l  be granted or that one w i l l  not be granted. Moreover, there is no assurance of the potential tax i mpact 
on a part icular Investor in the event that such an easement is  granted. 

The Company has obtained a legal opinion from counsel f{_lr the Company addressing certain tax issues 
with respect to the proposed grant of the Conservation Easement by the Property Entity, a copy of which legal 
opinion is attached hereto as Exhibit H. Investors are encouraged to read the opinion, including the l imitations 
described therein. tor an explanation and appreciation of issues involved. It  is important to note that such opinion 
has been issued to the Company only and has not been issued to any Investor, and no Investor may rely upon such 
opinion lor any purpose whatsoever without the prior written consent or  the opinion giver. lt i s  also important to 
note that opinion is  not a guaranty that the tax treatment will  be sustained i f  challenged. Rather, it only represents 
counsel ' s  opinion that it is more likely than not ( i .e . ,  a greater than 50% l ikelihood) that one or more significant 
federal tax issues would be resolved in the taxpayer's favor. PROSPECTIVE INVESTORS ARE URGED TO 
CONSULT WITH AND RELY ONLY UPON THE A DVICE OF THEIR OWN TAX ADVISORS WITH 
REGARD TO ALL TAX ASPECTS OF INVESTMENT IN THE COMPANY WITH SPECIFIC REFERENCE 
TO TH EIR OW'..! TAX S ITUATION. 

5. C!wrilahle Comrihution Limits. Current tax law l i mits the available charitable contribution 
deduction for calendar year 2 0 1 2  relating to conservation easements to 3 0% of such individual's contribution base 
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or 1 0% of a corporation's taxable income (subj ect to certain adjustments) for such year. Such l imitation wi l l  be 
applied to an Investor's aggregate charitable contributions, including an Investor's allocable share of any 
Contribution Deduction claimed by the Company. Accordingly, your ability to utilize the potential Contribution 

Deduction will depend on your individual income, other charitable contributions, and other particular 
circumstances. Current tax law during 20 1 2  allows any unused charitable contribution deduction relating to 

conservation easements to be carried forward for up to five (5) years . If you are unable to fully utilize your 
allocable share o f  any Contribution Deduction for the year i n  which the Company claims such deduction, you 
should consider the possib i lity that future tax law changes may l imit  or otherwise affect your ability to carry 
forward and utilize any unused portion of such deduction in future years. 

6. Increased Risk of Audit Due to Associated Persons. Continuing recent scrutiny of Conservation 
Easement transactions, as well  as recent and proposed changes to IRS fonns and reporting requirements for such 
transactions, discussed beginning at page 39 of this  Offering Summary, may increase the likelihood that the 
Company's return might be reviewed for possible audit. Moreover, the Property was recently acquired by the 
Property Entity from Piney Cumberland, the fom1er parent entity of the Property Entity and an affi liate of the 
Sellersrwhich in�tum originally-acquired the property from STG, which is also an affiliate of the Sellers, on-March . - -
1 8, 20 I 0 .  Sel lers, P iney Cumberland and STG have various other real estate holdings that could subject them to an 

increased risk of audit, which could result in an increased risk of audit for the Property Entity or the Company. 

Additionally, the past and continuing activities of other persons associated with the Property Entity or the 
Company may increase the likelihood that the Company's return would be reviewed for possible audit. For 
example, the appraiser selected by the Company has previously del ivered numerous conservation easement 
appraisals for other c l ients, the tax returns of some of which have subsequently been audited by the IRS. A 
signitlcant portion of the business of such appraiser consists of performing appraisals for similarly situated persons. 
S imi larly, legal counsel for the Company, the broker-dealer firm selected by the Company. the land trust selected 
by the Property Ent i ty ,  and various consultants to the Property Entity or the Company and their employees and 
contractors have all assisted other persons and entities who have subsequently imposed conservation easements on 
land owned, directly or indirectly, by such other persons and entities. Many of these persons are expected to 
continue to be associated with other persons who will l ikely e lect to impose conservation easements on land owned, 
directly or indirectly, by such other persons. 

The tax retums of several of the other persons and entities associated with the above group have previously  
been selected for audit by the IRS and others may continue to  be  selected for audit by the  I R S  in the  future. The 
continuing audit or  new audit by the IRS of any one of  such prior or future tax returns could result in a decision of  
the  I RS t o  audit t h e  return o f  the Property Ent ity or the Company in the event that a conservation casement is 
subsequently imposed by the Property Entity on the Property. The existence of any of such other conservation 
casements may increase the l ikelihood that the Company 's return would be reviewed for possible audit as well. 

In addition, if the Company or the Property Entity is audited. the Company or the Property Entity may not 
possess sufficient resources in order to successful ly  defend an audit. Although the SOURCE AND USE OF 

FUNDS section of this Offering Summary describes that money may be set aside for an Audit  Reserve, there can be 
no assurance that_sugh ft111cls will  be available or suffic ient in order to defend an audit and any litigation resulting 
therefrom. l\t!oreover, neither the Company Operating Agreement nor the Property Entity Operating Agreement 
requires additional capital contributions from its Members. The value of the Property after the granting of a 
Conservation Easement, if approved by a Majority and granted by the Property Entity, may also be insufficient to 
pcm1it the Property Ent ity or the Company to borrow against such Property. Accordingly, neither the Property 
Entity nor the Company may have sufficient funds or resources to a l low it to provide an adequate defense to any 
such audit or l itigation. In order to protect their interests in any such audit or litigation, each Member or Investor 
may determine that they need to usc their own resources to  protect their interests in the case of an audit  or l itigation. 

CONSEQUENTLY, I F  YOU ARE ADVERSE TO AN AUDIT BY THE IRS, YOU MAY N OT WANT TO 
IN VEST IN THE COMPANY. FURTHERMORE, YOU SHOULD CONSULT WITH YOUR OWN TAX 
ADVISOR CO:\'CERNING W I IETI I ER TI I E  POTENTIAL CONTRIBUTION DEDUCTION, Til E  POTENTIAL 
TAX SHELTER REGISTRATION WITII RESPECT TO Til E  COMPANY, OR OTI I ER FEATURES OF TilE 

COMPANY 'S BUSINESS PLAN AND TAX OBJECTIVES MAY INVOLVE AN UNACCEPTABLE RISK OF 
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AUDIT OR MAY OTHERWISE CAUSE AN INVESTMENT IN THE COMPANY TO BE INAPPROPRIATE 
GIVEN A PARTICULAR PROSPECTIVE INVESTOR'S INDIVIDUAL CIRCUMSTANCES. 

7. Potential Limitation of the Charitable Deduction if the Property Does not Constitute Long- Term 
Capital Gain Property. I n  general, i f  a taxpayer makes a charitable contribution of property (including a 
conservation easement), the amount of the charitable deduction is the fair market value o f  the contributed property. 
However, if the property being contributed constitutes property held primarily for sale to customers in the course o f  
a taxpayer's business ( i . e . ,  dealer or inventory property) or h a s  a holding period of less than o n e  year, t h e  charitable 
deduction generally wi l l  be l i mited to the lesser of the value of the property o r  the taxpayer's adj usted basis o f  the 
property. The Company believes that the Property constitutes long-tenn capital gain property in the hands o f  the 
Property Entity, as Piney Cumberland, the former parent entity of the Property Entity and predecessor in interest to 
the Property Entity, acquired the Property on March ! 8, 20 I 0, and has not been associated with any development 
activities. Although the Manager of the Company and the manager of the Property Entity believe that the Property 
constitutes long-term capital gain property in the hands of the Property Entity, there is a risk that the IRS could take 
a contrary position, even though such a position by the IRS would be inconsistent with the intent of the Property 
Entity in acquiring-.the Jlroperty. and other--relevant evidence relating thereto which-the Property . Entity. and-the .. 
Company bel ieves supports capital gain treatment. 

8. Partnership Anti-Abuse Rule and Common Law Tax Doctrines. The IRS is authorized pursuant to 
regulations promulgated by the U.S.  Department of Treasury (''Anti-Abuse Regs") to recast a partnership 
transaction. or one or more aspects of a partnership transaction. if the transaction has a principal p urpose o f  
substantially reducing t h e  partners' federal income tax l iabi lity i n  a manner inconsistent with t h e  intent o f  
subchapter K. The Anti-Abuse Regs are very broad and provide little guidance about determining whether a 
transaction violates them. They do provide, however, that a substantial reduction in partners' federal income tax 
l iability, standing alone, wil l  not trigger application of the regulations. The IRS may only recast a transaction if the 
substantial reduction in tax l iability is also contrary t o  the intent of subchapter K. The Anti-Abuse Regs also 
authorize the IRS to recast the form of a partnership transaction if the transaction is part of a larger series of 
transactions in order for the larger series of transactions to be recast in  accordance with their substance. In 
addition, the IRS may uti lize common law tax doctrines such as the substance-over form doctrine, the step 
transaction doctrine, the economic substance doctrine, and other similar principles to rccharactcrizc the form of a 
transaction for federal income tax purposes ("Common Law Tax Doctrines''). The Manager, based upon the Tax 
Opinion, does not believe that the application of the Anti-Abuse Regs or the Common Law Tax Doctrines is 
appropriate in this situation, and the Manager is unaware of any circumstances where the IRS has made this 
argument in a similar fllCt situation. There can be no assurance, however. that the IRS will not make any of these 
potential arguments, and if made, there can be no assurance that the IRS will not prevail .  

The case of H istoric Boardwalk Hall ,  L L C  v .  Commissioner, 1 36 T.C. N o .  l (20 1 1 ), which was 
subsequently reversed by the United States Court of Appeals for the Third Circuit, demonstrates some potential 
arguments the IRS might make regarding the partnership anti-abuse rules in a context analogous, in some respects, 
to the transaction and potential transactions described in this Offering Summary (the "Subject Transactions"). 

In H istoric Boardwalk H all,  LLC, a partnership was formed for the purpose o f  allowing an investor to 
uti l ize tax credits generated by a partnership which were attributable to hi storic rehabilitation development 
activities undertaken by the partnership. The IRS argued that the allocation o f  the tax credits to the investor should 
b e  disallowed on three alternative grounds relating to the partnership anti-abuse rules: ( I )  the transaction, in 
substance, was akin to a sell ing of the tax credits to the investor; (2) the partnership was a "sham" and that the 
investor, who only j oined the partnership to obtain the tax credits, was never a "true" partner tor federal income tax 
purposes, and (3) the property giving rise to the tax credits was never substantively transferred to the partnership. 

The Tax Court rejected the IRS's  argument in Historic Boardwalk HalL LLC, finding that the partnership 
structure utilized by the parties to al locate the tax credits to the investor was appropriate based, in large part, on the 
l egislative history appl icable to the tax credit provision. Specifi cal ly, the Tax Court found that the lack of a 
significant pre-tax profit potential for the investor was not determinative of the legitimacy of the partnership 
structure because Congress intended the tax credit at issue to encourage investors to participate in transactions 
which would, absent the tax credit, Jack profit potential. Accordingly, the Tax Court determined that using a 
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partnersh ip structure for the purpose of transfening tax credits to an investor was not, under the facts, 
impermissible. 

The IRS appealed the Tax Court ' s  decision in Historic Boardwalk Hall, LLC to the Court of Appeals for 
the Third Circuit! O The Third Circuit reversed the Tax Court's decision, determining that the investor in the 
transaction was not a bona fide partner in Historic Boardwalk, LLC. As a result, the investor was not allowed to 
utilize the tax credits allocated to it under the partnership agreement. 

Although the facts of Historic Boardwalk Hall, LLC are distinguishable fro m  the Subject Transactions, the 
decision of the Tax Court and the Third Circuit's reversal of that decision provide some insight into how the courts 
might analyze the Subject Transactions. First, the Tax Court 's  decision provides some support that the Subject 
Transactions do not violate the partnership anti-abuse regulations. Specifically, although Historic Boardwalk Hall, 
LLC involved a type of tax credit which was described by the Tax Court as intended by Congress to facil itate such 
investment activity (whereas the Subject Transactions involve the allocation of charitable deductions), the Tax 
Court's  recognition that the legitimacy o f  a partnership structure docs not depend on the presence of a pre-tax profit 

.motivation-is.supporti:ve.of the Subject Transactions. for instance, if it is ultimately determined-b)'-a court that. the 
Investors are participating in the Subject Transactions for the sole purpose of obtaining the charitable deduction 
attributable to the Conservation Easement (in the event a Majority of the Members approve the Company granting 
the Conservation Easement), the lack of a pre-tax profit motivation for the Investors will not necessari l y  violate the 
partnership anti-abuse regulations under the rationale provided by the Tax Court in  Historic Boardwalk Hall, LLC. 

Under the "Golsen Rule," which was established in the Tax Court decision Golsen v. Commissioner, 54 TC 
742 ( 1 970), the Tax Court will fol low a decision of the Circuit Court of  Appeals to which the case could be 
appealed. Therefore. the Third Circuit ' s  op in ion in Historic Boardwalk, LLC wil l  be fo l lowed by all  courts, 
including the Tax Court, when an appeal would be to the Court of Appeals to the Third Circuit. Moreover, an 
appel late court 's  decision to reverse the Tax Court's decision might, in certain instances, inform the analysis 
appl ied by the Tax Court even in fi.1ture cases not governed by the Golsen Rule. Accordingly, the Third Circuit's 
decis ion has some relevance to the Subject Transactions. The Third Circuit determined that the investor in Historic 
Boardwalk, LLC should not be treated as a bona fide partner because the investor did not have a "meaningful stake 
in the success or fai lure of the partnership." In so holding. the Third Circuit  focused primari ly  on the fol lowing 
facts: 

For a vmiety of reasons, including a "tax benefit guaranty.'' the court determined the investor had no 
meaningful  downside risk in the partnership and that the investor was ''for al l  intents and purposes, certain to 
recoup the contributions it had made" to the partnersh ip. 

The investor lacked meaningfu l upside potentia l  in the profits of the partnership because the i nvestor would  
only participate i n  partnership profits in the unl ikely event certain primary payments were made by the partnership, 
leav ing little potential for investor profit. 

Unlike the tacts in Historic Boardwalk. LLC. the Subject Transactions do not involve any type of tax 
benefit guaranty assuringth� Investors that they will receive the tax benefits attributable lo a conservation easement 
donation on the Property. Moreover. should the Member's decide to develop the Company Property, the Investors 
would each recognize their propol1ional share of the profits (or losses) attributable to such development activity, 
with no l imitation on the upside (or downside) potential to an Investor. 

9. Codified Economic Substance Doctrine. In 20 I 0 Congress enacted Section 770 I ( o) of the Code 
codifying the economic substance doctrine (the "Statutorv Economic Substance Doctrine"). The IRS could attempt 
to use the Statutory Economic Substance Doctrine to recast the purchase of the Common Units as a d irect purchase 
of the Property, which, if the IRS was successfuL would  su bstantially reduce the amount of Conservation Easement 
deduction if the Conservation Easement is granted prior to one year and one clay after the Closing. While counsel 
for the Company does not believe such a position by the IRS would succeed, if  the IRS does take this position and 
prevails, the amount of the Conservation Easement deduction will be limited at most to the lesser of the value of the 
property or the purchase price paid for the Common Units. 

DOCSBH M \ 1 892035\8 1 7  

Confidential Treatment Requested by SFA SFA000041 1  



Under Code Section 770 I (o), "certain transactions to which the doctrine applies" must satisfy both an 
objective and subj ective test in order for the transactions to be respected for tax purposes. Under Code Section 
6662(b)(6) a strict l iability penalty equal to 20% of the amount of understated tax will be  applied to a transaction 
which is  found to lack economic substance. Under Code Section 6662(i), the penalty is increased to 40% of the 
underpayment if there is a nondisclosure of a noneconomic substance transaction. There is no reasonable cause 
exception to the penalties imposed under Code Sections 6662(b)(6) and 6662(i), so reliance on a tax opinion wi l l  
not provide a taxpayer with  a defense to the  penalties imposed by the  statutes. 

In order for a transaction to be subject to the requirements of Section 770 1 ( o ), the transaction must be the 
type of "transaction to which the economic substance doctrine applies." In the case of an individual, this means the 
transaction must be entered into in  connection with a "trade or business or  an activity engaged in  for the production 
of income." However, when making the determination as to whether a transaction is subject to Section 770 I ,  the 
term "transaction·· includes a series of transactions. 

If  a transaction is subj ect to the economic substance analysis, the transaction wil l only be deemed to have 
··· ··� · · ·- ·�� ·� economic substance if.the transaction (or series of transactions when viewed together) satisfY a two-prong test: ( I )  

the transaction changes the taxpayer's economic position i n  a meaningful way (apart from federal income tax 
effects) and (2) the taxpayer has a substantial purpose (apart from federal income tax effects) for entering into the 
transaction. For purposes of the Code, the tcnn "economic substance doctrine" means the common law economic 
substance doctrine, and prior common law guidance is  control ling. 

The Manager, based upon the Tax Opinion, does not bel ieve that the S tatutory Economic Substance 
Doctrine is appropriate in this situation because the M anager does not bel ieve any of the potential transactions that 
the Manager may propose is a ''transaction to which the doctrine applies" and the Manager bel ieves that, should the 
transaction constitute a transaction to which the doctrine applies, the transaction would satisfy the two part test set 
f()rth in Section 770 I ( o ). However, there is very l ittle guidance as to the application of Section 7701  ( o ), and there 
can be no assurance that the IRS wil l  not make any of these potential arguments, and if made, there can he no 
assurance that the IRS wil l  not prevai l .  ( Sec '"FEDERAL INCOME TAX CONSIDERATIONS The 
Conservation Easement - The Company's Holding Period" beginning on page 44. )  

10. Substantial Valuation Misstatement Penalty. Section 6662 of  the Code provides generally for a 
penalty of 20% of an underpayment of tax attributable to a substantial valuation misstatement, where such 
underpayment of tax exceeds S5.000 for individual taxpayers. A substantial valuation misstatement exists where the 
reported value is 1 50% or more of the amount determined to be the correct amount. A 40% penalty appl ies where 
the reported value is 200% or more of the amount determined to be the correct amount. If a l l  or a portion of the 
charitable deduction for the Conservation Easement is d isallowed based on an overstatement of the value of the 
Conservation Easement, this penalry may be applicable. 

There can be no assurance that the IRS will recognize the Conservation Easement as qualified real property 
interests or, if it does, that it wi l l  accept the amount of the c laimed charitable deductions. N either the Property 
Entity nor the Company has obtained (and do not plan to obtain) a letter ruling from the lRS that it wi l l  recognize 
the �QJ1Servi}tion Easement for purposes of charitable deduction. It is  highly unlike ly that a letter ruling would be 
issued even if the Property Entity or the Company were to seek one. Given the magnitude of the charitable 
contribution that the Property Entity would l ikely claim. there is a risk that the IRS could audit the Property Entity's 
information rerum on which such contribution deduction is claimed. A successful challenge by the IRS could result 
in the disallowance of some or a l l  of the charitable deductions taken by the Property Entity and the Company, with 
the result that the ;\.1embers could owe additional tax and interest and possibly a penalty. In addition, there are 
significant changes in  the federal tax laws governing conservation easements that in recent years have been under 
discussion in Congress that, if enacted. could significantly reduce or e liminate the expected tax benefit of a 
conservation easement. In the event that the Conservation Easement is granted, there can be no assurance that such 
new tax laws adversely affecting the Property Entity and the Company wi l l  not be enacted with an effective elate 
prior to the date of such grants. 

Because neither the Property Entity nor the Company can verify that the Conservation Easement 
wi ll be determined by a court to have the value set forth in the Appraisal, there can be no assurance that the value of 
the Conservat ion Easement wil l  be determined by a court not to result in valuation penalties. A lthough Section 
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6664(c) provides a reasonable cause exception for the penalties imposed under Section 6662, in the case of a 
valuation penalty, the reasonable cause exception will only apply if the court finds that ( I )  the value of the claimed 
deduction for the Conservation Easement was based on a qualified appraisal made by a qualified appraiser, and (2) 
the Property Entity made a good faith investigation of the value of the Conservation Easement. The determination 
of whether an appraisal or an appraiser are "qualified" for purposes of the Code and whether the Property Entity 
made a good faith investigation of the value of the Conservation Easement involve subj ective determinations which 
pose risks to the Property Entity and the Company and the ab i l ity of the Property Entity and the Company to avoid 
the potential application of valuation penalties; accordingly, there can be no assurance that a valuation penalty wil l  
not be appl ied to an investor in  connection with any valuation adjustment that may be made by the IRS against the 
Property Entity and the Company. 

1 1 .  Assessment of Penalty Against Qualified Appraiser. The qualified appraiser selected by the 
Manager to assist the Property Entity and the Company in  preparing a qualified appraisal for the Property Entity in 
the event that a M ajority elects to cause the Property Entity to grant the Conservation Easement on the Property 
following the Closing has received notice from the IRS that it intends to recommend the assessment of a penalty 
against . him--pursuant . to . Section .. 6695A for .. substantial-valuation--misstatement--under- Section . 6662( e) for an 
appraisal rendered by him on an unrelated project completed in December of 2007 which is CUITently the subject of 
audit. Further discussion of the role of the qualified appraiser and the relevant penalty provisions can be found on 
pages 4 1 -44. The assessment of such a penalty against the appraiser should not, by itself, result in any material 
adverse effect on the Property Entity or the Company or any appraisal prepared on behalf of the Property Entity or 
the Company in the event that a Majority elects to cause the Property Entity to pursue the Conservation Easement 
following Closing. However, because such a penalty is assessed before an appraiser is afforded the opportunity to 
finally challenge such penalty assessment, such penalty assessment could have other effects, such as making the 
IRS more l ikely to audit the tax retums of the Property Entity or the Company and its Members claiming a 
Conservation Easement deduction, prejudicing the trier of t�1ct as to the accuracy of the qual ified appraisal 
submitted by the Property Entity. or increasing the costs to the Property Entity and/or the Company and/or its 
M embers of any IRS audit defense. 

We have been informed by such appraiser that he has engaged legal counsel to advise and assist 
him in challenging such assessment and that he does intend to challenge such assessment. However, there can be 
no assurance that he will be successful in such chal lenge or that the imposition of such assessment will not have a 
negative impact upon any subsequent audit that may be peiformed by the IRS on any Conservation Easement that 
may be granted by the Property Entity. There can also be no assurance that such assessment wil l  not lead to further 
enforcement action against him, such as suspension or disqualification, both of which could have a material adverse 
effect on the abil ity of the Members of the Property Entity and the Company to claim a conservation easement 
deduction as contemplated at the time of the grant of any such Conservation Easement. While we do not believe 
that the assessment of such penalty wi l l  have a material adverse effect on the ability or right of the Property Entity 
and the Company to claim any such conservation easement deduction, there can be no assurance that such belief is 
correct. It is the Manager's belief that the abil ities, quali fications, reputation, and background of such appraiser 
continues to make h im the best person for the job in spite of such assessment, and the Manager intends to continue 
to engage and, if the Conservation Easement is approved by the Members, rely upon the appraisal prepared by such 
appraiser. 

1 2. Further Assessmenls Against Qualified Appraiser. The assessment by the IRS of penalties under � 
6695A and � 670 1 are typically confidential pursuant to federal law and not subject to disclosure pending the 
suspension or d isqual ification of such appraiser. Consequently, the Company and its Members arc unlikely to learn 
of the outcome of the current penalty assessment or any further penalty assessment against this or any other 
appraiser absent the consent of such appraiser. The appraiser currently engaged by the Property Entity has 
consented {without being under any obligation to do so) to penni! the disclosure of the existence of such current 
penalty assessment to the Investors in this Offering Summary. However, such appraiser is under no obl igation to 
update the Company or its Members as to the status of such assessment or to otherwise make any disclosures of any 
other assessment that may be made in the future, if any. Consequently, in the event of the grant of the Conservation 
Easement by the Property Entity. the Members wi l l  have to trust that any penalty assessment that may be imposed 
upon the Property Entity's chosen appraiser wil l  not result in any material adverse han11 to the conservation 
casement deduction claimed in the event of any subsequent audit thereof by the IRS. 
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SOURCE AND USE OF FUNDS 

This is a "Minimum-Maximum Offering." Therefore, we must sell a minimum of 930 of the Common 
Units prior to the Termination Date before we can close the Offering and accept any subscriptions from Investors. 
We estimate that the net proceeds to the Company from the sale of the Minimum Offering will  be approximately 
$238,530, after deducting the applicable initial net MIPA Purchase Price of $75 1 ,839, the applicable initial net 
Redemption Price of $5 1 7, 1 44 ,  and the estimated Offering expenses and other amounts to be paid at Closing out of 
the offering proceeds of approximately $ 1 ,037,897. We estimate that the net proceeds to the Company from the 
sale of the Maximum Offering will be approximately $238,530, after deducting the applicable net MIPA Purchase 
Price of 5765,949, the applicable initial net Redemption Price of $55 1 ,204, and the estimated Offering expenses and 
other amounts to be paid  at Closing out of the offering proceeds of approx imately $ 1 ,044,467. Both of the 
foregoing estimated net proceeds includes the $ 1 50,000 Audit Reserve deposit that is payable to the Sel lers five 
years after the Closing to the extent not otherwise used by the Company to pay any actual costs incurred by the 
Company oLthe Property Entity in defense .oLanyJRS. audiUhatmay_b.ejnitiated .dm:ing su.ch period. Following the 
Closing, the remaining portion of the Offering Amount will be used for working capital, to establ ish reserves to 
cover the expected operating expenses of the Company or the Property Entity for at least one year and to fund the 
costs of granting the Conservation Easement by the Prope11y Entity if approved by a Majority . 

The fol lowing table i l lustrates our estimated usc of proceeds from this Offering. It is emphasized that such 
estimated usc of proceeds is subject to change based on actual costs and expenses incurred, changes in the plans of 
the Company or the Property Entity for the Property, and other factors. 

[ Proceeds Used For 
I 

MIPA Purchase Price 1"1 
I Redemption Price 1• 1  
I Estimated Sales Commissions 1"1  

! Project Manageme;1-t /Consul tina !61 
Legal Fees Iii 
Trust Fees (iii 
Appraisal 191  

Survey 1 1 0! 
Other Estimated Closing Costs 1 1 1 1 

I M ineral Rights Purchase1 1 2 1  
I Escrow All:ent 1 1  ' 1  lf';:;;�,erty Taxes bue ' 1 41 
I Liabil ity Insurance' 1 j 1  
I Accountinn1 161 
f-Cc �---- �� 
I Working Capital1 1 1 1  I TOTAL r·-------------------
I Reimbursement to the Sel lers I � X� 

Minimum Offering t i l  

75 1 ,839 
5 1 7, 1 44 
305,449 
5 5 8,005 

78,256 
20,500 
1 0,000 

1 ,306 
5 ,200 

46,640 
2,500 
1 ,762 

793 
7,500 

238,5 1 6  
$ 2,5A5A1Jl 

1 0,000 

Maximum Offering1c 1 

765 ,949 
5 5 1 ,204 
3 1 2,0 1 <)  
5 58,005 

78,256 
20,500 --·-··---

I 1 0.000 
1 .306 
5 ,200 

46,640 
2,500 
1 ,762 

793 i 
7,500 _______ _] 

238,5 1 6  I 
$ 2.6.illl.lS!l 1 -- -----1 

I I 0.000 I 

Assumes the sale o f 930  Common Units in the Minimum Offering lor a purchase price of  
$2,737 per  Unit for aggregate gross proceeds to  the Company ti·om the Offering of  
$2,545,4 1 0. 
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Assumes the sale of 950 Common Units in the Maximum Offering for a purchase price of 
$2,737 per Unit for aggregate gross proceeds to the Company from the Offering of 
$2,600, 1 50 .  
The aggregate net MIP A Purchase Price is based upon the  Minimum Purchase a t  the 
Minimum Offering and the ::VIaximum Purchase at the Maximum Offering, which 
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purchase price for the Minimum Purchase is subject to upward adjustment five years after 
the Closing to the extent of any unused portion of the Deferred Amount. 

The aggregate net Redemption Price is based upon the purchase of a l l  5 1  7, 1 44 Class A 
Units contemporaneously with the Closing of the Minimum Offering for the payment of 
$ 1 . 00 per Class A Unit  and the purchase of all 1 2 .444 Class B Units contemporaneously 
with the Closing of the Maximum Offering for the payment of $2,737 per Class B Unit .  

The Company has entered into a Soliciting Dealer Agreement with The Strategic 
Financial Al l iance, Inc. ("SF A") pursuant to which the Company has agreed to pay SF A 
and one or more other firms that may execute similar agreements certain compensation to 
effect offers and sales of the Common Units on a non-exclusive "best efforts" basis. SF A 
or such firms wi l l  receive compensation in the fol lowing amounts: ( i)  a sales commission 
of seven percent (7.0%) of the purchase price of Common Units placed through such 
person; ( i i )  a non-accountabl e  marketing al lowance of two percent (2.0%) of the purchase 
price of Common Units placed through such person; and (i i i ) a non-accountable due 
d i ligence a l lowance of three percent (3 .0%) of the purchase price of Common Units 

·placed tllfough-sucrperson;li1eacli case; payable by the Company concurrent1T-\\'itli 
release of the Offering proceeds funds from escrow or otherwise upon acceptance of the 
Offering proceeds and issuance of the Common Units to the Investors. The compensation 
calculated above reflects the application of the fees paid and due and payab l e  based upon 
the application of the respective minimum and maximum Offering amount, unless 
otherwise indicated. 

The Company has entered into a Consu l ting Agreement with Eco Vest for the 
performance of consulting services, pursuant to which EcoVest is  expected to be paid an 
aggregate of $480,000 for certain consulting services. The Company has a lso entered into 
a Consulting Agreement with John Hetzler, pursuant to which Mr. Hetzler is expected to 
be paid an aggregate of $78,005 for cctiain consult ing services for l and p l ann ing with 
respect to the Property. 

The Company is expected to pay approx imate l y $53 ,000 in the aggregate to S irote & 
Pennutt, P.C. ,  for Offering related legal expenses, such as the costs of preparing the 
MIP A for the purchase of the Purchased Interests. the Redemption Agreement for the 
purchase of the Redeemed Units, drafting the Company Operating Agreement, 
representing the Company in the Offering, issuing a legal tax opinion with respect to the 
certain issues involving the proposed Conservation Easement. negotiat ion and preparing 
the M ineral Rights Option Agreement, management of certain requ ired fil ings in 
connection with the Offering and related fees, and the est i mated legal costs o f  exp loring 
the feasibi l i ty of� negotiating the terms of and imp lemen t ing the Conservation Easement, 
to be paid at Closing. The Company is a lso expected to pay approx i mate ly $ 1 5,000 to 
Looney, Looney & Chadwe l l ,  PLLC for real estate and t i t le  work. and approximate ly 
$ 1 0,256 to Mark Jendrek, P.C. ,  the legal counsel for Footh i l l s  Land Conservancy 
("FLC"), the proposed land trust to receive the Conservation Easement, for legal work 
performed by him in connection with the investigation and potent ia l  c los ing of the 
Conservation Easement, of \vhich $5,000 has been paid to date and is subject to 
reimbursement to the Property Entity manager at Closing with S5.256 es timated to be 
remain i ng outstanding to be paid upon grant of the C'onscrvat ion Easement, i f app l icab le . 
If the Majority docs not elect to pursue a Conservation Easemen t. the Company wi l l  not 
be obligated to pay all of the additional approximately S5.25(), wh ich w i l l  be ava i lable for 
use by the Company as additional working cap i tal . 
The total cost to grant the Conservation Easement to FLC is approximat ely 520 ,500. of 
which $2,500 has already been paid by the Property Ent ity manager and is clue to be 
reimbursed by the Company out of the proceeds from the Offering at the Clos ing. The 
total commitment of $20,500 includes all stewardship donations & associated fees that 
would be expected to be paid to FLC in connection with the imposition of the 
Conservation Easement and assumes that a Majority elects to pursue a Conservation 
Easement. If the Majority does not e lect to pursue a Conservation Easement, the 
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Company wil l  not b e  obligated to pay approximately $ 1 5,000, which will be avai lab le for 
use by the Company as additional working capita l .  
The Company has  obtained an initial appraisal from Claud C lark, I I I ,  with Clark � Davis, 
PC, Real Estate Appraisers at a cost of $ 1 0,000, which includes the work necessary to 
complete the Conservation Easement, if elected by the Majority, of which $2,500 has 
already been paid by the Property Entity manager and is due to be reimbursed by the 
Company out of the proceeds from the Offering at  the Closing. 
The Company has engaged Vick Surveying, LLC, to perfonn surveying services on the 
Property at the total cost of approximately $ 1 ,306, w be paid out of the proceeds of the 
Offering. 
The Company expects to incur approx imately $5,200 in ti l ing fees related to state and 
federal securities filings and document production and mail ing expense related to the 
Offering. 

12 The Company and the CUtTen! owner of the mineral rights on the Property have entered 
-·- --··�into .. atuigreemenLfor the . Company to acquire the mineral rights on the Propetty, such 

that at the Closing the Company will be the sole owner of the mineral rights on the 
Property. The Company expects that the purchase will be comp lete prior to or shortly 
after the closing of the Offering . The Manager or the Property Entity manager may 
advance the funds necessary to consummate the purchase of the mineral rights and would 

13 
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be reimbursed by the Company out of the proceeds of the Offering a t  the Closing . 
Oakworth Capital Bank, B im1ingham, Alabama is expected to be paid a total of 
approximately $2,500 for serving as the Escrow Agent for the Company in  connection 
with the Offering and the administration of the Audit Reserve Escrow. 

Property taxes due include $830 for 20 1 2, and unpaid 20 1 1 property taxes. penalties and 
interest of $932, if paid by November 30. 20 1 2. 1 r paid after such date, an additional 
incremental amount wi l l  a lso be due that wi l l  be paid out of working capital at C losing. 

The Manager has obtained a quote from Auto Owners L iabil ity Company for commercial 
general liability insurance with a total premium t<.)r the year beginn ing 20 1 3  in the 
amount of $793. 
The Manager expects to pay approximately $7 ,500 for accounting fees for the year 
ending 20 1 2  for accounting related fees . 
Following the payment by the Company of the other expenses stated above, the Company 
will retain approximately $238,5 1 6  out of the proceeds of the Otlering at the Closing that 
the Company has budgeted and reserved for use during the term of the Company as 
follows, assuming that a Majority approves the grant of a Conservation Easement after 
Closing: ( i )  $4,5 5 1  as a reserve for future property taxes of the Company; ( i i )  $30,000 as 
a reserve for future accounting fees: ( i i i )  $3,965 as a reserve for future l iabi l ity insurance; 
(iv) $ 1 50,000 as the Audit Reserve; and ( v) $50,000 as a reserve for potential Company 
management expenses and work ing capital. 

The Propeny Entity manager has or wil l  have paid approximate ly S 1 0,000 of the 
expenses of the Offering that arc due to be reimbursed from the Company out of the 
proceeds of the Offering at the Closing. In particular, the Property Entity manager has 
paid, or will have paid by the Closing: (i) S5 .000 to Mark J endrek, P.C. in connection 
with its investigation of the Conservation Easement; (ii) $2,500 to FLC for Conservation 
Easement investigation services; ( i i i )  2,500 to C lark � Davis. PC for appraisal services. 
This amount is included for clarity in the above expense amounts but such amount is not 
included in the Total of all expenses paid as a result of the previous inclusion of such 
total in other categories of expenses. The Manager or the Property Entity manager may 
advance for convenience after the date hereof other expenses outlined above for which it 
would be due to be reimbursed fi·om the Company our of the proceeds of  the Offering at 
the C losing . 
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DESCRIPTION OF THE COMP A�Y 

General Overview 

The Company is a Manager-managed l imited l iabi l i ty company that was organized on October 8, 2 0 1 2 ,  in  
the  state of Tennessee to acquire the uni ts  of membership interest in  the  Property Entity. A copy of the A1iicles of 
Organization is  attached as Exhibit A to this Offering Summary. A copy of the Operating Agreement o f  the 
Company, the Company 's  governing document, is attached hereto as Exhibit B (the "Companv Operating 
Agreement"), and divides the equity interests of the Company into units of membership interest that represent a pro 
rata ownership interest in the assets, profits, losses and distributions of the Company, consisting of Common U nits, 
Class A Units and Class B Units. 

There are currently (i) 1 ,000 Common Units authorized for issitance by the Company, of which 9 . 5 9 6  
Common Units are currently issued and outstanding; ( i i )  5 1 7, 1 44 Class A Units authorized tor issuance b y  the 
Company, of which a l l  5 1 7, 1 44 C lass A Uni ts are issued and outstanding; and (i ii) 1 2 .444 Class B U nits 

-authorized. for issuance-by�thc�Gompany,�of.which all -1 2 .444 Class B Units arc issued and outstanding . .. All-ofthc-- --· 
C lass A U n its sha l l  be  purchased pursuant to the Redemption Agreement at the Closing of the M in i mu m  
Offering for t h e  payment of t h e  Class A Redemption Price of $ 1 .00 .  A port i on o f  a l l  amounts received from 
the O ffering in excess of the Minimum Offering shal l  be  used to redeem a port ion of the C l ass  B U nits, up to 
the a l l  of the issued and outstanding C l ass B Units at the Maximum Offeri ng. for the payment of the Class B 
Redemption Price of $2.737 per C lass B Unit, such that at the Maximum Offer ing amount. only the 9 . 5 96 
Common Units currently i ssued and outstanding wi l l  remain issued and outstanding i n  addit ion to the 9 5 0  
Common Units to be issued to Investors pursuant to  the Offering .  

The Current Members of the  Company are ( i )  EMC, which own s 232.7 1 5  C lass A Units and 5 .600 Class B 
Units and (ii) Mr. Pettit, who owns 284,429 Class A Units, 6 .844 Class B Units, and 9 .596 Common Units. Mr. 
Goolsby ctmently serves as the Manager of the Company. 

The current owners of the Company have entered into the Redemption Agreement attached hereto as 
Exhibit C pursuant to which they have agreed to the redemption by the Company on a pro rata basis of an aggregate 
minimum of a l l  Class A Units owned by them upon the Closing of the Minimum Otlering and an additional 
aggregate maximum of all Class B Units owned by them upon the C los ing of the Maximum Offering, such that upon 
the completion of the M inimum Offering and the closing of the Redemption Agreement there will be 9 .596  
Common U nits and  1 2 .444 Class B U nits issued and  outstanding i n  addit ion to the  Common Un i ts to be issued 
by the Comp any to the Investors pursuant to the Offering. Upon the complet ion of  the Maximum OtTering and 
the closing of the Redemption Agreement there wil l  only be 9 . 5 9 6  Common U ni t s  issued and outstanding i n  
addit ion t o  t h e  Common Un i ts t o  be  issued by t h e  Company t o  t h e  Investors pursuant t o  t h e  Offering. A t  the 
Closing of the Min imum Offering, the Current Members wi l l  own approximate ly 2 . 3 1 5 'Y(, of the Company, and 
at the Closing of the Maximum Offering, the Current Members will own approx imately 1 .000%, of the 
Company. 

At the Closiog, the Company sh511l also simultaneously close the MTPA to acquire the Purchased Tntcrt;sts 
with a portion of the Offering proceeds, such that the Company's principal asset immediately fol lowing the Closing 
wi l l  be  the Property Entity, which wil l  in  turn own the Property consisting of approximately 466.40 acres of 
un improved real estate located in Van Buren County and Bledsoe County, Tennessee as further described on the 
Survey and property description map attached hereto as E2dlib.iL!2. Nei ther the Company nor the Property Entity has 
any other material asset or interest in any other property or business interest. 

The principal office of the Company is currently 577 Mulberry Street. Suite I I  00, :Vlacon, GA 3 1 20 I .  The 
telephone number of the Company is ( 4 78)  746-942 1 . 
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Objects and Purposes 

The primary purpose of the O ffering is to raise funds to permit the C ompany to acquire and own the 
Purchased Interests, thus acquiring a majority ownership interest in  the Property Entity, and to cause the 
Property Entity to continue to ho l d the Property for investment. The Majority may elect to continue to cause 
the Property Entity to hold the Property for investment or  approve taking any other action with respect to the 
Property, including, without l imi tation, seeking to cause the Property Entity to preserve the Property in its 
natural state and promot ing the conservation o f  the Property through a grant of the Conservation Easement to a 
Qualified Organization or developing the Property. Under the Company Operat ing Agreement the Company i s  
authorized to engage in  any  lawful ac t  or activity which the Manager shall deem appropriate, subject to the 
res tri ct ions set forth i n  the Company Operating Agreement. ( Sec "Summary o f  the Company Operating 
Agreement" beginn ing on page 24 and the Company Operating Agreement, attached to this Offering Summary 
as Exhibit B)) .  

WHILE THE .YIANAGER ANTICIPATES THAT THE MAJORITY WILL WANT TO CAUSE 
-THE PROPERTY- EN'ri'I'Y-- TO ENCUMBER THE PROPERTY WITH THE GONSERVATION �- 
EASEMENT AT SOME POINT IN THE FUTURE, IT IS IMPORTANT TO NOTE THAT N EITHER THE 
MEMBERS, THE COMPANY OR THE PROPERTY Et\TITY ARE Ut\DER ANY LEGAL OBLIGATION 
TO SO ENCUMBER THE PROPERTY, AND THE PROPERTY ENTITY MAY HOLD THE PROPERTY 
FOR LONG TERM INVESTMENT, DEVELOP (OR MAKE ARRANGEMENTS FOR) THE 
DEVELOPMENT OF THE PROPERTY, OR TAKE ANY OTHER LEGALLY PERMITTED ACTIONS AS 
DEEMED APPROPRIATE BY THE MANAGER IN THE EVENT THAT A MAJORITY OF THE 
MEMBERS DO NOT ELECT TO CAUSE THE PROPERTY Et\TITY TO SO GRANT THE 
CONSERVATION EASEMENT. (SEE "RISK FACTORS" BEGI!\\!ING ON PAGE 9). 

Summarv of the Companv Operating Agreement 

1.  Importance of" Operming AgreemeJtl. The Company is governed by the Tennessee Revised 
Limited Liabi l ity Company Act, Tennessee Code Section 48-249- 1 0  I .  ct seq . (the "LLC Act"), and all amendments 
to the LLC Act, and by provisions contained in its Operating Agreement ( the "Companv Operating Agreement"), a 
copy of which is attached hereto as Exhibit B, including provisions deal ing with capital contributions, management, 

al location of profits and losses, d istributions, transfers of Cnits, dissolution and other matters. Each Investor wi l l  be 
required to execute the Subscription and Su itab i l ity Agreement in the form attached hereto as Exhibit E as a 
condition of investment, which Subscription and Suitabi l i ty Agreement contains the agreement of the Investor to be 
bound by the terms and conditions of the Company Operat ing Agreement as a Member of the Company . The 
fol lowing is  a summary of certa in provisions of the Company Operating Agreement. This summary does not pwport 
to be a complete description of" the terms and conditions o(!lze Company Operating Agreement and is qualified in its 
entirety by express reference to the Company Operating Agreemenl included in the Exhibits to this Oj/ering 
Summmy. You should carejit!lv reviell' the ellfire Compan; · Operming Agreement. and consult your advisor as to its 
terms and provisions, bejiHe deciding to in vest in the Cumpany. 

2. lvfember 's Units. The owners of the Company arc cal led Members. The equ ity interests in the 
Company are divided into and represented by Units. The Units are currently divided into three classes, consisting of 
Common Units, Class A Units and Class B Units and. except as o therwise provided in the Company Operating 
Agreement, have identical voting and economic rights. A Member's interest in voting and in the profits, losses. 
gains, deductions, d istributions and other attributes of ownership of the Company wi l l  be determined by the number 
of all Units owned by such Member divided by the total number of all issued and outstanding Units (the Member's 
"Ownersh ip Interest'} There arc currently ( i )  1 .000 Common Units authorized for issuance by the Company, of  
which 9.596 Common Units arc cutTcntly issued and outstanding: ( i i )  5 1 7 , 1 44 Class A Uni ts authorized for issuance 
by the Company, of which all 5 1 7, 1 44 Class A Units are issued and outstanding; and (iii) 1 2 .444 Class B Units 
authorized for issuance by the Company, of which a l l  1 2 .444 Class B Units are issued and outstanding . A l l  of the 
Class A "Cn its shall  be purchased pursuant to the Redemption Agreement at the Closing of the M inimum Otiering 
for the payment of $ 1 .00 per C lass A Un i t . A portion of all amoums received from the Offering in excess of the 
M inimum Offering shall be used to redeem a portion of the Class B Units, up to the all of the issued and outstanding 
Class B Units at the Maximum O ffering, for the payment of S2,737 per Class B Un it, such that at the Maximum 
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O ffering amount, only the 9.596 Common Units currently issued and outstanding wi l l  remain issued and outstanding 
in  addition to the 950 Common Units to be i ssued to Investors pursuant to the O ffering. Following the redemption 
of  C lass A Units and Class B Units, such Units wi l l  be  cancelled and not  available for further issuance by the 
Company absent the consent of  the Manager and a l l  of the Members of the Company. 

3. Term. The tenn of  the Property Entity is  perpetual, subject to the earlier termination or  dissolution 
in accordance with the terms of  the Property Entity Operating Agreement or appl icab le  law. 

4. Management. The Company Operating Agreement provides for centralized management, i n  the 
form of one or more Managers. As of the date hereof� there is  eunently one Manager, Mr. Goolsby. Unless the 
approval of the Members is expressly required by the Company Operating Agreement or the LLC Act, the Manager 
has ful l  and complete authority, power and discretion to manage and control the business operations of the 
Company, to make all decisions regarding those matlers and to perform any and a l l  other acts and· activities 
customary or incident to the management of  the Company's business operations.  The Manager can only be removed 
for "Cause" as such term is defined in the Company Operating Agreement. 

5. lvfember Participation in kfanageme111. The right of the Members to participate in the management 
and control of the Company's  business operations is  l imi ted to a very small number of s ign ificant circumstances in 
which the abil i ty of  the Manager to take certain actions without the consent of  a Majority is restricted, such as: 

(i) Enter into a contract or l oan agreement which would commit or obligate the Company to 
expend more than $50,000.00 of Company funds: 

(ii) The sale o f  substant ia l ly all of the assets of the Company, except in compl iance with 
Artic le X Ill o f  the Company Operating Agreement; 

( i i i )  File bankruptcy fc1r the Company, settl e  or compromise any claim of the Company in 
excess o f  $ 1 0,000.00, or confess a j udgment against the Company; 

( iv) Make any loans of Company funds; 

(v) Cause the Company to be a parry to a merger, or an exchange or acquisition of the type 
described in section §48-249-702 and 48-249-705 of the LLC Act: 

(vi) Take any action which would be likely to  have an adverse effect on the Property or any 
other real property o f  the Company; 

(vi i)  Authorize the Property Ent i ty to sel l ,  assign, convey, exchange, dispose, grant or 
otherwise transfer the Property or any other property of the Property, except in compliance w ith Artic le Xlll of the 
Company Operating Agreement: 

(vii i )  Authorize the Property Entity to motigage, pledge, encumber, grant a security interest in ,  
lease or sel l  the Property or any other real property of the Property Entity, except in compliance with Article X Il l  o f  
t h e  Company Operating Agreement: 

( ix) Cause the Company to engage in  any business activities or l ines of business other than 
pursuant to its purpose described in Secti on 3 .0 1 of the Company Operating Agreement; 

(x) Take any action in  derogation of the decision of the :vi embers under Artic le Xlll of the 
Company Operating Agreement: or 

(xi) The undertak ing, general ly,  to do any act which is in contravention of the Company 
Operating Agreement or which would make it impossible to carry on the ordinary business of  the Company. 
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Should the Manager desire to take any of such restricted actions, the Manager is required to notify each of the 
Members of such fact, and if any Member so notified fai l s  to  respond either affinnatively or negatively in  wri ting to 
the Manager within five (5) days of the effective date of such notice, such Member shall be deemed to have 
consented to the action proposed by the Manager. A Member has no right or authority to act as an agent for or to 
bind the Company, unless that Member is also a Manager. A ccordingly, a prospective Investor should purchase 
Common Units in the Company only if such prospective Investor is wil l ing to relinquish control over the 
management of the Company. 

6. Investment or Conservation Proposal. The Manager is required to pass through to the Members 
of the Company any proposal to the Members of the Property Entity to pursue an investment proposal (an 
"Investment Proposal") or a conservation easement proposal (a "Conservation Proposal") with respect to the 
Property and notify the Members of the  Company of such proposal deemed by the Manager to be the best course of 
action with respect to the Property. Each of the Members of the Company then has the right and option (unless such 
right and option is waived by a Member in writing) , at his or her election, immed iately or at any time during the five 
(5 )  calendar days after the deemed receipt of such notice, in which he or she may reject the Investment Proposal or 
the Conservation Proposal ,  as appropriate, representing� the beneficial ownership in the- f>roperty-Rntity� that- such�� 
Member of the Company has by vi11ue of his, her or its ownership of Common Units in the Company. In the event 
that a Majority has provided such a time ly notice of rejection, the Company shall not consent to the pursuant by the 
Prope11y Entity of the rejected proposal. 

7. Manager's Fees and Ohligations� The Manager is not entitled to any management fee generally . 
The Manager is however entitled to be reimbursed for al l  reasonable expenses incmTed in managing the Company 
and carrying out his duties as Manager. 

8. A dditional Capital Contrihutions. No Member wi l l  be obligated to make any Capital 
Contributions to the Company other than as in it ially made in th is Offering . 

9. A llocmion A mong i'vfembas� Any profits and losses of the Company wil l  be a llocated among the 
Members based upon their rela tive Lnit ownership. Any Contribution Deduction wil l  be a l located to the Members in 
accordance with their relative Unit ownership. as separate ly stated items under Section 702 of the Internal Revenue 
Code. The Manager may make d istributions in the amounts and at the times he determines. After repayment of any 
loans advanced by the Manager or the manager of the Property Entity, any net cash flow (minus any reserves to be 
retained by the Company or otherwise to be paid to the Manager upon dissolution of the Company) wil l  be 
distributed to the Members so as to discharge posit ive cap ital accounts. and then in accordance with their relative 
Uni t ownership . Because the Company will be taxed as a partnership lor federal and state tax purposes, profits and 
losses will be a l located to the Members regard less of whether any d istributions are made. 

I n. Admission ofA.dditional Memhers� The consent of a Majori ty of the Members is required to admi t  
an  additional Member into the Company� 

1 I.  Permit led Trwzsjers. A Member is general ly perm i tted , subject to compl iance with applicable 
securities laws, to transfer a Unit to: ( i) a revocable trust of which the transferring Member is the grantor, trustee and 
primary beneficiary. ( i i )  the estate of a Member who is a natural person upon such Member's death, or (i i i) an entity 
whol ly-owned by the Member (each, a "Permi tted Transfer") . Provided, however, that upon the transfer of said 
Units, said the assignee or such Uni ts  shal l continue to be bound by all or the terms and conditions or the Company 
Operati ng Agreement as i t  app l ied to the transfening Member and the assignee or such Units sha l l  execute such 
documents as are deemed reasonab ly necessary by the attorneys for the Company to bind said assignee to the 
provis ions of the Company Operating Agreement. 

12. Tramfer of Units� Other than a Permitted Transfer, a Member may not voluntarily sell ,  assign, 
transfer, gitt pledge or otherwise d ispose of such Member's  Units without the consent of the Manager. 

13.  Withdrawalji'Oin Company. A Member may not vo luntari ly withdraw from the Company without 
the consent of the Manager or without the occurrence of certain specified events such as death of an individual 
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Member, dissolution o f  an entity Member. or a bankruptcy event. A Member i s  not entitled to a return o f  such 
Member's  capital . 

14. Books and Records. TI1e Manager is required to keep the books and records of account of the 
Company, which books and records shall be available for inspection by the Members. 

15. Dissolution. The Company is  to be dissolved upon the first to occur of (i) the unanimous written 
agreement of all of the Members to dissolve the Company; ( i i )  there is an administrative or j udicial decree o f  
dissolution; ( i i i )  the sale of  a l l  of  the assets of  the Company; (iv) the disposition of a l l  of  the Property by the 
Prope11y Entity; or  (v) the expiration of the tem1 o f the Company. Upon dissolution of the Company in  accordance 
with the Company Operating Agreement, or by law, the Managers shall undertake to l iquidate the Company's  assets 
as promptly as practicable.  After satisfaction of the claims of third parties, if any, the proceeds from such 
l iquidation, together with the assets distributed in kind, shall  be distributed to the members as provided in the 
Company O perating Agreement. 

1 6. WaiverofTrial by Jurv. All Members will have waived theirrightto a trial byjury withrespectto 
any disputes under the Company Operating Agreement. 

[Remainder  of Page I ntent ional ly Left B lank] 
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DESCRIPTION OF THE PROPERTY ENTITY 

General Overview 

The Property Entity is a manager-managed l imited l iabil i ty company that was organized on December 1 6, 
201 1 by P iney Cumberland Resources, LLC, a Tennessee limited l iability company ("Piney Cumberland"). Piney 
Cumberland contributed the Propetiy to the Property Entity, pursuant to Code Section 72 1 ,  i n  exchange for the 
cutTently outstanding membership interests in the Property Entity that were subsequently distributed by Piney 
Cumberland on a pro rata basis to the current Se l lers. A copy of the Articles of Organization of the Property Entity 
is attached as Exhibit I to this Offering Summary. A copy of the Amended and Restated Operating Agreement of 
the Property Entity, the Property Entity 's  goveming document, is attached hereto as Exh ibit  J (the "Operating 
Agreement"), and divides the equity i nterests of the Propetty Entity into units that represent a pro rata ownership 
interest in the assets, profits, losses and distributions of the Property Entity. There are cuiTently l 00 units authorized 
for issuance by the Propetiy Entity, cunently owed as fol lows: (i) Mr. Pettit cunently owns 95% of the issued and 
outstanding units in  the Property Entity and (ii) Mrs. Pettit cutTently owns 5% of the units in  the Property Entity. 
Mr. Pettit -currently serves as the manager of the -Pmperty Entity.- Mr. Goolsby CU!Tently serves as Manager of the -
Company. 

The current owners of the Prope1ty Entity have entered into the MIP A attached hereto as Exhibit K 
pursuant to which they have agreed to acquisition by the Company on a pro rata basis of units constituting an 
aggregate minimum of a 95 .204040% percentage ownership interest and a maximum of a 9 5 . 959596% percentage 
ownership interest. which amount of units to be purchased by the Company wil l  cotTespond to the number of 
Common Uni ts so ld b y  the Company pursuant to t h e  O ffering such that upon the completion of the O fferi ng and the 
c losing of the MIPA and the Redemption Agreement, the Investors wi l l  acquire a 93% beneficial ownership interest 
in the Property Entity associated with their ownership of 930 Common Units and a 95% beneficial ownersh ip 
interest in the Property Entity associated with their ownership  of 950 Common Units in the Company. Pursuant to 
the MIPA. upon Comp letion of the O fferi ng Mrs. Pettit wi l l  sel l her entire outstanding interest in the Property Entity 

to the Company and the rema ining percen tage in terests purchased will be acquired from Mr. Pettit. 

The Property Enti ty 's principal asset is the Propctiy, approximately 466.40 acres of uni mproved real estate 
located in  Van I3uren County and Bledsoe County, Tennessee as further described on the Survey and property 
description map attached hereto as Exhib it D. The Property Entity docs not have any other material asset or interest 
in any other property or business interest .  

The princ ipal office of t h e  Property Enti ty is  currently 8 1 7  Col lege Street, Spencer, TN 3 8 5 8 5 .  The 
te lephone number o f  the Company is curren t ly (93 I )  946-5263. 

Objects and Purposes 

The pri nc ipal object and purpose of the Property Entity i s  to hold the Property for investment. The 
Majority of the Property Entity. which approval wi l l  be taken with respect to the Company by the Members of the 
Company based upon their beneficial ownership interest i n  the Property Enti ty, may elect to continue to hold the 
Property lor investment or approve the taking of any other action with respect to the Property, i ncluding. without 
l imitation, seeking to preserve the Propeny in its natural state and promoting the conservation of the Property 
through a grant or the Conservation Easement to a Qualified Organization or developing the Property. Under the 
Property En t i ty Operat i ng Agreement the Property Entity i s authorized to engage in any lawful act or activity which 
the manager of the Property Entity shall deem appropriate, subject to the restrictions set forth in the Property Ent ity 
Operating Agreement. (See · 'Summmy of the Property Entity Operating Agreemen t" beginning on page 24 and the 
Property Ent i ty Operating A greement . attached to this O ffering Summary as Exhibit J)). 

W HILE THE MANAGER A;..ITICIPATES THAT THE MAJORITY WILL WANT TO 
ENCUMBER THE PROPERTY WITH THE CONSERVATI ON EASEMENT AT SOME POINT IN 
THE FUTURE, I T  IS  IMPORT ANT TO NOTE THAT NEITHER THE :VIEMBERS NOR THE 
PROPERTY ENTITY ARE UNDER ANY LEGAL OBLIGATION TO SO ENCUMBER THE 
PROPERTY, AND MAY HOLD TI-lE PROPERTY FOR LONG TERM INVESTMENT, DEVELOP (OR 
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MAKE ARRANGEMENTS FOR) THE D EVELOPMENT OF THE PROPERTY, OR TAKE ANY 
OTHER LEGALLY PERMITTED ACTIONS AS DEEMED APPROPRIATE BY THE MANAGER IN 
THE EVENT THAT A MAJORITY OF THE MEMBERS DO 1\'0T ELECT TO SO GRANT THE 
CONSERVATION EASEMENT. (SEE "RISK FACTORS" BEGINNII\'G ON PAGE 9). 

Summary of the Property Entitv Operating Agreement 

1 .  Importance ol Operating Agreement. The Property Entity is governed by the Tennessee Revised 
Limited Liabi l i ty Company Act, Tennessee Code Section 48-249- 1 0 1 ,  et seq. (the "LLC Act"), and all amendments 
to the LLC Act, and by provisions contained in  its Operating Agreement (the "Property Entitv Operating 
Agreement"), a copy of which is attached hereto as Exhibit J, including provisions deal ing with capita l 
contributions, management, a l location of profits and losses, distributions, transfers of units, dissolution and other 
matters. The Company, l ike all other M embers of the Property Entity will be required to execute and agree to be 
hound by the tenns and conditions of the Prope1iy En tity Operating Agreement as a Member of the Company as a 
condition of the acquisition of units of membership interest in the Property Entity. The fol lowing is a summary of  
certain provisions o f  the Property ·Entity ·Operating Agreement This- summary does notpurport to be a complete 
description of the terms and conditions of the Property Entity Operating Agreement and is qualified in its entiretv by 
express reference to !he Property Entity Operating Agreement included in the Exhibits to this Property Emity 
q[[ering Summmy. You should carejid(v review the entire Property Entity Operating Agreement, and consult your 
advisor as ro irs terms and provisions, before deciding to invest in the Company. 

2. Jiiember 's Units. The owners of the Property Entity are cal led Members. The equity interests in 
the Property Entity are divided into and represented by un its. The units currently consist of  only one class and, 
except as otherwise provided in the Property Entity Operating Agreement, have identical voting and economic 
rights. A :Vfember's  interest i n  voting and in the profits, losses, gains, deductions, distributions and other attributes 
of ownership of the Prope11y Entity wil l  be determined by the number of all units owned by such Member divided 
by the total number of al l  issued and outstanding units (the M ember's "Qwnersh[n.J1JlG.rest"). There arc currently 
1 00 units authorized f(1r issuance by the Property Entity, all  of which are currently issued and outstanding to the 
Sel lers. 

3. Term. The term of the Property Entity is  perpetual, subject to the earl ier termination or dissolution 
in accordance with the terms of the Property Entity Operating Agreement or applicable law. 

4. j\Janagement. The Property Entity Operating Agreement provides for central ized management, in 
the form of one or more managers. As of the date hereof, there is  currently one manager, Mr. Pettit. Unless the 
approva l of the Members is expressly required by the Property Entity Operating Agreement or the LLC Act, the 
manager has ful l  and eomplete authority, power and d iscretion to manage and control the business operations of the 
Propeny Entity, to make all decisions regarding those matters and to perform any and all other acts and activities 
customary or  incident to the management of  the Property Entity's business operations. The manager can only be 
removed for · ·cause" as such term i s  defi ned in the Property Entity Operating Agreement. 

5. .Memher Participarion in lvfanagemenr. The right of the Members of the Property Entity to 
part ic ipate in the management and control of the Property Entity 's  business operations is  limited to a very small 
number of s ign ificant circumstances in which the ab i lity of the manager to take certain ac tions without the consent 
of a M ajority of the Property Entity is restricted, such as:  

( i)  Enter into a contract or loan agreement which would commit or ob l igate the Property 
Entity to expend more than SSO,OOO. OO of Property Entity funds: 

( i i)  The sale of substantially al l  of  the assets of the Property Entity, except in  compl iance 
with A11iclc XIII of the Property Entity Operating Agreement; 

F i le  bankruptcy for the Property Entity, settle or compromise any claim of the Property 
En tity m excess of S I 0,000.00, or confess a judgment against the Property Entity: 
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(iv) Make any loans of Property Entity funds; 

(v) Cause the Property Entity to be a party to a merger, or an exchange or acquisition of the 
type described in section §48-249-702 and 48-249-705 of the LLC Act; 

(vi) Take any action which would be l ikely to have an adverse effect on the Property or any 
other property of the Property Entity ; 

(vii) Sel l ,  assign, convey, exchange, dispose, grant or otherwise transfer the Property or any 
other property of the Property Entity, except in compliance with Article XIII of the Property Entity Operating 
Agreement; 

(vi i i )  Mortgage, pledge, encumber, grant a security interest in, lease or sel l  the Property or any 
other real property o f  the Property Entity, except in compliance with Article XIII of the Propet1y Entity Operating 
Agreement; 

(ix) Cause the Property Entity to engage in any business activities or l ines of business other 
than pursuant to its pmvose described in Section 3 .0 1  of the Property Entity Operating Agreement; 

(x) Take any action in derogation of the decision of the M embers under A1iicle XHf of the 
Property Entity Operating Agreement; or 

(xi) The undertaking, generally, to do any act which is in  contravention of the Property Entity 
Operating Agreement or which would make it impossible to carry on the ordinary business of the Property Entity. 

Should the manager desire to rake any of such restricted actions, the manager i s  required to notify each of the 
Members of such fact, and i f  any M ember so notified fails to respond either affirmatively or negatively in writing to 
the manager with in five (5) days of the effective date of such notice. such M ember shall be deemed to have 
consented to the action proposed by the manager. A Member has no right or authority to act as an agent for or to 
hind the Property Entity, unless that Member is also a manager. Accordingly, a prospective Investor should purchase 
units in the Company only if  such prospective Investor is wil l ing to rel inquish control over the management of the 
Property Entity. 

6. invesTment or Conservation Proposal. The manager is required to make a proposal to the 
Members of the Property Entity to pursue an investment proposal (an "Investment Proposal") or a conservation 
casement proposal (a ''_(:�onservation Pro12osal") with respect to the Property and notify the M embers of such 
proposal deemed by the manager to be the best course of action with respect to the Property. Each of the Members 
then has the right and option (unless such right and option is waived by a Member in writing), at his or her election, 
immediately or at any time during the five (5) calendar days after the deemed receipt of such notice, in which he or 
she may reject the Investment Proposal or the Conservation Proposal, as appropriate . In the event that a Majority has 
provided such a timely notice of rejection, the Property Entity shall not pursue the rejected proposal. 

7. Manager's Fees and Obligations. The manager is not entitled to any management fee generally. 
However. upon any winding up, l iquidation or distribution of assets of the Company, the manager of the Property 
Entity is enti tled to receive any funds remaining in the operating reserve of the Company. if any, as a "guaranteed 
payment" for services rendered as the manager of the Property Entity and in safeguarding the Property. Such 
operating reserve is expected to contain a maximum of $50,000, consisting o f  the unallocated general working 
capital of the Company if  no funds arc required to be spent out of such reserves. The manager is also entitled to be 
reimbursed for all reasonable  expenses incurred in managing the Prope1iy Entity and carrying out his duties as 
manager, which would reduce the operating reserve to the extent paid by the Company. 

8. Additional Capital Comributions. No M ember wi l l  be obl igated to make any Capital 
Contributions to the Property Entity, however, the Company is required pursuant to the MIPA to make certain 
cap i tal contributions to the Property Entity in the event that a Majority e lects to cause the Property Entity to i mpose 
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a Conservation Easement to cover the expected costs o f  such action. The Company has established reserves that the 
Manager believes sufficient to pem1it the Company to satisfy such capital contribution obligations. 

9. A llocation Among Members. Any profits and losses of the Property Entity will be a l located among 
the Members of the Property Entity based upon their relative unit ownership. Any Contribution Deduction will be 
allocated to the Members in  accordance with their relative unit ownership, as separately stated items under Section 
702 of the Intemal Revenue Code. The manager may make distributions i n  the amounts and at the  times he 
determines. After repayment o f  any loans advanced by the manager, any net cash flow (minus a reserve) wi l l  be 
distributed to  the Members so as to discharge positive capital accounts, and then in  accordance with their relative 
Unit ownership. Because the Property Entity wil l  be taxed as a partnership for federal and state tax purposes, profits 
and losses wil l  be allocated to the Members of the Property Entity and thereafter passed through to the Members o f  
the Company regardless o f  whether any distributions are made. 

I 0. Admission ofAdditional Members. The consent of a Majority of the Members is required to admit 
an additional Member into the Property Entity. 

I I .  Permitted Transfers. A Member is generally pem1itted, subject to compliance with applicable 
securities laws, to transfer a Unit to: ( i )  a revocable trust of which the transferring Member is the grantor, trustee and 
primary beneficiary, ( i i )  the estate of a Member who is a natural person upon such Member's death, or ( ii i) an entity 
wholly-owned by the Member (each, a "Pem1itted Transfer"). Provided, however, that upon the transfer of said 
units, said the assignee of such units shall continue to be bound by all of the tenm and conditions of the Property 
Entity Operating Agreement as it applied to the transiCrring Member and the assignee of such units shall execute 
such documents as are deemed reasonably necessary by the attomeys for the Property Entity to bind said assignee to 
the provisions of the Property Entity Operating Agreement. 

I 2. Trans{er of Units. Other than a Permitted Transfer, a Member may not voluntarily sell, assign, 
transfer, gifL pledge or otherwise dispose of such Member's units without the consent o f  the manager. 

/3. Withdrawal ji-um Companv. A Member may not voluntarily withdraw fi·om the Prope11y Enti ty 
without the consent of the manager or without the occurrence of certain specified events such as death of an 
individual Member, dissolution of an entity Member, or a bankruptcy event. A Member is not entitled to a return of 
such Member's capitaL 

14. Books and Records. The manager is required to keep the books and records of account of the 
Property Entity. which books and records shall be available for inspection by the Members. 

I 5. Dissolution. The Prope11y Entity is to be d issolved upon the first to occur of (i) the unanimous 
written agreement of all of the Members to dissolve the PropC!1y Entity; (ii) there is an administrative or judicial 
decree of dissolution; (i ii) the sale of all  of the assets of the Prope11y Entity: or (iv) the disposition of al l  o f  the 
Property. Upon dissolution of the Property Entity in  accordance with the Property Entity Operating Agreement or 
by Jaw, the managers shall undertake to l iquidate the Property Entity 's assets as promptly as practicable. After 
satisfaction of the claims of third parties, if ahy. the proceeds from such l iquidation, together \vith the assets 
distributed in kind, shall be distributed to the members as provided in the Property Entity Operating Agreement. 

1 6. Hiaiver of' Trial by Jurv. All Members will have waived their right to a trial by jury with respect to 
any disputes under the Property Entity Operating Agreement. 

[Remainder of Page Intentionally Left B lank] 
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DESCRIPTION OF THE MIP A 

General Description 

The Company and the S e llers have entered into a M embership Interest Purchase Agreemen t  ("MIPA") 
a copy of  which is  attached hereto as Exhibit  K. Pursuant to the MIPA, a t  Closing the Company would 
purchase from the Sel lers a M i n imum Purchase o f  95.204040% of the membership  interests in the Property and 
a M ax imum Purchase o f  95.959596% o f  the membership i nterests of  the Property Enti ty, i n  each case 
acquiring all  of  the membership interests held by Mrs. Pettit wi th the remainder being acquired from Mr. P ettit. 
The membership interests in the Property Entity being purchased by the Company under the M I P  A are referred 
to as the "Purchased Interests." Pursuant to the MIP A, the Company has the right to acquire the Min imum 
Purchase for the payment of an aggregate of $75 1 ,839 (th e  "Minimum MIPA Amount"), which sha l l  be subj ect  
to  upward adj ustment by a pro  rata portion o f  any amount  remaining ( the  "Deferred Amount") i n  a special  
audit  reserve escrow account to be establ ished by the Company at the C losing of  the Offering with an initial 
contribution  o f  S I 50,000 to be  used to p ay the cost of  any audits that may be in it iated by the IRS as discussed 

--het·ein,- -The Deferred-Amount· shall be subject to reduction to the extent of any -actual costs incurred by- the
company or the Property Entity i n  defense of any I R S  audit that may be ini tiated i n  the five (5) year period 
following the C losing and the remainder of  which wi l l be payab le to the Sel lers fol lowing the later o f  the 
expiration o f  such five (5) year period or the conclusion of  any s uch then ongoing audit. 

Representation and Warranties 

Under the M I PA, the S e l l ers are mak i ng certa i n  represen tat i ons and warranties concerning the 
Purchased I nterests, th e  Property Entity and the Property. For example,  the S e l l ers are ma k ing represen ta t ions 
a n d  warrant ies  to the Company that :  ( i )  the Property Entity h a s  been duly formed and i s  in good standing, ( i i )  
the MIPA does not  conf1ict  w i t h  a n y  agreements, l aws or orders to  w h i c h  t h e  S e l l ers, t h e  Property Entity or  t h e  
Property are subj ect  or  bound; (i i i) the Se l lers o w n  a l l  o f  t h e  membersh ip interests in t h e  Property Entity and 
have marketab l e  t i t le  to the Purchased In terests; ( i v) the on ly asset o f  t he Property En t i ty i s  the Property; (v) 
the Property Entity has good and marketab le  title to the Property subject only to those matters set forth i n  the 
Title Report; (vi) the Property has a more than one year holding p eriod in the Property for i ncome tax 
purposes; (vi i)  the Property has been reported by the Property En t i ty , Piney Cumberland, its predecessor i n  
t it le,  and S TG ,  its respective predecessor i n  ti tl e, a s  being a capital asset for federal income tax purposes; (vi i i) 
the Property Entity is not a party to any undisclosed agreements; ( ix)  to the knowledge of the S ellers, there arc 
no adverse environmental conditions affecting the Property. U nder the MIPA, the Company is a l so  making 
usual  and customary representations and warranties to the Sel lers regarding the Company and i ts authority to 
enter into the M IPA. The MIP A a l so provides for usual and customary terms related to indemnification by a 
party in the event o f  default  or breach by another party. 

Closing Conditions 

The closing of the MIP A is subject to certain c losing conditions, such as  the Company rais i ng 
sufficient funds in an amount equa l  to or greater than the ivlinimum Offering Amount of $2,545,4 1 0  on or 
heforc the  Term i nation Date. 
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DESCRIPTION OF THE PROPERTY 

General Description 

The Property Entity ' s  principal asset is approximately 466 .40 acres of u nimproved real estate (the 
"ProQIT!_y") l ocated in Van Buren County and B ledsoe County ,  Tennessee, as shown on the Survey as further 
i dentified on the survey and property description map attached hereto as attached hereto as Exhib i t  D .  The 
Property Entity obtained the Property by quitclaim deed fro m  Piney Cumberland, an affi l iate o f  the Property 
Entity and the S e llers, as a contribution o f  property in exchange for the currently outstanding m embership 
i nterests i n  the Property that  were subsequently transferred to the S e l l ers pursuant to C o de Section 72 1 .  P in ey 
Cumberland o b tained the property fro m  STG by quitc l a i m  deed on March 1 8, 20 1 0  (the "Quitclaim D e ed"). 
The Property i s  currently encumbered by the M ortgage and S econd M o rtgage, each of which w i l l  b e  ful l y  
satisfied at the Closing by the S e l l ers o u t  o f  t h e  aggregate M IPA Purchase Price a n d  Redemption Price payable 
to the m .  The Manager obtained a copy o f  a recent Attorney 's  Pre l i m inary Report on Tit le with respect to the 
Property that was prepared by the law firm o f  Looney, Looney & Chadwell ,  PLLC, in Crossvil le ,  Tennessee 
(the n':J::itle- Report''.). nA copy of. the . Quitclaim Deed and Title Repor-t are avai lable fromn the Man ageJcnupon 
request. 

The Property i s  situated in  the Tennessee Cumberland P lateau i n  Van Buren County and B ledsoe 
County,  Tennessee, and within two m i les o f  the Northeastern edge o f  the Property i s  Fal l  Creek Falls State 
Park, 'a'}Jopt!lar area for tourists fro m  throughout the southeast. S outhern Living Magazine ranked Fall Creek 
Falls State Park as the best state park in the Southeast, and is one o f  the most vis ited Natural-Sc i ent ifi c  Areas 
in Tennessee. Fal l Creek Falls was identified by the Tennessee Department of Environment and Conservation 
as a Class I I  Natural-Scientific State Natural Area. The Park itself i s  nearly 20,000 acres, and includes 3 4  m i l es 
o f  hiking trai ls ,  228 campsites, and 345-acre Fall  Creek Falls Lake. The Property is vis ible from the Park. 

The forests i n  the Property arc dominated by oaks and would b est  be classified as S outhern Interior 
Low Plateau Dry-Mesic Oak community type.  The Property contains a branch o f  P iney Creek and associated 
tributaries o f  Cane Creek, which tlows into nearby Fall Creek Fal ls S tate Park and supports Cane Creek Falls,  
a popular destination in the park.  

The Property is not  hampered by historic d istrict guidel ines .  The Manager b e l i eves that the Property 
w i l l  successfu l ly support the construction of at l east one hundred e ighteen ( l 1 8) separate home s i tes. 

Mineral rights have been severed fro m  the Property and are not cuJTently owned by the Company. 
However, the Company has obtained the right to acquire such mineral rights fl-om their current owner for $ 1 00 per 
acre and the Company plans to acquire such mineral rights out o f  the Offering proceeds at Closing. 

No hazardous materials or environmental problems are known to ex ist on or about the Property. Neither the 
Property Entity nor the Company has not commissi oned or obtained any environmental site assessment o r  other 
third party repOii with respect to such matters. 

The Property consists of one parcel for tax purposes, reported at 466.40 acres. The ad valorem taxes for the 
20 1 2  tax year for such entire parcel arc assessed at approximately S830.00.  Ad valorem taxes arc past due for the 
2009-20 l I tax years but arc due to be paid out of the proceeds of the Offering. 

Potential Uses of the Propertv 

The Property Entity has  i nvestigated several possi b i l i t ies for the Property, including a l l  of the 
fol lowing, the selection o f  which,  i f  any othe r  than continuing to hold the Property for i nvestment, would 
require the  approval o f  a majority i n  interest o f  the h o lders o f  the U nits fol lowing the C losing (the "Majoritv"): 

( I )  ContinuiiW to Hold the Propertv FQLlllY�.stment.  The Property E nt i ty could continue to hold the 
Property for i nvestment purposes. If  a majority o f  the Members o f  the Company fo l lowing the Closing d o  not  
approve causing the Property Entity to grant a Conservation Easement o n  the Property, pursuing the future 
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development of the Property, or taking some o ther s ign ificant action with respect to the Property requiring the 
approval of the Members, the Property Entity would continue to hold the Property for investment. 

Residential development h as occurred in proximity to the Property. The Property Entity has 
investi gated the feasibi l i ty of the future deve lopment  of the Property into as  many as  one hundred e ighteen 
( 1 1 8)  residential lots for sale to the publ ic  e i ther by itself or in conjunction with others . The Property i s  
located in Van Buren County and  B ledsoe County, Tennessee, with a significant portion of the  surrounding 
real property perpetua l ly  preserved in i ts natural state as part of the 20,000 acre Fa l l  Creek Fal ls  S tate P ark. 
The Manager believes that the proximity of the Property to other residential developments and preserved 
natural habitats could support the development and sale of the Property in this fashion. However, the 
development of the Property in this fashion would likely require the Property Entity and/or the Company to 
incur s i gn ificant indebtedness that would  l ikely need to be guaranteed by some or all of the members or  the 
members of  the Company to make significant addit ional capital contributions to  the Company. The Property 
Entity will  not pursue the future development  of the Property without the approval of a majority of the 
Members of the Company fol lowing the Closing. )Jo Member is required to guarantee any indebtedness of the 

.. ... Company .. or .the Propeny. .Entity or otherwise. make any addi tionaLcapitaLcontrihutions.lo.the .. C.ompany or the 
Property Entity . 

( 2 )  Grant ing a Conservation Easem�nt on a Portion of the Property. The Property Entity has 
invest iga ted the feasib i l ity of granting a conservation easement (the "Conservation Easement") on the Property 
to achieve certain business and tax obj ec tives. Whi le  neither the Company nor the Property Entity is  under any 
l egal obl igat ion to pursue the Conservation Easement, the Property Enti ty has pre l iminari l y  negotiated with 
Footh i l l s  Land Conservancy ("FLC"), a Qua l i fied Organiza tion , to accept the Conservat ion Easement in 
accordance with app l i cab le  l aw to permit  the Property Ent i ty to receive a chari tab le contribution deduction 
pursuant to Section 1 70(h)  of the Code as described in  this Offering Summary. 

Based upon the pre l iminary appraisal received by the Property Entity, the Manager expects that the 
grant of the Conservation Easement would  generate a charitable contribution easement deduction in the 
approximate amount of E leven M i l l ion Six Hundred Thirty Two Thousand and 001 1 00 Dol lars (S 1 1  ,632.000), 
which would inure to the Members based upon their relative ownership percentage in the Company . However, 
there can be no assurance that this or  any amount w i l l  u l timately be ava i lab le  to the Members as a charitable 
contribution easement deduct ion.  ( See  '"RISK FACTORS" beginn ing on page 9 and "THE PROPOSED 
CONSERVATION EASEMEN T" beginning on  page 39) .  

Under the Property Entity Operating Agreement and the  Company Operat ing Agreement the  approval 
of the Majori ty of the JVlembers of the Company is required to cause the Property Entity to grant any 
conservation easement on  the Property, which approval may be deemed to have been given by any part icular 
member to the extent that such member once not ifi ed  fai l s  to respond ei ther affirmative ly or negat ively i n  
writing t o  the Manager within five ( 5 )  ca l endar days o f  t h e  effective date of  such not ice . 

Conservation Purposes 

Prel iminary studies have been undertaken by FLC to indicate that the Property wil l  satisfy one or more of 
the "conservation purposes'' defined under Treasury Regulations Section 1 . 1 70A- 1 4(d) .  A copy of such basel ine 
study is avai lable for inspection from the Manager upon request. Among other things, the Property is located within 
The Cumberland Plateau, which cuts a broad, diagonal, 450-mile-long swath through Tennessee between Nashvi l le 
and Knoxvi l le, and is the world's longest hardwood-forested plateau. The Property is in close proximity to Fal l 
Creek Falls State Park. 

FLC has further informed the Property Entity that the Property ( i )  protects a branch of Piney Creek and 
associated tributaries, ( i i )  helps to protect land associated with rare species, including a popul ation of worthy shield 
l ichen with Federal Species of Concern status, ( i i i )  supports a fish-free aquatic habitat valuable  for amphibian 
reproduction, (iv) provides habitat for a total of at least one hundred twenty-one plant species, and (v) is proximal to 
to Fall Creek Falls State Park and therefore has the potential to contribute to the ecological viabil i ty of this popu lar 
natural area. 
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Title Encumbrances 

The Company is in possession of a Attomey ' s  Preliminary Report on Title (the "Title Report") on the 
Property dated as of August 28, 20 1 2  pcrfom1cd by the law fim1 of Looney, Looney & Chadwell , PLLC, in 
Crossville, Tennessee, which discloses that the Property is  subject to a first position Trust Deed (the "Mortgage") 
owing to Citizens Tri-County Bank, successor in interest to Citizens Bank of Spencer (the "Lender") . The Lender 
has agreed to release such Yfortgage with respect to the Property in consideration of the payment of S 1 99, 1 1 3 .74. 
The Property is addi t ionally currently encumbered by a second position Second Trust Deed (the "Second 
Morte:age") owing to STG . The Second Mortgage relates to a Promissory Note from the Property Entity in favor of  
STG executed in  connection with the acquisition of the Property. STG has agreed to  release such Second Mortgage 
with respect to the Property in consideration of the payment of $6 1 8,957.82. The Mortgage and Second Mortgage 
are required to be fully satisfied and paid off by the Sellers out of the proceeds of the Offering payab le to them at 
Closing, such that at the Closing, the Property will be owned by the Company free and clear of any monetary l iens. 
The Title Report further discloses that the Property is subject to certain other recorded instruments that should not 
materially affect or impair the value of the Property or its potential development . 

The Appraisal 

The Company has reviewed a copy of a preliminary summary appraisa l report for the Property prepared by 
Claud Clark, IlL with Clark � Davis, PC, Real Estate Appraisers, estimating the market value of the fee simp l e  
i nterest of t h e  Property as of August 2g ,  20 1 2, and before the Property is encumbered by any  Conservation 
Easement, at $ 1 1  ,864, 7 14, which appraisal is preliminary and stated as being subject to all of the assumptions, 
limitations, qualifications and other terms and provisions set fmth therein. A copy of such appraisal report is 
available from the Manager upon request. The Manager has not reviewed or commissioned any other appraisal of 
the Property and does not intend to do so prior to Closing. Such appraisal would have to be updated prior to any 
grant of a Conservation Easement, which the Manager would expect to occur within 60 days of any such grant. 

The Manager has reviewed such summary appra isal in connection with the Company's  investigation of the 
feasibi l ity of causing a Conservation Easement to be imposed on the Property. HOWEVER, NONE OF THE 
PROPERTY ENTITY, THE COMPANY, OR THE COMPANY' S  COUNSEL EXPRESS Al'\Y OPINIOl'\ 
W HATSOEVER CONCERNING THE VALUE OF THE PROPERTY FOR ANY PURPOSE, INCLUDING, 
W ITHOUT LIMITATION, THE VALUE OF THE PROPERTY FOR PURPOSES OF COMPUTING ANY 
CONTRIBUTION DEDUCTION WHICH MAY BE A V AlLABLE TO THE MEMBERS Of THE COMPANY 1).' 
THE EVENT THAT A COl'\ SERA TION EASEMENT IS GRANTED TO A QUALIFIED ORGANIZATION 
WITH RESPECT TO THE PROPERTY. 

MA:-.IAGEMENT 

The management of the Company wi l l  be conducted by Mr. Goolsby, who is a busi ness assoc iate of Mr. 
Pettit. The Manager wil l  have exclusive authority to manage the business of the Company subject to the l imitations 
set forth in the Company Operating Agreement. I nvestors wi l l  have to entmst a l l  aspects of the management of the 
Company's business to the M anager. The Company Operating Agreement attached hereto. and details the powers of 
the Manager and the few l im i tations on his authority. Each Investor is strongly encouraged to read the Company 
Operating /\greement in detai l as it controls the management and operat ion of the Company . 

Arthur J. ("Jimmy'') Goolsby, Jr .. age 69, was employed in the kaol in industry for several years working 
111 Genera l Refiactorics and U.S. Borax. In the late 1 960s and early 1 970s he was emp loyed by the S tate 
Environmental Division and Reynolds A luminum. He has been self-employed in the land and t imber business since 
the late 1 970s. Mr. Goolsby is the beneficial owner or principal of  several other entities that own, lease, manage or 
otherwise have an interest in real estate, including Penmain Head, LLC, Water Tower Investments, LLC, Baker 
Mountain, LLC, Jones Central, LLC, James Emory, Inc. ,  Coastal States, LLC, Young Cane, LLC. I RU, LLC and 
Dry Branch, LLC. 

From 2002 to 2 0 1 0, Mr. Goo lsby served as a member of the Board of Directors of Piedmont Community 
Bank Group, Inc . ,  a bank holding company, and Piedmont Community Bank, a Georgia state chartered bank ing 
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institution in Gray, Georgia that was whol ly-owned by Piedmont Community Bank Group, Inc. During a portion of  
such time, Mr .  Goolsby served on the  Audit Committee of the  bank, as  well as other committees of the Board of 
Directors of both entities. Mr. Goolsby resigned as a member of the Board of Directors of both entities in  2010 for 
fami ly  health problems. Following Mr. Goolsby's resignation, i n  October 201 1 ,  Piedmont Community Bank was 
closed by the Georgia Department of Banking and Finance, and the Federal Deposit Insurance Corporation (the 
"FDIC") was named as the receiver. A l l  deposit accounts, including brokcred deposits, were subsequently 
transferred to State Bank and Trust Company, Macon, GA, in  a government assisted merger, and a l l  former 
P iedmont Community Bank locations were reopened as branches of State Bank and Tmst Company. Mr. Goolsby's 
ownership interest in  Piedmont Community Bank Group, Inc. at the time of such bank seizure was in  excess of  5%. 

To the knowledge of Mr. Goolsby, no l it igation is  pending or threatened against him in connection with his prior 
service as a director of either entity. 

Mr. Goolsby or one or more of the entities in which he has a beneficial interest or is a principal arc 
involved f\·om time to time in l i tigation and in some cases governmental action relating to the collection of taxes due 
on real estate owned, leased or managed by them. Mr. Goolsby does not be lieve that any such actions are material 

. .in nature, and they are handled hy Mr. Goolsby . .  or.one .. oLthe .. entities . .irLwhich he has an interest in the ordinary 
course of business or are otherwise addressed by them as promptly as they are brought to their attention. 

Mr. Goolsby attended Middle Georgia College (junior college) in Cochran, Georgia where he received a 
BA in 1 962, and then the University of Georgia where he earned his Bachelor of Science degree in Geology in 1 965 .  
Mr. Goolsby is active in the Lion's Club of Jones County and is a member of Old Clinton Methodist Church. Mr. 
Goolsby currently resides in Gray, Georgia. 

The fol lowing provides certain biographical information on Mr. Pettit, the manager of the Property Entity, 
who wi l l  oversee the Property: 

Jeffrey Alan Pettit, age 3 1 ,  started work with his father init ial ly at Pettit Construction Company, a 
masonry construction company, shortly afier graduation from high school .  In 1 998, Mr. Pettit went to \vork for 
Covenant Resources, Inc., a land development company, as a salesman and later as its sales manager. In 2003, Mr. 
Pettit started Piney Creek Properties, a land development company, a company that he continues to own. Mr. Pettit 
has also owned A&H Express Trucking, which was formed in 2008 and sold earlier this year. Mr. Pettit is also 
curTently a member of Southeastern Timberland Group, LLC, a land ownership company that has other real estate 
in terests in  the state of Tennessee. Mr. Pettit is a member of Mountain Lodge Masonic Lodge and the Church of 
Christ at Bethlehem, both in Spencer, Tennessee. He has been married to his wife .. Mrs. Pettit. since ! 997, and they 
l ive in Spencer, Tennessee with their two children, ages 1 3  and 1 8 . 

MANAGER'S INVOLVEMENT IN OTHER PROJECTS 

The Property was originally acquired by the Properly Entity as a contribution of assets fi·om Piney 
Cumberland, the then current sole member of the Property Entity, pursuant to Code Section 7 2 1  in exchange for the 
cunently outstanding membership interests in the Pr()perly I:-:ntity that were subsequently distributed to the Sel lers, 
who are members of Piney Cumberland and the Property Entity. The Property was originally acquired by Piney 
Cumberland on March 1 8 , 20 I 0 from STG, another affi l iate of the Sel lers. Messrs. Goolsby and Pettit, Piney 
Cumberland and STG are also members of, or have financial interests in, various other legal entities that own other 
real property both within and outside of the state of Tennessee, some of which have been held for investment and 
some of which have been held for development The Manager is also the manager of Piney Cumberland Holdings, 
LLC, a Tennessee l imited l iabil ity company ("PC Holdings"), which has been formed for the puq1ose of acquiring a 
majority interest in P iney Cumberland Resources. LLC ("Pinev Cumberland"), which retains approximately 439.86 
acres of real property located in Van Buren County, Tennessee contiguous with the Property. Mr. Pettit is a lso the 
manager of Piney Cumberland. PC Holdings intends to conduct an oiTering substantially similar to the Offering for 
the purpose of acquiring such interests in Piney Cumberland and redeeming a portion of the ownership interests of 
the Se l lers and others in PC Holdings. Mr .  Goolsby is expected to remain the manager of  PC Holdings as  well 
fol lowing the closing of such offering, and Mr. Pettit is expected to remain the manager of Piney Cumberland 
fol lowing the closing of such offering. 
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FEDERAL INCOME TAX CONSIDERATIONS 

You are urged to consult with your personal tax advisor regarding the federal, state and local tax 
considerations and reporting consequences of the purchase of a Common Unit. 

This section is provided for general i nformation only and is a summary of certain federal income tax 
considerations of an investment in the Company and is based upon the Code and the Regulations, published rulings 
and practices of the IRS and court decisions. The tax risks and summary are not intended to be an exhaustive l i st of 
the general or specific tax risks and rules relating to ownership of Common Units. This summary is based upon 
cmTent authorities, and there can be no assurance that future legislative or administrative changes or court decisions 
will not significantly modify the law regarding the matters described herein. Further amendments to the Code are 
l ikely in the future. Prospective Members should recognize that it is possible that the present federal income tax 
treatment of investments in l imited liabi l i ty companies may be modified by legislative, judicial or administrative 
action at any time, and such action may be appl ied retroactively or prospectively or otherwise in a manner which 
may adversely affect investments and commitments previously made. 

In addition to the federal income tax considerations discussed below, ownership of Common Units may 
subject a Member to state, local ,  estate, inheritance or intangibles taxes that may be imposed by various 
jurisdictions. Except as specifical ly indicated below, the following discussion does not address the various tax 
implications of an investment in the Company by any corporations, patinerships, tax-exempt entities, trusts, and 
other non-individual taxpayers. All references herein to the tax return of the Company or the tax treatment of the 
Company should be read to refer to the tax return of the Property Entity or the tax treatment of the Property Entity, 
as applicable, as well .  

THE COMPA�Y HAS SOUGHT AN OPINIOl'i OF COUNSEL O N  FEDERAL INCO:VIE TAX 
CONSEQUENCES OF AN INVESTMENT IN THE COMPANY WHICH IS ATTACHED HERETO AS 
EXHII3IT H. However, this tax opinion is not a guaranty of any particular tax treatment. Accordingly, you may 
wish to seek and rely on your own professional tax advisor in evaluating the tax consequences of an i nvestment in 
the Company. 

The Company wil l  make a number of decisions with respect to the tax treatment of particular transactions 
on the Company 's tax return. There can be no assurance that all of the positions taken by the Company wi l l  be 
accepted by the IRS. Such non-acceptance could adversely affect the Members. 

YOU SHOULD ASSUME THAT THE IRS WILL AUDIT THE COMPAl\T'S TAX RETURl'i, AND 
THAT SUCH AN AUDIT COULD RESULT IN  THE LOSS OF SOME OR ALL OF THE TAX BENEFITS 
A�TICIPATED TO BE DERIVED FROM AN INVESTMENT IN THE COMPAl'iY, YOU SHOULD 
ASSUME THAT THE IRS WILL AUDIT THE PROPERTY ENTITY'S TAX RETURN AS WELL. 
MOREOVER, THE POTENTIAL TAX BENEFITS TO YOU ARISING OCT OF ANY 
CONTRIBUTIOl\ DEDC CTION WILL DEPEND UPON YOUR INDIVIDUAL TAX 
CIRCU:VISTANCES, INCLUDING YOUR EFFECTIVE MARGINAL TAX BRACKET A.'JD OTHER 
CHARITABLE CONTRIBUTIONS MADE BY YOU OR AVAILABLE TO BE CARRI ED FORWARD 
FROl\,1 PRIOR YEARS: ACCORDINGLY, YOU SHOULD REVIEW CAREFULLY THE TAX RISKS 
DESCRIBED IN THIS OFFERING SUMMARY AND YOU ARE URGED TO CONSULT WITH AND 
RELY UPON YOUR OWN PERSONAL TAX ADVISORS WITH RESPECT TO THE TAX 
CONSEQUENCES ARISING FROM THE PURCHASE OF THE COMMON lJNTTS BEFORE MAKING 
A DECISION TO Tl'iVEST IN THE COMPANY. 

General 

Taxation as a Partnership_ 

The Members will realize cetiain tax advantages from owning Units only if the Company is treated as a 
partnership for federal income tax pmvoses, and is not treated as an association which is taxable as a corporation. 
So long as the Company does not affirmatively elect to be taxed as a cmvoration, the Company wi l l  be considered a 
partnership for federal income tax pmvoses. As a partnership for federal income tax purposes, the Company will 

DOCS B I I'vl\ 1 892035\8 3 7  

Confidential Treatment Requested by SFA SFA0000431 



not be subject to any federal income tax, and each Member wi l l  be required to take into account his al locable share 
of the Company's taxabl e  income, gains, losses and deductions in computing his federal income tax liabil ity. 

Member 's  Basis i n  Units 

Your basis in your Unit is determined initially by the adjusted basis of property and the amount of cash you 
have contributed to the Company. This basis will be increased by ( i )  additional capital contributions; (ii) your 
al locable ·share of the Company's l iabilities; and ( i i i )  your distributive share of the Company 's  taxabl e  income. 
Your basis in Units is decreased by (a) the amount of cash or the basis of any property distributed to you and (b) 
your a llocable share of the Company's taxable losses and nondeductible expenditures. Likewise, the Company's 
aqjusted basis in i ts interests in the Property Entity wi l l  be determined in a similar manner. 

Neither the Company nor the Property Entity presently intends lo incur significant indebtedness. However, 
if the Company does incur significant indebtedness later, such indebtedness could have an effect on a Member's 
basis in .his or her. Units .. -DifferenLrules . .  apply. depending upon whether such indebtedness will be considered 
recourse or nonrecourse indebtedness. 

Allocation of Companv Profits and Losses 

Your distributive share of the Company's income, gain ,  loss and deduction will be detenninecl by the 
Operating Agreement, unless an al location is determined not to have "substantial economic effect" or is not in 
accordance \vith the "pariners' interests in the partnership," both of which are determined under Section 704(b) of 
the Code and the Regulations thereunder (the "Allocation Regulations"). The Al location Regulations contain 
complex provisions which deal with numerous issues that should not be a problem for the Company. All items of 
income, gain, loss and deduction wi l l  be allocated among the Members in accordance with their relative Unit  
ownership. Likewise. the Propeiiy Entity's distributive share of income, gain,  loss and deduction wil l  be determined 
in a s imi lar manner. 

Limitations on Losses 

Your abil ity to claim any losses attributable to the Company is subject to various l imitations relating to 
your adjusted basis in the Company, passive activity losses, and at-risk l imitation in the Company. If  your 
distributive share of Company losses is greater than your available adjusted basis ,  the excess loss can't be c laimed in 
that year but must instead be carried forward until you once again have adjusted basis avai lable  to offset the loss. 

Neither the Company nor the Property Entity expects to generate any sigmllcant losses. The Contribution 
Deduction, discussed below, is a separately stated item, which would be passed through ti·01n the Property Entity to 
the Company and ullimately to you as a Member of the Company and i s not considered an expense at  either the 
Property Entity or the Company level for purposes of calculating income or loss. 

Cash Distributions 

Cash distributions by the Company \Vi l l  be taxable to Members only to the extent such distributions or 
amounts received exceed a Member's adjusted tax basis in his Uni ts .  S imi larly, in the case o f  distributions other 
than pursuant to a complete liquidation of a Member's Units, the Member's adjusted tax basis in his Units will be 
reduced by the amount of the cash distribution. 

Sale orj)isposi.t!.9Jl of Units 

Upon a sale of Units, the gain or loss recognized for federal income tax purposes by the sel l ing Member 
will be, i n  general, equal to the difference between the adjusted tax basis in  such Member's Units and the amount 
realized by him on such sa le . For purposes of computing such gain or loss, the amount realized on the sale includes 
not only the cash and the value of any other property received but also the sel l ing Member's share ( i f  any) of 
Company l iabi l i ties included in  the basis of his Units. If  a Member's basis in  his Units has been reduced below h is  
share of Company l iabil it ies (by, for example, the allocation of losses), the amount of his taxable gain (and possibly 
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even tax l iabi l i ty) on the disposition may exceed the amount of cash that is received. In addition to the recognition 
of gain or loss from the disposition, any Company losses of the selling Member that had been suspended pursuant to 
the limitations on "passive losses" may also be used upon certain dispositions of Units . 

There are special rules with respect to a Member's share of the potential "depreciation recapture", 
"unrealized receivables" or "substantially appreciated inventory items" of the Company, as defined in section 75 l (c) 
and (d) of  the Code. A Member will realize ordinary income as a result of the deemed disposition of such items. In 
the case of the Company, however, so long as the Company does not authorize the Property Entity to pursue the 
Investment Proposal substantially all the assets of the Company arc expected to consist of the Purchased Interests in  
the Property Entity. Substantially all of the Property Entity's  assets, in turn, arc expected to consist of real property, 
which is not depreciable. Accordingly, so long as the Company does not cause the Property Entity to pursue the 
Investment Proposal depreciation recapture is not likely to occur as a result of the sale or exchange of the 
Company's assets. 

Dissolution or Liquidation of  the Companv 

Upon the dissolution and l iquidation of the Company, a Member wil l  recognize gain only to the extent that 
a liquidating distribution of money exceeds his adjusted tax basis in his Units immediately before the distribution. 
Section 73 l (a) of the Code. No gain will be recognized to a recipient Member as a result of a distribution of 
property other than money (which tem1 includes marketable securities), and the Member's basis for the distributed 
property will be the same as his basis in his Units, reduced by the amount of any money distributed to him in 
liquidation. Section 732(b) of the Code. Furthermore, gain wil l  be recognized to a recipient Member only to the 
extent that any money distributed exceeds the adjusted basis of such Member's interest in the Company immediately 
before the distribution and loss wi l l  be recognized in a liquidating distribution only if such distribution is l imited to 
money. unrealized receivables and substantially appreciated inventory items. and the amount of money plus the 
M ember' s basis in the unrealized receivables and substantial l y  appreciated inventory i tems is less than his adjusted 
tax basi s  for his Units. Section 73 1 (a)(2) of the Code. Such gain or loss wi l l  be considered gain or loss arising from 
the sale or exchange of Units. Section 73 1 (a)  of the Code. 

I<!.�_S.!!.eliS!I Disclosure 

Treasury Regulations promulgated under Section 60 I I  of the Code require every taxpayer (defined to 
include any corporation, partnership, individual or trust) that has panicipatcd in a "reportable transaction'' and who 
is required to file a tax remm, to file with its tax remrn a disclosure on From X886. A "reportable transaction" is any 
transaction described in any one of six categories set forth in the Treasury Regulations. 

At the present time, we do not believe that any of the transactions contemplated involving the Company 
constitute reportable transactions under existing Treasury Regulations and administrative mlings. l lowever, we 
cannot predict with certainty whether any such transaction wil l constitute a reponable transaction in the future as a 
result of (i) publ ished guidance designating the same or similar transaction as a l isted transaction, ( i i )  satist�1ction of 
the thresholds for a loss transaction, or ( i i i )  new legislation or differing in terpretations o f  existing law resulting in 
the c lassification of any transaction as a reportable transaction. Each prospective Member should consult with his or 
her own tax advisor rcgarding

�thc disclosure requirements resulting from an investment in the Company. 

Investors arc urged to consul t  with their tax advisors regarding the tax consequences of purchasing Units 
prior to making an investment 

The Consenation Easement 

CurTent In tention 

The Manager intends to propose to the Members that they consider causing the Property Entity to 
encumber the Property by conveying a Conservation Easement to a Qual ified Organization at some point in the 
future. However, the Manager may determine the Investment Proposal is the best alternative for the Property Entity 
andior the Company. Further, neither the Company nor the Property Entity is under any legal obligation to 
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encumber or otherwise cause the encumbrance of the Property with a Conservation Easement, and the Members are 
under no legal obligation to approve the encumbrance of the Property with a Conservation Easement. 

Specific Requirements Under Code and Regulations 

The charitable contribution deduction al lowed under Section 1 70(h) of the Code represents a particular and 
spec ific type of the charitable contributions for which dedueticws are more generally allowed. In  the case of a 
Conservation Easement, the Property Entity, as the grantor, i'! pennitted to retain and reserve certain rights that are 
not inconsistent with the conservation purposes which such a Conservation Easement is intended to serve. As such, 
the federal tax deduction for a qualified conservation easement constitutes a l imited exception to the more general 
rule restricting charitable contributions of partial interests in property. It is important for prospective Members to be 
aware that the Property Entity 's  proposed Conservation Easement with respect to the Property must meet the 
specific requirements outlined in the Code and Regulations in order for the Property Entity, and ultimately the 
Company, to successfully claim and sustain any Contiibution Deduction . 

. Nature of Restrictions 

Any Conservation Easement would impose substantial restrictions granted in perpetuity on the uses which 
may be made of the Property. Such restrictions would be enforceabl e  under the te1ms of the Tennessee Conservation 
Easement Act of 1 98 1 ,  T.C.A �� 66-9-3 0 1  to 66-9-309. 

The fol lowing covenants and restrictions are among the limitations which likely woul d  be appl icable to the 
Property in peqktuiry in  the event that the Property Entity encumbers i t  with a Conservation Easement: ( I )  the 
Property could not be used f(lr any residence or for any commercial, institutional, or industrial purpose or purposes; 
(2) the nature of any structures which may be bui l t  on the Property would be severely l imited; (3) the cutting, 
removal or destruction of  l iving trees would be restricted but not prohibited; (4) signage, b i llboards or outdoor 
advertising structures would be l imited; (5) fi l l ing, excavation, surface mining, drilling, dumping and material 
changes in  the topography woul d  be precluded; ( 6) generally no livestock grazing on the Property would be al lowed, 
but some smal l  scale agricultural use would be permitted, and; (7) any other use or activity, not expressly reserved 
under the Conserv:�tion Easement, which woul d  be inconsistent with or materia l ly threaten the conservation 
purposes would be prohibited. While certain rights would be reserved to the Property Entity under the Conservation 
Easement which are considered to be consistent with the conservation purposes, the Property Entity, or future 
owners of the Property. would be required to notify the Qual ified Organization as defined below in writing before 
exercising any such rights. and the Qualified Organization must be satisfied that the proposed use or activity wil l  
have no material adverse effect on the conservation purposes or on the s ignificant environmental features of the 
Property established under the reports, plans, photographs, documentation and exhibits assembled by the Qualified 
Organization which describe the Property' s  present significant ecological and scenic features. 

Qualified Organization 

The l ikely Qual ified Organization under any Conservation Easement with respect to the Property would be 
FLC, a Tennessee non-profit corporation. FLC was founded in l 985 as a public charity with the mission to protect 
and preserve the natural landscape of East Tennessee. The Property Entity is aware that FLC has received a 
detem1ination ti'om the IRS of its status as a publicly suppmied orgaaization under Code § 50 I (c) (3)  as described in 
Sections 509(a)( l )  and 1 70(b)( 1 ) (A){vi ) of the Code. FLC wi l l  be required to represent to the Propc1iy Entity in any 
such Conservation Easement, i f  and when it is executed, delivered and filed, that FLC constitutes a ''qualified 
organization" under Section 1 70(h) ( 3 )  of the Code, which is one of the Propc1iy Entity's  prerequisites to c laim and 
maintain any Contribution Deduction. 

Conservation Purposes 

Any qual i fied conservation contribution must be exclusively for conservation purposes. The recognized 
conservation purposes are l imited to the fol lowing: ( I )  preservation of land areas for outdoor recreation by, or the 
education of the general publ ic ;  (2) protection of a relatively natural habitat of tish, wildl ife, or plants, or  similar 
ecosystem; ( 3 )  the preservation of open space for the scenic enjoyment of the general publi c  or pursuant to a c l early 
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delineated federal, state or loca l govemmen tal conservation policy, yielding a signi ficant publ i c  benefit;  or (4) the 
preservation of an h istorica l ly important land area or a certi fied h istorica l structure . 

The conservation purposes which are expected to be served if a Conservation Easement is granted with 
respect to the Property would include ( J )  Preservation of the viewshed from the Fall Creek Falls State Park for 
the scenic enjoyment of the general public, which will yield a signiticant public benefit; (2) Protection of a relatively 
natural habitat for fish, wild life, plants, and the ecosystems in which they function which will yield a significant 
publ ic benefit; (3) Preservation of open space ( inc luding fam1 land and forest land) for the scenic and other 
enjoyment, and for the education of the general public, pursuant to clearly delineated government conservation 
policies which provide a s ignificant public benefit. 

Because each tract of land possesses a un ique mix of conservation values, the determination of whether a 
part icu lar contribution satisfies a speci fic conservation purpose can be subject to some uncerta i nty . Therefore, i t  
would be important that the Property En tity attempt to ensure that the Property and any such proposed Conservation 
Easemen t wi 1 1 satisfy one or more of the requ ired conservation purposes. 

Treatment of Charitable Contributions 

Section ! 70(a)( l )  of the Code al lows a deduction with respect to a contribution or gift to or for the usc of a 
corporation , trust, community chest, fund or foundation organized and operated exclusively for charitable or 
educational pUivoscs. For individual taxpayers, charitable deductions arc limited under § 1 70(b )( I )  to certain 
percentages of the contribution base (defined to mean adjusted gross income computed without regard to any net 
operating loss carry back). Such percentages vary depend ing upon the type of charitable organization to which the 
gi ft or contribution is made and the type of property which is the subject of the gifi or contribution. 

A charitable contribution of property generally entitles a donor to a deduction in an amount equa l to the fair 
market value of the property contributed. !f the contributed property is not a capi ta l asset held for more than one 
year by the donor, then the amount of the deduction is l imited to the lesser of the value of the property or the 
adjusted basis in the property contributed. The Property was acquired by the Property Entity from Piney 
Cumberland as a contribution of assets pursuant to Code Section 72 1 i n  exchange for a l l  of the ctmcn tly issued and 
outstanding membersh ip interests i n  the Property Enti ty that were subsequently distributed to the Sellers, which 
should result in a cmTy-over holding period of the Property. The Property was acquired by Piney Cumberland trom 
STG on March 1 8 , 20 J O, wh ich should be deemed the original acqu is ition date of the Property by the Property 
Enti ty. Accordingly, the Manager believes that the Property constitutes a capital asset held for more than one year 
in the hands of the Property Entity . 

Current tax law l imits the avai lable charitable contribution deduction tor calendar year 20 1 2  relating to 
conservation easements to 30% of an individua l 's contribution base or 1 0'% of a corporat ion 's taxab le income 
( subjec t to certain adjustmen ts) for such year. Such l imi tation wil l  be appl ied to an 1nvestor's aggregate charitab le 
contributions, inc lud ing an Investor's al locable share or any Contribution Deduction claimed by the Propeny Entity. 
Accord ingly , your abi l ity to ut i l ize the potent ia l  Contribution Deduction wi l l  depend on your individual income, 
other charitable contributions, and other part icu lar circumstances. Current tax law during 20 1 2  a l lows any unused 
cluiritabie conri:!bt!tion deduction relating to conservation easements to be carried forward tor up to five (5) years. I f  
you are unable t o  ful ly utfl ize your al locable share of any Contribution Deduction for the year i n  which the Property 
Entit.y c laims such deduction , you should consider rhc poss i b i l i ty that future tax law changes may l imit  or otherwise 
affect your ab ility to can·y forward and uti lize any unused portion of such deduction in future years. 

Under Code § l 70(f)(3)(A), a donor may take a charitable deduction for a contribution of land only if  the 
donor conveys the entire interest in the land to a qual ified organization. However, a deduction is permitted in the 
case of a contribution of a "partial'' interest in very l imited circumstances; namely. (i) a remainder interest in  a 
personal residence or fann ; ( i i )  an undivided portion of the taxpayer's entire interest in the property; ( i i i )  a partial 
interest transfened to certain trusts; and (iv) a qua l i fied conservation easement 
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The Contribution Deduction 

In the event that the Property Entity does in fact encumber some or all of the Property with a Conservation 
Easement, the Property Entity wil l  c laim a Conservation Deduction on account thereof on its federal tax return for 
the year in which such Conservation Easement is granted that would flow through and be simil arly claimed by the 
Company on its federal tax return. Under Section 702(a)( 4) of the Code, each Member will take into account 
separately his, her or  its distributive share (determined in accordance with their percentage interests) of the 
Company' s  share of the Property Entity ' s  Contribution Deduction. The amount of the Contribution Deduction wi l l  
be determined in accordance with an appraisal that would be obtained by the  Property Entity valuing the Property 
for these purposes. 

Substantiation of Value of Conservation Easement 

Under Section 1 . 1 70A- 1 4(h) of the Regulations, where no substantial record of marketplace sales of 
comparable easement rights i s  available, the fair market value of a perpetual conservation restriction ( i .e . ,  the 

. allowable amount of the Contribution Deduction) is equal to the d ifference .betwe en .the fair market.value oLthe. 
property it encumbers before the granting of the restriction the "Before Value") and the fai r  market value of the 
encumbered property after the granting of the restriction (the "After Value"). Under Section l . l 70A - 1 4(h)(3)(i i) 
such "before-and-after" valuation must take into accgunt not only the current use of the property in  question, but 
also an obj ective assessment of how immediate or rem"bte the l ikelihood is that such property, absent the restriction, 
woul d  in  fact be developed, as well as any effect from zoning, conservation or historic preservation laws that already 
restrict the property's  potential h ighest and best use. 

Tf the amount c laimed or reported as a charitable contribution deduction exceeds $5 ,000, the deduction 
must be substantiated through a "qualified appraisal" by a "qualified appraiser" under Section J . l 70A- 1 3(c) of the 
Regulations. Prior to the grant of any such casement, the Property Entity would obtain a supportable qualified 
appraisal to estimate the difference between the fair  market value of the Property before the Conservation Easement 
would be granted and the fair market value of the Prope11y afterwards. PROSPECTIVE ME�BERS SHOULD 
RECOGNIZE THAT THE VALUATION OF CONSERVATION EASEMENTS MAY B E  CONSIDERED 
ESPECIALLY PROBLEMA TIC AND HIGHLY SPECULATIVE, CONSIDERING THAT TN GENERAL THERE 
IS LIMITED M A RKET OR COMPARABLE SALES DATA TO SUPPORT SUCH VALUATIONS, SO TH AT 
THE VALUATION ANALYSIS I S  DEPENDENT UPON ASSUMPTIONS MADE BY THE APPRAISER. 
Qual ified appraisals are not to be construed as a guaranty of value. or as an assurance that the value could be 
maintained on any audit by the IRS.  

The valuation of a qual itled conservation easement or other charitable gift of real  estate has been contested 
in at least 49 reported decisions which have come to the attention of the Property Entity's legal counsel .  As the 
fol lowing table indicates, the results have been highly variable, ranging from court approval of deductions greater 
than the taxpayer's deduction as claimed. to a complete disal lowance of the contribution as claimed. (The 
percentage figure shown in column 3 represents the difference between columns 1 and 2, divided by the amount in 
column l .  The percentage figure shown i n  column 5 represents the difference between columns I and 4, divided by 
the amount in column 1 .) 

( l )  (2) 

CASE TAXPAYER IRS 

Wlziu:house Hotel v .  CIR (20 12) s7 .445,ooo I 
Fosterv .  CJR (2012) S98,500 I 
Wall v. C!R (2012) S400,000 l 
Cmpenrer v. CJR (20 12) S2, 784,34 1 I 
Cohan v. CJR (20!2) S2,068,245 
Esr!ar Corp. v. CJR (20 12) s2,274,5oo I 
Butler v. CIR (2012) S5,486,000 I 
Mitchell v. CIR (20!2) s5o4.ooo I 
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so 
so 
so 
so 
so 
so 
so 
so 

(3) 
ASSERTED 

REDUCTION 

1 00.0% 
1 00 .0% 
1 00.0% 

1 00.0% 
1 00.0% 
1 00.0% 

1 00.0% 
1 00 .0% 

- (4) 

COURT 

$ 1 ,857,7 1 6  

so 
so 
so 
so 

$99,276 
3 ,950,400 

so 

. (5) 
FINAL 

REDL'CTIOJ\' 

75% 

1 00% 
1 00% 

1 00% 
1 00% 

96% 

28% 
1 00% 
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Bruce v. CIR (201 I) 
1 982 East LLC v. CJR (201 1) 

Boltar LLC v. CIR (201 1) 

Kau/inan v. CIR (201]) 
Schrimsher v. CIR (2011) 

Trout Ranch LLC v. CIR (2010) 

Evans v. CIR (2010) 
Lord v. CIR (2010) 

Scheidelman v. CIR (2010) 

Herman v. CJR (2009) 

Kiva Dunes v. CIR (2009) 

Hughes v. GR (2009) 

Simmons v. CIR (2009) 

Turner v. CIR (2006) 
Glass v. CIR (2005) 
StrasbzJr<� v: ciR(lOOO) 
Strasburg v. CJR (2) (2000) 
Johnston v. CIR ( 1 997) 
Browning v. CIR ( 1 997)  
Schwab v .  CIR ( I  994) 
McMurrav v. CIR ( 1 99 3 )  
Dennis v .  U.S ( 1 992)  
Clemens v .  CIR ( 1 992) 
McLennan v.  US ( 1 99 1 )  
Schapiro v. CIR ( 1 99 1 )  
Dorsq· v. C!R ( 1 990) 
Higgins v. CIR ( 1 990) 
Grfltin v. CIR ( I  989) --:-:-'· . -------�oladis v. CIR ( 1 988) ___ 

Richmond v. U.S ( 1 988)  
Losch v. C!R ( 1 988)  
Stotler v .  CIR ( 1 987) 
Tidier v.  C!R ( 1 987)  
Akers v .  C!R ( 1 986) 
Fannon F. C!R ( 1 986) 
Garrison v. CIR ( 1 986) 
Stanler Works v. CIR ( 1 986) 
Svmington v.  CJR ( I  986) 
Todd v. CIR ( 1 9)1 5 )  
Great Northern Nekoosa v. U.S. 
( 1 983) 
ThaFer v. CIR ( 1 977)  

5 1 , 870,000 so 
$6,570,000 $0 
$ 3,245,000 $42,400 

$ 1 03,377 $0 
705,000 $0 

52, 1 79,849 $0 
$ 1 54,350 $0 
$242,500 so 
$ 1 1 5,000 $0 

S2 1 ,850,000 $0 
$30.588,235 $0 

3 , r oo.ooo I so 
2,095,000 $0 
$342,78 1 $0 
S340,800 $0 

S I ,080,0b() $275,000 
S290,000 so 
S960,000 S407,000 
$254,000 . so 
s9oo,ooo I so 

51  .4 1 7.soo r· �·· s-64,450 T 550,6 1 0  1 $7,700 
s 9 r o.ooo I S l  1 0,000 
S430,6oo I $70,000 
s595,o3 r I $3 88,000 
$245,000 ··---�46,900 
S l l 0,000 I $50. 1 50 
s 1 95.ooo L S35 .ooo !------· ·---- -·-- . 

. S35o,ooo 1 -- �.B§_,ooo 
$ 1 50,000 . $59,000 
$235 .000 ! $70.000 

s 1 ,o65 :oooT- s427,5oo 
S2.267,ooo I so 

S789.ooo I S 1 1 4.ooo -
- ·-·· --· --

r------
-

- . 

$236,752 ! so 
s29o,75o I S I  7 ,000 �-----;:;----- T·- ----

S I �,000,000 so 
s t 5o,ooo I so 
S353 .000 S3 1 ,000 

S l ,OOO,OOO S 26,240 

$ 1 46,000 so 

1 00.0% so 1 00% 
1 00.0% $0 1 00% 

98% $42,400 98% 
1 00.0% so 1 00% 
1 00.0% so 1 00% 
1 00.0% $560,000 74.3% 
1 00.0% so 1 00% 
1 00.0% $0 1 00% 
1 00.0% $0 1 00% 
1 00.0% $0 1 00% 
1 00.0% S28,656,004 6 .3% 
1 00.0% $ 1 ,992,375 35 .7% 
1 00.0% $98,500 95 .3% 
1 00.0% so 1 00.0% 
1 00.0% $340,800 -0-- -- ·  

74.5% $800,000 3 0.0o/o 
1 00.0% $290,000 -0-

57 .6% S I ,  1 3 1 ,438 -0-
1 00.0% . "�$209 ,oae· 1 7 . 7% 
1 00.0% $544,000 3 9.6% 
95.5% S64,450 95.5'% 
84.8% $50,6 1 0  -0-
87.9% $703,000 22.7% 
83.7% S233 ,260 45 .8% 
23 . I %  S595,03 1 -0-
8 1 .2% $ 1 53,422 3 7.4% 
54.4% $ 1 03 ,000 6.4'Yu 
82 . I %  S70,000 64. 1 %  
75.4% $ 1 68,700 5 1. 8% 
60.7% S59,000 60. 7% I 

70.2%, $ 1 30,000 44.7% 
59.9% $ 1 ,065,000 -0-

1 00.0% so 1 00.0% 
85 .6% S 1  1 4,000 85 .6% 

I 00.0% $90,956 6 1. 6% 
94.2% $ 1 7 ,000 94.2%, 

-
--'--

1 00.0% 54,970,000 5KM,.;, 
1 00.0% S92,370 3 8 .4'�;, 
9 1 .2%, S3 1 ,000 9 1 .2% _" _____ 
97 .4% $26,240 97 .4'/(, 

1 00.0% S l 1 3 ,000 22.6% 

The foregoing table is  background informati on submi tted for i l lustrative purposes only. The resolution of 
each valuation issue would depe.nd entirely o n  the characteristics and conditions of the property under consideration 
i n  the particular reported case. r� 'riddition. the foregoing summary of repmied decisions may not be representative 
of the manner in which any valuation d isputes conceming qual i fi ed conservation easements may have been resolved 
through settlement or administrative proceedings. 

In the majority o f  the cases involving the most substantial c ourt-ordered reductions of a taxpayer's claim, 
the "highest and best use" cited i n  suppo1i of the taxpayer's  value was found to be not feasible or viable, was subj ect 
to a development moratorium or even prohibited. ( See Tidier, Great Northern Nekoosa, klcl'vfurray, Garrison, Todd, 
Akers and Stanley Works.)  Substantial reductions also have arisen in the valuation o f  "facade" easements. (Sec 
Grij]in, Richmond and Nicoladis). 
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Under Section 1 . 1 70A- I 3( c )(3), the qual i fied appraisal substantiating any Conservation Easement by the 
Property Entity must be made no  earlier than sixty (60) days prior to the date of contribution . BECAUSE 
NEITHER THE PROPERTY ENTITY NOR THE COMPAI\'Y WILL LIKELY OBTAIN A FINAL 
QUALIFIED APPRAISAL UNTIL CLOSER TO THE DATE OF ANY CONTRIBUTION, THE AMOUNT 
OF ANY FINAL APPRAISAL IS NOT KNOWN AT THE CURRENT TIME. THERE CAN BE NO 
ASSURANCE THAT THE AMOUNT OF ANY SUCH CONTRIBUTION DEDUCTION WOULD NOT BE 
REDUCED ON AUDIT BASED ON IRS EXPERT APPRAISAL REPORTS AND TESTIMONY 
INVOLVING EVEN MORE CONSERVATIVE ASSUMPTIONS. 

Enhancement Issues 

Under Regulation § l . 1 70A- l 4(h)(3)( i )  if  the Property Entity ' s  grant of a Conservation Easement has the 
effect of increasing the value of any other property owned by the Property Entity or a related person, the amount of  
the Contribution Deduction must be reduced by  the amount o f  the  increase in the value o f  the  other property, 

----·-·�···-·-·-whetheL or not such property is contiguous. Jn the evenLthaLthe .. Property.is contiguous .with .any real property 
owned by the members or Manager, the amount of any Contribution Deduction may be reduced by the amount of 
the increase in  the  value of such continuous property. YOU ARE ENCOURAGED TO CONSULT YOUR 
OWN TAX ADVISOR WITH REGARD TO SL'CH M ATTERS BEFORE MAKING A DECISION TO 
INVEST IN THE COMPANY. 

The Property Entity's Hold in£ Period 

Under Section 1 70( e)( 1 )(A) of the Code, the amount of any charitable contribution of property otherwise 
taken into account is  to be reduced by the amount of any gain which woul d  not have been long-term capital gain i f  
the property contributed had been so ld  by the taxpayer at i t s  fair market value (determined a t  the time of such 
contribution). As a consequence, if  the Property Entity were to grant the Conservation Easement before the Property 
Entity' s  holding period in the property exceeded one ( I )  year, any Contribution Deduction would in general be 
l imited to the lesser of the value of the property or the taxpayer's adjusted basis of the Propeny, notwithstanding the 
fact that the value established under any final appraisal might substantially exceed such amount. 

The Property was acquired by the Property Entity through Piney Cumberland, an affi liate of the Property 
Entity, which in tum acquired the Property from STG on March 1 8, 20 I 0.  Accordingly, the Property Entity should 
be deemed to have held the Property for in excess of one ( I )  year. 

Section 708(b )( I )(B) of the Code provides that the taxable year of a partnership shall terminate if within a 
1 2-momh period there is a sale or exchange of 50 percent or more of the total interest in partnership capital and 
profits. Under the proposed and withdrawn Section l .  707 Regulations, Section 708(b )( I )(B) would apply to 
disguised sales of partnership interests. When a partnership is terminated pursuant to section 708(b )( 1 )(B), there is  a 
deemed transfer of the assets from the "old'' partnership to the "new" partnership. fol lowed by a transfer of the 
interests in the new pannership to the partners of the o ld  partnership (an ''assets-over" transaction) .  There is 
normal ly  no recognition of gain or loss on the deemed contribution and distribution under this provision. This 

.deemed contribution and distribution results in a transfened basis and tacked holding period in the assets of the 
"new" partnership. and there i s  no revaluation of capital accounts. Upon the occurrence of a tem1ination of a 
partnership pursuant to section 708(b)( I )(B), the partnership ' s  taxable year c loses with respect to al l  partners on the 
date the partnership terminates, and separate partnership returns would be required for the periods before and after 
termination under section 708(b )( l )(B). 

Therefore, the holding period, adjusted basis and character of the assets of the Property Entity ( including 
the Propc11y) should be unaffected as a result of  this termination of the Property Entity pursuant to section 
708(b)( l )(B) of  the Code. Because the Conservation Easement, if approved by the Members, would be granted to 
FLC a tier the tem1ination of the Property Entity under section 708(b)( l )(B), the charitable deduction attributable to 
the Conservation Easement would appear on the short-year partnership tax return (Form 1 065) lor that portion of 
20 1 2  fol lowing the Closing. See Tax Opinion included at Exhibit H.  See Treas. Reg. § 1 . 708- 1 (b)(3)  and (4) ;  
Notice 200 1 -5 .  200 1 - I C.  B .  327 (both terminating and new partnership file short period rctums ;  both usc the same 
employer identification number): sec also FSA 200132009. B ecause the Company is buying the Purchased Interests 
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from the Sel lers, the holding period of  the Property by the Property Entity should not be a ffected and the amount of 
any charitable contribution attributable to the Conservation Easement should not  be reduced under Section 
1 70( e)( I )(A) of the Code. 

Charitable Contributions bv Partnerships 

Under Section 702(a)(4) of the Code, in determining his, her or its income tax l iabi lity for a year a qualified 
contribution easement is granted by the Property Entity, each Member of the Property Entity wi l l  take into account 
separately a distributive share of the Property Entity's charitable contributions, based on the respective bendicial 
ownership interest of the Members of the Company i n  the Property Entity. Assuming that the Maximum Offering 
of 950 Common Units is sold in the Offering, the Investors are expected to receive at Closing a beneficial ownership 
interest in the Property Entity of approximately 95%. S ince charitable contributions are excluded trom the 
computation of partnership income or loss under Section 703(a)(2)(C) of the Code, and are taken into account 
separately by the Members, i t  is l ikely that the Company's a l locable share of the Contribution Deduction will not be 
l imited to the Company's adjusted basis in the Purchased Interests and that a prospective Member's a l locable share 

.. of any Contribution Deduction will noLbe .. limited..to. that Member.'s.adjusted basis of his Units. Stated differently, 
subject to the conservation purpose, valuation, and other issues described in this Offering Summary, a Member's 
a llocable share of any Contribution Deduction would not be l imited to the amount of such Member's investment in 
the Property Entity. See PLR 8405084 ( l l i3/83). 

Ordinary Income Property 

Property which is held by the donor primarily for sale to customers in  the ordinary course of his trade or 
business constitutes "ordinary income property." All charitable contributions of "ordinary income property.'' 
regardless of the charitable donees identity, are required to be reduced by the amount of ordinary income which 
would have resulted had the contributed property been sold at its fair  market value as determined at the time of 
contribution. In effect, the charitable contribution deduction for the donation of ordinary income property is l imited 
to the donor's tax basis in such property. The deten11ination of whether property is held by the donor primari ly for 
sale to customers in the ordinary course of his trade or business ( i .e . ,  ordinary income property) is based on a 
number of factors including number, frequency and continuity of sales, duration of ownership, and purpose for 
acquisition. 

Property that has been he ld by the Property Entity for less than one year can be deemed to be ordinary 
income property. Furthermore. to the extent that it is determined that the Property Entity's development and other 
activities with respect to the Property are significant enough to characterize the Properiy Entity as a "'dealer" of 
subdivided real estate parcels, the Property would be considered ordinary income property. In  either such case, the 
charitable contribution for a Conservation Easement would be l imited to the Property Entity 's basis in the 
Conservation Easement with respect to that property. Additionally, any gain or loss realized by the Property Entity 
on the sale of such property would be treated as ordinary income or loss for federal income tax purposes. Currently, 
it is not anticipated that the basi s l imitations app l icable  to ordinary income property treatment wi l l  have a material 
adverse effect on the amount of any Contribution Deduction. 

Basis Reduction 

Fol lowing the contribution of the Conservation Easement. if approved by the Members, the Propetiy 
Entity's tax basis in the Property must be reduced by that part of the total basis that is al locable to the Conservation 
E asement. The amount of the basis that is a l locable to the Conservation Easement bears the same ratio to the total 
basis of the Property as the value of the Conservation Easement bears to the fair  market value of the Property before 
the granting of the Conservation Easement. Additionally, the Company's basis in its Purchased Interests is decreased 
(but not below zero) by the Company's a l locable share of the Property Entity's basis in the Conservation Easement. 
As a result, each Member's basis in the Units shall ultimately decreased (but not below zero) by the Member's 
a llocable share of the Company's reduced basis. I t  is not anticipated that such basis reductions wi l l  have a materia l  
adverse effect on a Member's abil ity to take a charitable contribution deduction for h is  or her allocable share of any 
Conservation Easement granted. 

DOC:SBHM\ I 892035\8 45 

Confidential Treatment Requested by SFA SFA0000439 



IRS Scrutiny and Criticism of Conservation Easements 

A "census of progress" released on November 1 6, 20 I I  by the Land Trust Al liance ("L TA"), a national 
association representing land trusts since 1 982, reflects a dramatic growth i n  land trusts and acres protected under 
private conservation initiatives during recent years. As of December 3 1 ,  20 1 0, some 4 7 mill ion acres were protected 
through arrangements with state, local and national land trusts, an increase of about I 0 mill ion acres since 2005 and 
23 million acres since 2000, which represents an aggregate acreage more than twice the size of al l  the national parks 
in the contiguous United States combined. According to the L T A census, the number of local and regional land 
trusts in  operation increased from 1 ,2 1 3  in 1 998 to l ,723 at the end of 20 1 0, I ,699 state and local groups and 24 
organizations categorized as national land trusts. 

One main reason for this growth is the increased public awareness of the tax benefits associated with the 
grant of qual ified conservation easements. With the potential for tax benefits of the magnitude frequently associated 
conservation easement deductions necessarily comes the possibility of abuse. Published reports and statements of 
persons both within and outside of the I RS in the past have been very critical of the practices, structure and 
technique in certain "abusive".eonservation-easement-transactions ... Whi!e.such transactions are believed to represent 
a small percentage of the overall number of conservation easements which are established each year, the IRS 
neve11heless careful ly  scrutinizes claimed conservation easement deductions in the event of any audit. Furthermore, 
the IRS has appeared to be fairly critical of such deductions in the past based upon their experience with those who 
have chosen to abuse such transactions. The IRS has repeatedly stated that it intends to disal low charitable 
contribution deductions for transfers of certain easements on real property to charitable organizations that it deems 
improper, and that, in appropriate cases, it may impose app l icable  penalties and excise taxes. 

The IRS has a long h istory o f  auditing returns c laiming charitable contribution deductions and has 
developed spec ific procedures based upon its extensive experience to educate and gu ide its auditors. appra isers and 
others in their examination of such returns and the valuation of any such claimed deductions. The development of 
such procedures has necessarily resulted in an increase in the knowledge and sophistication of the individuals 
participating on behalf of the IRS in the review of such returns and claimed deductions. For example, on .January 3. 
2 0 1 2, the IRS further revised its Conservation Easement Audi t  Technique Guide (ATG ),  which provides extensive 
ins ight into the statutory requirements for qualified conservation contributions, valuation issues, I R S  examination 
procedures, penalties, and state tax credits associated w ith such contributions. While the A TG i s  not an official 
pronouncement of the law or position of the IRS and cannot be used, cited, or rel ied upon as such , i t  i s  useful i n  
better understanding some of the various issues involved i n  the I RS review o f  any claimed conservation easement 
deduction and some of the issues frequently cited in  rejecting any such claimed deduction. The ATG identifies a 
number of issues frequently associated with deficient conservation casement contribution claims. including the 
fol lowing: ... fai lure to meet charitable contribution rules; ... noncompliance with substantiation requirements: . . .  
inadequate documentation or lack of conservation purpose; . . . fai lure to provide the donee organization with a right 
to proceeds in the event of termination: . . .  use of improper appraisal methodologies and overvalued conservation 
easements: and ... fa i l ur e  to report income from the sale of state tax credits. A copy of such A TG can be found 
online at hltj}: . \V�Vl'Gjrs.l,;Q.\·iBt tS.ill�:S'<2S/5JJJillJ.:.J3J.JS.i L1,<;Sc'..C,-;-Q.:.:Sc lJJ�_mJll<Jycc!J .onscnac.l ll ll ·  [ · asc'll ll'!ll c\tttiiL 
Ic:.lJliJjlJLI.\2):.0.1,li,Ic. A copy is also avai lable upon request of the Manager. 

The A TG makes it c lear that IRS scrutiny of audited returns c laim i ng a conservation easement deduction 
involves an in-depth develo�ment of facts to ensure that such c laimed deduction meets all statutory and regulatory 
requirements, including specific substantiation requirements. An I RS audit o f  a return cla im ing a conservation 
casement deduction will l ikely invo lve specific scrutiny to ensure such comp l iance . Each return fi led claiming such 
a deduction is required to be identitled by the fil ing of a Form 82X3.  All donors of conservation casements are 
required to complete Form X2X3 and file it with their tax return for each appl icable year in which a charitable 
deduction in  excess of $500 i s  claimed on noncash contributed property. Form X283 requ ires each donor to attach a 
statement that: ( I )  ident ifies the conservation pmvoscs furthered by such donation. (2 )  shows. if before and after 
valuation is used, the fair market value of the underlying property before and after the g i ll; ( 3 )  states \:vhethcr the 
donor made tbc donation in order to get a permit or other approval from a local or other governing authority and 
whether the donation was required by a contract, and (4) if the donor or a related person has any interest in other 
property nearby, and describes that interest. The Property Entity wi l l  be required to complete this form in fi l ing i ts 
tax return in the year in which a contribution easement of the Property is made, and each investor should attach it to 
his or her individual income tax return in which such a deduction is c la imed. Consequently, a return c la im ing a 
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if' 

conservation easement deduction that i s  selected for audit could be readily ident i fied and i s  l ikely to be very 
carefully scrutinized by the IRS for compliance with all such statutory or regulatory requirements. 

The discovery by the IRS of  a deficiency on a Form 8283 filed by another taxpayer or any other issue 
deemed to exist by the I RS on the return of such taxpayer for which a person associated with the Company was 
associated, could result in  the increased likelihood of  audit of  the return of the Company or any of its members in 
the future. Various persons associated with the Company have previous and/or continuing association with other 
taxpayers who have already or who may in the future grant a conservation easement on property owned by them that 
could come to  the attention o f  the IRS. For example, the appraiser selected by the Company has previously 
delivered numerous conservation easement appraisals for other clients, the tax returns of  some of which have 
subsequently been selected for audit by the IRS. A significant portion of the business of such appraiser consists of 
performing appraisals for similarly situated persons. S imilarly, legal counsel for the Company, the broker-dealer 
firm selected by the Company, the land trnst selected by the Company, and various consultants to the Company and 
their employees and contractors have all assisted other persons and entities who have subsequently imposed 
conservation easements on  land owned, directly or indirectly, by such other persons and entities. Many of  these 

�persons are expected to .continue to.be .associated with otherpersons who will likely elect to impose conservation 
easements on land owned, directly or indirectly, by such other persons. 

The tax returns of  several of the other persons and entities associated with one or more of  the above persons 
have previously been selected for audit by the IRS, and others may continue to be selected for audit by the IRS in 
the fumre. The continuing audit or new audit by the IRS of any one of such prior or furure tax returns could result in 
a decision of  the IRS to audit the return of the Company or  the Property Entity i n  the event that a conservation 
casement is subsequently imposed by the Property Entity on  the Property. The existence of any of such other 
conservation easements may increase the l ikelihood that the Company's or the Property Entity 's  tax return would be 
reviewed for possib le  audit as well .  

Potential Legislative Changes 

In recent years, a number of potential legislative changes a ffecting qua l i fied conservation easements have 
been proposed or d iscussed which could materia l ly  affect the Company and prospect ive Members. PROSPECTIVE 
MEMBERS SHOULD RECOGNIZE THE RISK THAT LEGI S LATIVE C HANGES OCCURRING 
SUBSEQUENT TO THE PURCHASE BUT PRIOR TO THE GRANT OF AN Y CONSERVATION EAS EMENT 
COULD HAVE A MATERIAL ADVERSE AFFECT ON THE COMPANY AND PROSPECTIVE MEMBERS. 

Partnership Anti-Abuse Rule and Common Law Tax Doctrines. 

The IRS is  authorized pursuant to  regulations promulgated by the U . S .  Dcpanmcnt of Treasury ("Anti
Abuse Regs") to recast a partnership transaction, or  one or more aspects or a partnership transaction, if the 
transaction has a principal purpose o f  substantial ly n:ducing the partners' lederal mcomc tax l iabil i ty in a manner 
i nconsistent with the intent of subchapter K. The Anti-Abuse Regs are very broad and provide little guidance about 
determining whether a transaction violates them. They do provide, however, that a substantial reduction in  partners ' 
federal income tax l iabil ity, standing alone, wi l l  not trigger appl ication of the regulations. The IRS may only recast a 
transaction if the substantial reduction in tax l iabil ity is also contrary to the intent of subchapter K. The Anti-Abuse 
Regs also authorize the IRS to recast the form of a partnership transaction if  the transaction is part of a larger series 
o f  transactions in  order for the larger series of  transactions to be recast in accordance with their substance.  I n  
addition, the IRS may ut i lize common law tax doctrines such a s  the substance-over form doctrine, t h e  step 
transaction doctrine, the economic substance doctrine,  and other similar principles to recharacterizc the form of a 
transaction f(Jr federal income tax purposes ("Common Law Tax Doctrines''). The Manager, based upon the Tax 
Opinion, does not believe that the application of the Anti-Abuse Regs or the Common Law Tax Doctrines is  
appropriate i n  this situation, and the Manager i s  unaware of any circumstances where the I RS has made this  
argument in a s imi lar fac t  s ituation. There can be no assurance, however, that the I RS wi ll  not  make any o f  these 
potential arguments, and if made, there can be no assurance that the IRS will not prevai l .  
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Codified Economi c  Substance Doctrine. 

ln 20 1 0  Congress enacted Section 770 l (o) of the Code codifying the economic substance doctrine (the 
"Statutory Economic Substance Doctrine"). The IRS could attempt to use the Statutory Economic Substance 
Doctrine to recast the purchase of the U nits as a direct purchase of the Property, which, if the IRS was successful,  
would  substantially reduce the amount of Conservation Easement deduction if the Conservation Easement i s  granted 
prior to one year and one clay after the Closing. While the Manager, based upon the Tax Opinion, does not believe 
such a position by the IRS would succeed, i f  the IRS docs take this position and prevai ls, the amount o f  the 
Conservation Easement deduction wi l l  be l imited at most to the Jesser of the value of the property or the purchase 
price paid for the Units. 

Additional ly, under Code Section 770 l (o). "certain transactions to which the doctrine appl ies" must satisfy 
both an obj ective and subjective test i n  order for the transactions to be respected for tax purposes. Under Code 
Section 6662(b)(6) a strict l iabi l i ty penalty equal to 20% of the amount of understated tax will be  appl ied to a 
transactionthat.is .found.toJack_economic.substance. Under Code Section 6662(i) the penalty is. increasedJo 40% oL __ _ _ _ 
the underpayment if there is a nondisclosure of a noneconomic substance transaction. There is no reasonable  cause 
exception to the penalties imposed under Code Sections 6662(b )( 6) and 6662(i), so reliance on a tax opinion wil l  not 
provide a taxpayer with a defense to the penalties imposed by the statutes. 

In  order for a transaction to be subject to the requirements of Section 770 I ( o ) ,  the transaction must be the 
type of "transaction to which the economic substance doctrine appl ies." In the case of an individual, this means the 
transaction must be entered into in connection with a "trade or business or an activ i ty engaged in for the production 
of income." H owever, when making the determination as to whether a transaction is subject to Section 770 I ,  the 
term "transaction" includes a series of transactions. 

I f  a transaction i s  subject to the economic substance analysis, the transact ion will only be deemed to have 
economic substance if the transaction (or series of transactions when viewed together) sat isfy a two-prong test: ( l }  
the transaction changes the taxpayer's economic position in a meaningful way (apart tl·om federal income tax 
effects) and (2) the taxpayer has a substantial purpose (apart from federal income tax effects) for entering into the 
transaction. For purposes of the Code, the term "economic substance doctrine·' means the common law economic 
substance doctrine, and prior common law guidance is contro l l ing. 

The Manager, based upon the Tax Opinion. does not believe that the Common Law Tax Doctrines or the 
Statutory Economic Substance Doctrine is appropriate in this s i tuation because the Manager does not bel ieve the 
situation is a "transaction to which the doctrine applies·· and the M anager bel ieves that. should the transaction 
constitute a transaction to which the doctrine app l ies, the transaction would satisfy the two part test set forth in  
Section 770 I ( o ) .  However, there is very l i tt le guidance as  to the appl ication of Section 770 I ( o), and there can be no 
assurance that the IRS will not make any of these potentia l arguments. and if made, there can be no assurance that 
the IRS will not prevai l .  (See "FEDERAL INCOME TAX CONSIDERA TJONS - The Conservation Easement -
The Prope11y Entity's  Holding Period" beginning on page 44). 

Substantial Valuation Misst<itement Pena l tv . 

Section 6662 of the Code prov ides general ly for a penal ty of 20% of an underpayment of tax attributable to 
a substantial valuation misstatement, where such underpayment of tax exceeds $5,000 fix individual taxpayers. A 
substantial valuation m isstatement exists where the reported value is 1 50% or more of the amount determined to be 
the COITect amount. A 40% penalty applies where the reported value is 200% or more of the amount determined to 
be the correct amount. If all or a portion of the charitable deduction for the Conservation Easement is disal lowed 
based on an overstatement of the value of the Conservation Easement, this penalty may be appl icable. 

There can be no assurance that the IRS wil l  recognize the Conservation Easement as qual i fied real property 
interests or, if it docs, that it wi l l  accept the amount of the claimed charitable deductions. Nei ther the Property Entity 
nor the Company has obtained (and does not p lan to obtain) a let ter ruling from the IRS that i t  will recognize the 
Conservation Easement for purposes of charitable deduction. I t  is  highly unl ikely that a letter rul ing would be issued 
even if the Proper1y Entity were to seek one. Given the magnitude of the charitable contribution that the Property 
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Entity would l ikely claim, there is a risk that the IRS could audit the Property Entity 's information return on whi ch 
such contribution deduction i s  c laimed. A successful challenge by the IRS could result in the disal lowance of some 
or all of the charitable deductions taken by the Property Entity. with the result that the Members could owe 
additional tax and interest and possibly a penalty. In addition, there are significant changes in the federal tax laws 
governing conservation easements that in recent years have been under discussion in Congress that, if enacted, coul d  
signi ficantly reduce o r  eliminate the expected tax benefit of a conservation easement. In  the event that the 
Conservation Easement is granted , there can be no assurance that such new tax laws adversely affecting the Property 
Entity will not b e  enacted with an effective date prior to the date of such granL�. 

Because the Property Entity cannot verify that the Conservation Easement will be determined by a court to 
have the value set forth in the Appraisal, there can be no assurance that the value of the Conservation Easement will 
be determined by a comi not to result in valuation penalties. Although Section 6662A provides a reasonable cause 
exception for the penalties imposed under Section 6662, in the case of a valuation penalty, the reasonable cause 
exception wil l  only apply if the court finds that ( I )  the value of the claimed deduction for the Conservation 
Easement was based on qualified appraisal made by a qua l i fied appraiser, and (2) the Property Entity made a good 

� · � �  . .  �faith. investigation..oLthe .. value . of the .  Conservation .Easement. The determination oLwhetheLan .. appraisaLocan .. 
appraiser are "qual ified" for purposes of the Code and whether the Property Entity made a good faith investigation 
of the value of the Conservation Easement involve subjective detem1inations which pose risks to the Property Entity 
and the abi lity of the Property Entity to avoid the potential appl ication of valuation penalties; accordingly, there can 
be no assurances that a valuation penalty will not be appl ied against the Company. Moreover, Section 6662A does 
not provide a reasonable cause exception for a Gross Valuation Statement under Section 6662. 

Discussion of the Role of a Qualified Appraiser 

Code Section 1 70(t)( J J  )(C) requires every donor of a conservation easement to obtain a qualified appraisal 
for contributions of property for which a deduction of more th an S5 ,000 is claimed. S ection 1 70(t)( I I  )(E) of the 
Code detlnes "qualified appraisal" in part as an appraisal prepared by a qualified appraiser. A qualified appraiser is 
an appraiser that has received an '·appraiser designation fi·om a recognized professional appraiser organization ( i .e . ,  
a l icensed appraiser) and an individual that regularly performs appraisals for compensation. Section 
l 70(f)( l l )(E)(ii)(III) of the Code authorizes the Secretary to prescribe other requirements in  the regulations that an 
appraiser must meet to be deemed a "qual i fied appraiser." 

IRS Notice 2006-96, 2006-2 C.B.  902 and Treas. Reg. � l . l 70A- l 3( c)(5) expound on the requirements of a 
qualified appraiser. The qualified appraiser must include, in an appraisal summary, that the individual holds himself 
or herself out to the public as a practicing appraiser, that the appraiser' s qual ifications make the appraiser a 
"qua l i fied appraiser," that the appraiser is not an ''excluded appraiser'' (e.g., a party to the transaction giving rise to 
the claimed deduction or related to such party), and a statement that the appraiser understands that an intentionally 
false or fraudulent overstatement of value rnay subject the appraiser ro civil penalt ies under Section 670 1 of the 
Code. 

Treasury Regulation § 1 . 1 70A- 1 3(c)(3)(i i)  requires a qualitied appraisal to contain several specific p ieces 
of information, including, among others, (i) the date (or expected date) of contribution to the donee; (ii) the terms of 
any agreement or understanding entered into (or expected to be entered into) by or on behalf  of the donor or donee 
that relates to the use, sale, or other disposition of the property contributed; ( i i i )  the date (or dates) on which the 
property was appraised; ( iv) the appraised fair market value (within the meaning of � l . l 70A-l (c)(2)). of the 
property on the date (or expected date) of contribution; (v) the method of valuation used to determine the fai r  market 
value, such as the income approach, the market-data approach, and the rcplacemcnr-cost-lcss-dcprcciation approach; 
ami (vi) the specitlc basis for the valuation, such as specific comparable sales transactions or statistical sampl ing, 
including a justification for using sampling and an explanation of the sampl ing procedure employed. In addition, the 
qua l i fied appraisal must be made no ear l ier than 60 days bctixc the contribution and no later than the due date of the 
tax retum. The qual ified appraiser must sign and date the appraisaL and the appraiser must not have received a 
prohibited appraisal fee, which is a fee based on a percentage of the appraised value of the property. See Treas. Reg. 
§ 1 . 1 70A- 1 3(c)(3)(i); Treas. Reg. § J . l 70A- 1 3(c)(6)( i ). 

There are several Tax Court cases where the appraisal was found not to be a qualified appraisal. Such a 
tinding may lead not only to the taxpayer being denied a deduction , but may also lead to the IRS assessing penalties 
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against the appraiser. In Lord v. Commissioner, T.C. M emo 20 1 0- 1 96 (20 1 0), the court held that the taxpayer's 
appraisal was not a qualified appraisal because the appraisal did not include sign i ficant infonnation required by the 
Treasury regulations, including the contribution date, the date the appraisal was performed, and the appraised fair 
market value of the easement contribution on the contribution date. 

In  Scheidelman v. Commissioner, T.C. Memo 20 1 0- 1 5 1  (20 1 0), the taxpayers fai led to obtain a qualified 
appraisal for a contributed fa<;ade easement. The appraiser purported to use the "before and after" method as 
sanctioned by the regulations and the courts. However, the appraiser mechanically applied an 1 1 . 33% deduction to 
the "before" value based solely on the IRS 's  acceptance of similar figures in prior controversies. The appraisal was 
found unreliable because i t  contained an unrecognized methodology in valuing architectural fa<;ade easements. 
Other aspects of the appraisal fai led to satisfy certain requirements of Treas. Reg. § 1 . 1 70A- 1 3(c)(3)(ii), such as the 
lack of a description of the contributed property. the lack of the terms of the casement deed, and the lack of a 
statement that the appraisal was prepared for income tax pmvoscs. 

In a very recent Tax Court case, Bolrar, L.L. C. v. Commissioner, 1 36 T.C .  No. 1 4  (20 1 1 ), the 
·- · ··�·· ·-······--· . . .. .  taxpayer's expert .report ( i . e. ,  the taxpayer's apprais a l ) .  was ruled inadmissible into evidence . .  The court found 

the appraisal to b e  unrel iable because of the "pecu l iar methodology" used i nstead of  the before and after 
methodology. The court explained that "there may be cases in which the before and after methodology i s  
ne ither feasible n o r  appropriate, [but] petitioner h a s  not provided any persuasive reason for n o t  applying i t  i n  
this  case . "  !d. at 4.  As mentioned above, the defective apprai sa ls  i n  Lord, Scheidleman, and Boltar, a s  wel l  as 
an a l l eged overvaluation of the property, may cause the IRS to assess penalties against the appraiser and the 
taxpayer. -:'flle fai lure of a taxpayer to obtain a qual ified appraisal or the fai lure of a qual ified appraisal to be 
admissible in connection with any audit of a return of a taxpayer associated with the grant of a conservation 
easement could have a material adverse effect on the grant of any such conservation easement for the reasons 
specifi ed  below. 

Discussion of Certain Penalty Provisions ApQlicablc to Qualified Appraisers 

The Code contains two notable penalty provisions that are applicable to Qualified Appraisers: the § 6695A penalty 
and the § 670 I penalty. 

A. Section 6695A. Section 6695A i s  directly applicable to qualified appraisers. The Section 6695A 
penalty was added by Section 1 2 1 9  of the Pension Protection Act of 2006, Pub. L. No. 1 09-280, 1 20 Stat. 780 
(2006) (the "PPA") and applies to all appraisals prepared tor remrns or submissions tiled after August 1 7, 2006 and 
imposes a penalty against an appraiser if such appraiser knows or reasonably should have known that the appraisal 
prepared by him would be used in connection with a return or a claim for refund and the claimed value of the 
property on such retum or claim tor refund which is based on such appraisal results in  a ·•substantial valuation 
misstatement" or a "gross valuation misstatement'' with respect to such property. The penalty amount is the lesser 
of ( l )  the greater of I 0'% of the amount of the underpayment or $ 1 .000, or (2) 1 25'% of the gross income received by 
the appraiser in exchange for preparing the appraisa l .  l .R.C � 6695A(b). The penalty does not apply if the appraiser 
establ ishes that the value established in the appraisal '·was more l ikely than not the proper value." l .R .C.  § 6695A(c). 
However, the § 6695A penalty docs not require that the appraiser have knowledge of any resulting understatement 
of tax. 

A ''substantial valuation misstatement'' generally occurs if the value of property is 1 50 percent or  more of 
the amount determined to be the correct amount of such valuation. A ''gross valuation misstatement" occurs when 
the claimed value of the propetty is 200 percent or more of the correct amount of such valuation. If a taxpayer that 
has relied on an appraiser's appraisal in connection with fi l ing a return is under examination, the examiner has the 
responsibil ity to assert the penalty and will make the detc1111 ination of whether the I .R.C. § 6695A penalty is 
wan·anted. l .R .M.  20. 1 . 1 2 .2 and l .R .M.  20. 1 . 1 2 .6 (08-27-20 1 0). Following an examination by the I RS of the 
auditor, if the appraiser cannot satisfy the "more l ikely than not" exception under l .R.C. § 6695A(c), the examiner 
must propose a §  6695A penalty. l .R.l'vl. 20. 1 .  I 2.6 (08-27-20 1 0). If the penalty i s  proposed, the examiner prepares a 
Fom1 8278, Assessment and Abatement o(Misce/laneous Civil Penalties, and Form 886-A, Explanation o( Items, or 
its equivalence. !d. 
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Appraisers are also subj ect to oversight by the Office of Professional Responsibil ity (OPR), and examiners 
"should exercise discretion" when refetTing an appraiser to the OPR. I .R .M . 20. 1 . 1 2 . 7  (08-27-20 1 0). Review in the 
OPR is discussed below. Code Section 6695A penalties have post-assessment (but prepayment) penalty appeal 
rights. I .R.M. 20 . 1 . 12 . 1 0 (08-27-20 1 0) .  First, the appraiser may file a claim for refund or request for abatement 
uti lizing Form 843, Claim f(Jr Refimd and Request fiJr Abatement. !d. If the claim or request is denied, and the 
appraiser has not had post-assessment Appeals consideration, administrative appeals rights will be granted. !d. If  the 
penalty has been paid in fulL  the appraiser may bring a refund suit i n  either the U.S .  Court of Federal Claims or in a 
district court immediately upon denial of the claim or after the expiration o f  six months after the date of fi l ing the 
claim if  the IRS has not acted within that time fi·amc. The appraiser's suit must be within two years of the date of  
denial of  the  claim. l .R.M. 20. 1 . 1 2. 1  0.  

B.  Section 6 70 1 .  Section 670 1 imposes a penalty o f $ 1 ,000 on  any person ( 1 )  who aids or assists in .  
procures, or advises wi th respect to the preparation or presentation of any portion of a retum, affidavit, claim or 
other document, (2)  who knows, or has reason to believe, that such portion will be used in connection with any 
material matter arising under the intemal revenue laws, and (3) who knows that such portion, if so used, would 

. resulLin an understatement of the tax liability of another person. 

In the context of appraisers, the first two requirements are typically satisfied. The appraisal is a 
"document" prepared by the appraiser, and because the appraiser must fill out the appraisal summary on the form 
8283 , Noncash Charilablc Col1lributions, filed by the donor, the appraiser knows that the c l ient wil l  use the 
appraisal in connection with the valuation of a charitable gift, which is a material matter. Therefore, the element of 
proof is in  applying the third requirement, which is that the appraiser knows that such portion ( if  so used) would 
result in an understatement of the tax l iabi lity of another person. 

Like the § 6(i95A penalty. the § 670 1 penalty is normal ly assessed by revenue agents and office auditors at 
a IRS area office as a result of an examination of  a tax rctum or document or in connection with a tax shelter 
registration examination. I .R .S .  CCI\ 2005 1 20 1 6  (2005) . The appraiser has many avenues to chal lenge the § 670 I 
penalty, and I .R.S .  CC:A 2005 1 20 1 6  (2005 ) elaborates on.fhese avenues. Like the ·§ h695A penalty, the appraiser 
has post-assessment Appeals rights. However. unl ike the §' 6695A penalty, Appeals rights are post-payment rights. 

The penalty is subject to the special administrative provisions of § 6703. Under that section, if within 30 
days, the appraiser pays 1 5'% of the imposed penalty, the appraiser is entitled to administrative (by filing a claim for 
refund) and judicial review. A suit for refund must be brought in district court. If the appraiser initiates suit, the 
IRS is  prohibited from col lecting the penalties imposed under § 6 70 I until there has been a final resolution of the § 
6703 proceeding. The appraiser can also bring refund actions under § 7422 in district court or the United States 
Court of Federal Claims. To bring suic the appraiser must make some payment of the assessed taxes due bef(Jre the 
matter may be adjudicated. To successful ly challenge the assessed penalty, the appraiser must show that there was a 
reasonable basis for the valuation. 

Discussion of  the Consequences to a Qual i licd_,i'l,ppraiser o f l-Iavin2 Penalties Assessed 

Appraisers are subject to oversight by the OPR, which administers and enforces the regulations governing 
practice before the IRS .  The�e governing regulations are found in tit le 3 1 ,  Code of Federal Regulations, part I 0, and 
are published in  pamphlet form known as "Circular 230." As a result of 1 98 5  amendinents, Circular 230 authorizes 
the OPR Director (by delegation as explained below) to d isqual ify appraisers who provide supporting valuations for 
intemal revenue matters. As explained in I .R .S .  CCA 2005 1 20 1 6  (2005 ) ,  ''In 1 985,  the IRS amended Circular 230 
to confonn to legislative changes requiring the disqualification of an appraiser who is assessed a penalty under 
section 6 7 0  l of the Code for aiding and abetting the understatemem of a tax liability. 50 Fed. Reg. 420 1 4." 

Section l 0 .60(b) of Circular 230 provides that "the Director of the Office of Professional Responsibility 
may reprimand . . .  [or] institute a proceeding for disqualification of the appraiser" if the Director is advised of or 
becomes aware that a § 6 70 I penalty has been assessed against the appraiser. Whether or not such a proceeding is 
i nstituted. the Director may confer with the appraiser concerning al legations o f  misconduct. Circu lar 230, § I 0.6 1 .  
The Director may institute proceedings to suspend the appraiser for a certain period o f  time. !d. at § I 0.62. Whether 
disqual i fication or suspension is sought, an Administrative Law Judge presides over the proceeding. Id. at § 1 0 . 72. 
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An a l legation of fact  that is necessary for a finding of disqual i fication against an appraiser must be proved by clear 
and convincing evidence in the record. !d. at § I 0. 76. 

If the ALJ decides in favor of the Director and thus suspends or disqualifies the appraiser, the Director of 
the Office of Professional Responsibi l i ty "may give notice of the . . .  suspension . . . or disqualification to 
appropriate officers and employees of the Intemal Revenue Service and to interested departments and agencies of 
the Federal govemment. The Director of the Office of Professional Responsibil ity may d etcm1ine the manner of 
giving notice to the proper authorities of the State by which the . . .  suspended or [disqualified) person was l icensed 
to practice." ld. at § 1 0.80.  The appraiser may petition the OPR for reinstatement after the expiration of 5 years 
fol lowing disqual ification, and such reinstatement is at the discretion of the Director of OPR. !d. at § 1 0 .8 1 .  

Given the above procedures and rules governing appraiser suspension and disqualification, the imposition 
or assessment o f  a penalty against an appraiser does not by itself affect the appraiser',<>_�bi l ity to prepare an appraisal 
for use in connection \Vith the fil ing of a tax retum. The Director o f  OPR must

-
fi l e  a complaint and thus begin 

formal administrative proceedings against the appraiser. 

Independent of the assertion of penalties, the accusation of appraiser misconduct can lead to 
disqual ification of the appraiser. 3 1  C.F.R. § 1 0.50. Specifically, the Secretary of the Treasury, or his delegate, after 
due notice and opportunity for hearing, may disqual i fy any appraiser for a violation of these rules as applicable to 
appraisers. 3 1  C.F.R.  § I 0.50(b) .  Any appraiser thus d isquali fied i s  baned from presenting evidence or testimony 
in any administrative proceeding before the Depm1ment of the Treasury or the IRS, unless and until authorized to do 
s o  by the Director o f  the OPR, regardl ess of whether the evidence or testimony would pertain to an appraisal made 
prior to or atier the effective date o f  d isqual ification. !d. Appraisals made by a d isqual itled appraiser after the 
e ffective dute o f  disquul i tication w i l l  not have any probative effect in any administrative proceeding before the 
Department of the Treasury or the IRS. An appraisal otherwise barred from admission into evidence pursuant to the 
foregoing may be admitted into evidence solely for the purpose of determining the taxpayer's reliance in good faith 
on such appraisal .  !d. 

While a qual i fied appraisal rendered by a qualified appraiser prior to suspension or d isquali fication should 
remain a qua l i fi ed appraisal for purposes o f  supporting a conservation easement deduction, a subsequent suspension 
o r  d i squa l i lication could have the e/Ject o f  reducing the probative value o f  any such previously rendered appraisal in 
an audit or challenge. Because a disqua l i fied appraiser cannot present evidence or testimony in any administrative 
proceeding before the I R S .  regardless uf'whr:tha the appraisal H'as performed before ur ajier the effective date of 
the disqualification. rel iance by a taxpayer upon an appraisal perfom1ed by a disquali fied appraiser i s  effectively 
barred by regulation. Whi le  no such statute or regulation bars a disqual ified appraiser from presenting evidence or 
testimony in a proceeding before the Tax Court in an audit challenge. a court could take such d isquali t!cation before 
the IRS into account when the judge is deciding whether to qualify the expert as an cxperi witness in couri. 
Consequently. the suspension or disqualification of an appraiser by the OPR could have an adverse cfTcct on the 
abi l ity of such appraiser to test ify in court in connection with a taxpayer challenge of an adverse audit by the IRS.  
Such suspension or disqual ification coul d  result i n  increased audit  defense costs by the Company or its Members as 
a result o f  having to analyze the effects or such suspension o r  disqua l i fication upon such defense. having to engage 
addi t ional appraisal experts to assist in such defense, or otherwise having to alter the Company's  audi t  defense 
strategy. 

State and Local Taxes 

In addition to the t<:dcral tax consequences described above, prospective Members should consider 
potc:ntial  state and local tax consequences o f  an investment in the Company. Each prospective Member i s  advised to 
consult his own tax advisor for advice as to state and local taxes which may be payable in connection with an 
investment in  the Company. 

Prof��sional J\gvic� 

Prior to purchasing an I n terest each prospective Member should discuss with his or her tax advisor the tax 
provi sions mentioned above, as well as all other tax provisions. No attempt is made here to identify all aspects of 
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the tax laws with which each in vestor in the Company should be famil iar or to analyze in ful l  detai l those tax aspects 
wh ich are men tioned . 

THE SUMMARY OF FEDERAL TAX CONSIDERATIONS SET FORTH ABOVE IS NOT 
INTENDED TO B E  A COMPLETE S U M MARY O F  THE TAX CONSEQUENCES OF AN 
INVESTMENT IN THE COMPANY. EACH PROSPECTIVE MEMBER I S  ADVISED TO CONSULT 
WITH HIS OWN TAX ADVISOR CONCERNING THE TAX CONSIDERATIONS OF AN 
INVESTMENT IN THE COMPANY. 

CONFLICTS OF INTEREST 

I .  The primary purpose of the Offeri ng is acqu i re the Purchased Interests from the Sellers pursuant to 
the MIP A and to redeem substant ia l ly a l l  of the curren t  equ ity interests of the Current Members in the Company by 
the Company 's redemption of the Redeemed Units for the Redemption Price pursuant to the Redempt ion 
Agreement. Consequently. the interests of the Sellei's at1crthe CulienfMeiiioers i.nay nofhe ·aligned with that of the 
Investors . 

2. The Manager and the current Members and certain of their affiliates own interests in other real 
property in c lose proximity to the Propcrty. For example, the Sel lers own an equi ty interest in P iney Cumberland, 
which has as i ts sole asset approx imately 439.86 acres of unimproved real estate located in Van Buren County, 
Tennessee. On or prior to the date hereof PC Holdings has in i tiated or intends to initiate a private offering of a 
port ion of its un its for the purpose of acquiring a majority i nterest in P iney Cumberland and redeeming a portion of 
the mvncrsh ip interest of i ts members in a manner substantial ly s imi lar to the Offering . [f such offer ing is 
successfu l ly c losed, the members of PC Holdings may elect to cause Piney Cumberland to grant a conservation 
easement on all or substantially all of the 439.86 acres of real estate owned by P iney Cumberland . \-lr. Pettit wi l l  
retain approximate ly a 5% benefic ia l ownership posit ion in  Piney Cumberland through his  combined ownership of 
interests in PC Hold ings and P iney Cumberland, and wil l  continue to serve as the manager o f  PC H oldings. Piney 
Cumberland, and the Property Entity. To the ex tent that the ownersh ip of the Property or the beneficia l ownersh ip 
of such other real property has any impact on the ownership of the Property or p lans of the Property Enti ty with 
respect thereto, such re lationsh ip could constitute a contlict of interest .  

3 .  In  connection with the acqu isi t ion of the Property by Piney Cumberland from STG, Mr. Pettit 
cntcred into a Guarantee, dated March 1 8, 20 1 0, in favor of STG, wherein Mr. Pettit guaranteed the fu l l  payment of 
the Promissory Note executed in connection with the Second Mortgage . At the Closing of th.: OtTering, thc 
Company is required to satisfy the Second Mortgage in ful l, thus e l iminat ing Mr. Pel\ i t 's  ob l igations under the 
guarantcc. Consequently, the interests of Mr. Pettit may not be al igned with that of the Investors. 

4. Ne i ther the manager of the Property Entity nor the Manager of the Company can be removed as 
manager of either such ent i ty except for Cause, as defined in  each such respective entity's Operating Agreement: 
provided however, that fol lowing the five year an n iversary of the Effect ive Date of the Property Ent i ty Operating 
Agreement. the manager of the Property Entity may be removed by a Majori ty vote of the Members. The appl icable 
Operating Agreement of the Company and/or the Property Entity grants to its respective manager al l  management 
authority for the Company and the Property Ent ity, as applicable, inc ludi ng th e right to declare any distributions to 
the Mcmbcr� and to authorize the sale of. or to sell or othe1wise dispose of the Property after four years in the event 
that a Con�crvation Easement is gran ted on the Property. As a result, certain conflicts may exist wi th respect to the 
managers of the Company or the Propet1y Entity and the other Members. 

5 .  Sirotc & Pcrmutt, P.C. has acted a s  legal counsel for the Comp any i n  connection w ith the Offering 
and has acted for the benefit of the Sel lers. The use of the same legal counsel may, at times, result in a Jack of 
independent rev iew. and legal counsel is not acting as counsel for the investors in connection with this O frcring. 
Thus. th e  prospect ive investors should not rely on Sirotc & Pem1Utt, P .C.  to represent and protect the ir interests . 

Prospective investors arc urged to consult with their own advisors before investing in the Common Un its . 
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ERISA 

In considering an investment in the Company, a fiduciary of a tax-exempt investor should consider, among 
other th ings : (i) the definition of plan assets under ERISA and the status of Department of Labor Regulations 
regarding such definit ion ( in cluding the proposed regulations); ( i i )  the possibility that an investment in the Company 
may result in a tax-exempt investor having unrelated business taxable income; (iii) whether the investment satisfies 
the diversification requ irements of section 404( a)( ! )(C) of ERISA; and ( iv) whether the investment is pruden t, since 
it i s  not anticipated that there will be a market created in which the fiduciary can sell  or otherwise dispose of the tax
exempt investor's interest in the Company, and since the Company does no t  have any operating h istory . 

WHERE YOU CAN OBTAIN MORE INFORMATION 

This is an offering to investors who accept the responsibili ty for conducting their own investigation, for 
consulting with their professional advisors in connection with their investment, and who meet certain investor 
suitab i l i ty requirements. Statements contained in this documents as to the contents of any agreements or documents 
arc not necessarily complete, and in �a<::h__insJancc_xcfercJJ,ceis �rnltdcJo such agreement or document and each S\lch 
statement is qualified in all respects by such reference. Copies of a l l  agreements and documents referred to in this 
will be fumished to any prospective Investor upon request. Prospective Investors may be  required to execute 
nondisclosure agreements as a prerequisite to reviewing documents determined by the Manager to contain 
proprietary, confidential, or otherwise sensitive information. Authorized representatives of  the Company arc also 
avai lable to answer questions regarding the terms and conditions of  the transaction and any prospective Investor (or 
his  or its authorized representative) who wishes to d i scuss the Offering or to obtain any additional information to 
verify the accuracy of the information contained in this Offering Summary should contact Arthur J. ("Jimmy") 
Goolsby, Jr., the Manager of the Company, at · 

[END OF OFFERING SUMMARY] 
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M EADOW C R E E K  HOL D I N GS LLC 

ATT N :  KEN N ETH M C HADWELL, ESQ. 

 

 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
Will iam R. Snodg rass Tower 

 
 

October 8 ,  2 0 1 2  

. . Eiling  Acknowledgment 
Please review the fi l ing information below and notify our office immed iately of any d iscrepancies 

SOS Control # :  Formation Locale: TENNESSEE 
Fil ing Type 
Fil ing Date: 

Limited Liability Company - Domestic 
1 0/08/201 2 1 : 1 6 PM 

Status: Active 
Duration Term : Perpetua l 

Manager Managed Managed By: 
· Busi ness County: CUMBERLAND COUNTY 

Document Receipt 

Receipt # :  

Payment-OSBR - KENNETH CHADWELL, CROSSVILLE, TN 

Registered Agent Address: 

K E N N ETH M C HADWELL 

 

 

Date Farmed: 1 0/08/20 1 2 
Fiscal Year Close: 1 2  
Annual Report Due 04/01 /201 3  
I mage # :  7 1 02-2993 

Fil ing Fee 

Principal Address: 

$300.00 

$300.00 

 

 

Congratulations on the successful fi l ing of your Articles of Organization for MEADOW C REEK HOLDINGS LLC in 
the State of Tennessee which is effective on the date shown above. You must also file this document in the office of 
the Register of Deeds in the cou nty where the entity has its principal office if such principal office is in Tennessee. 
Visit the TN Department of Revenue website (apps.tn .gov/bizreg) to determine you r  onl ine tax registration 
requirements. 

You must file an Annua l Report with this office on or before the Annual Report Due Date noted above and mainta in a 
Registered Office and Registered Agent Fail u re to do so wil l subject the business to Admin istrative 
Dissolution/Revocation. 

Ju 1iMrr 
Tre Hargett 

Secretary of State 

Processed By: Danie lle C rocker 

Phone (61 5) 741 -2286 * Fax (61 5) 741 -73 1 0  * Website: http://tnbear.tn.gov/ 
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\t of 'fC�n11� or Office Use Only 

r;p'\5): ·��� �� (ft.- �; l "(1 ARTICLES OF - -·'' Yf §;;,p �/9 ORGANIZATION ��7 <;.':!'-'·' 

IDl'parllllMlt of 56>tlt< ( liMITED liABiliTY � ' �  ': il 
Corporate filings COM PANY) '· ' , 

_
_ _  -� <"' .. ,,.., tiJ � 

3 bgltlh rth 
6th Floor ss Tower 

The Articles of  Organization presented herein are adopted in  accordance with the provisions of  the Tennessee 
Revised L i mited L iabi l ity Company Act and the Tennessee Revised Nonprofit L imited Liab i l ity C o m pa n y  Act. 

1. The n a m e  o f  the L imited Lia b i l ity Compa ny i s :  M EADOW C RE E K  H O LDINGS LLC 
(NOTE: Pursuant to the provisions of TCA § 48-249-106, each limited Liability Company name must contain the words "Limited Liability 
Company" or the abbre viation "LLC" or "L. L . C. ") 

2. The name and complete address· o fthe LtC's initial reg istered a gent and office located in lhe -

State of Tennessee i s :  

K EN N ETH CHADWELL 
( Name ) 

156   38555 
( Street Address ) ( City ) ( State/Zip Code ) 

C U M BERLAND 
( County ) 

3. The Li mited Liabi lity Com pa ny wil l  be:  M a.nager Ma naged 

4 .  N um ber of  m e m bers a t  the date of fi l ing , i f  more than six : Not App l ica b le 

5 .  If the document is not to be effective upon fil i n g  by the Secretary of State, the de layed effective date a nd 
t ime a re : 

( N ot to exceed 90 days. )  
( Date and Time ) 

6. The comp lete a d d ress of the Li m ited L iab i lity Company's principal  executive office i s :  
156     38555 

( Street Address ) ( City ) ( State/County/Zip Code ) 

7 .  Period of D u ration if not perpetual :  

8 .  Other Provision s :  

1 0/08/20 1 2  I Certify - Electronic Signature 

Signature Date Signature 

N/A K E N N ETH CHADWELL 
Signer's Capacity (if other than individual capacity) Name 

------ ----
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OPERATING AGREEMENT 

OF 

MEADOW CREEK HOLDINGS, LLC 

a Tennessee Limited Liability Company 

INVESTING IN THIS COMPANY IS SPECULATIVE AND CARRIES A HIGH DEGREE OF 
RISK. IT IS  POSSIBLE THAT AN INVESTOR'S ENTIRE INVESTMENT MAY BE IMPAIRED 
DUE TO THE SPECULATIVE NATURE OF THE BUSINESS OF THE COMPANY. 
SUBSTANTIAL RESTRICTIONS 0� THE RESALE OF THE MEMBERSHIP UNITS (THE 
"SECURITIES") OF THE COMPANY ARE IMPOSED BY THIS OPERATING AGREEMENT. 

THE SECURITIES REPRESENTED BY THIS OPERATING AGREEME�T HAVE BEEN 
(l)-A<?QUIRED FOR INVESTMENT; (II) ISSUED AND SOLD IN -RELIANCE -UPON� THE
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF VARIOUS 
STATES; AND (III) ISSUEJ:)' AND SOLD IN RELIANCE UPON THE EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OF 1 933 (THE "1933 ACT") PROVIDED BY 
S ECTION 4(2) OF THE 1 933 ACT. THE SECURITIES CANNOT BE OFFERED FOR SALE, 
SOLD OR TRANSFERRED OTHER THAN PURS UANT TO (A) AN EFFECTIVE 
REGISTRATIOJ\" U�DER THE 1 933 ACT OR ANY TRANSACTION WHICH IS OTHERWISE 
I N  COMPLIANCE WITH THE 1 933 ACT; AND (B) EVIDENCE SATISFACTORY TO THE 
COMPANY OF COMPLIANCE \VITH THE APPLICABLE SECURITIES LAWS OF ANY 
OTHER JURISDICTION. THE COMPANY S HALL BE ENTITLED TO RELY UPON AN 
OPINION OF COUNSEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH 
THE ABOVE LAWS. 

THE SALE OR TRANSFER OF THE SECURITIES IS SlJBJ ECT TO THE TER\-IS AND 
CONDITIONS CONTAINED IN THIS OPERATING AGREEMENT, AS MAY BE AMENDED 
FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MANAGER OF THE 
COMPANY AND MAY BE REVIEWED U POl\' REQUEST. BY ACCEPTANCE OF 
SECURITIES, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THIS 
OPERATING AGREEMENT. 

THE SECURITIES EVIDENCED BY THIS DOC UMENT HA YE NOT BEEN REGISTERED 
WITH NOR APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSION NOR BY THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE AND SUCH REGISTRATION IS NOT CONTEMPLATED. THE SECURITIES 
REPRESENTED BY THIS OPERA TTNG AGREEMENT MAY NOT BE TRANSFERRED IN 

WHOLE OR IN PART IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMEI\T 
OR AN OPI�ION OF COUNSEL SATISFACTORY TO THE COMPANY THAT AN 
EXEMPTION FROM REGISTRATION IS A V t\ILABLE. 
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OPERATING AGREEMENT 

OF 

MEADOW CREEK HOLDINGS, LLC 
a Tennessee Limited Liability Company 

WITNESSETH: 

THIS OPERATING AGREEMENT Of MEADOW CREEK HOLDINGS, LLC, a l imited 
l iabil ity company organized pursuant to the Tennessee Revised Limited Liab i l ity Company Act, is 
entered into and shall be effective as of the Effective Date, by and among the Company and the Persons 
exec�t ij1gJhi� Agr��J11e�nt as Members,. and shall supersede any .. and aiLpr:i(}L ()perati.!1g (lgr�en1e�1ts ar1ci 
any amendments thereto. 

ARTICLE I 
DEFINITIONS 

The following terms used in  this Operating Agreement shall have the fol lowing meanings (unless 
the context c learly indicates otherwise): 

1 . 1  "Adjusted Capital Account Deficit" means, with respect to any Member, the deficit 
balance, if any, in  such Member's Capital Account as of  the end of the relevant fiscal year, after giving 
effect to the fol lowing adjustments: 

(a) Credit to such Capital Account any amounts which such Member is obligated to 
restore pursuant to any provision of this Agreement or is  deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections 1 .704-2(g)(l) and 1 .704-2(i)(5); and 

(b) Debit to such Capital Account the items described in Sections l .704-
l (b)(2)(i i ) (d)(4)-(6) of the Regulations. 

The foregoing defin ition of Adjusted Capital Account Deficit is intended to comply with the 
provrswns of Section ! .704-l (b)(2)( i i )(d) of the Regulations and shall be interpreted consistently 
therewith. 

1 .2 "Affil i ate" means (a) in the case of an individuaL any relative of  such Person, (b) any 
officer, director, trustee, partner, manager, employee or holder of ten pcrcci1t (l 0%) or more of any class 
of the voting securities of or equity interest in such Person; (e) any corporation, partnership, l imited 
liabil ity company, trust or other entity controll ing, control led by or under common control with such 
Person; or (d) any officer, d irector, trustee, partner, manager, employee or holder of ten percent ( I  0%) or 
more of the outstanding voting securities of any corporation, partnership, l imited l iabil ity company, trust 
or other entity control l ing, contro lled by or under common control with such Person, 

1 .3 "Articles of Omanization" means the A rticles of Organization of Meadow Creek 
Holdings, LLC, as fi led with the Secretary of State of Tennessee, as the same may be amended from time 
to time. 

1 .4 "Capital Account" means, with respect to any Member, the Capital Account maintained 
for such Member in accordance with the f() l ]owing provisions : 
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(a) To each Member' s  Capital Account there shall be credited such Member's 
Capital Contributions, such Member's distributive shares of Profits and any items in the nature of income or 
gain which arc specially allocated pursuant to Section 9.3 or Section 9 .4 hereof, and the amount of any 
Company l iabi lities assumed by such Member or which are secured by any property distributed to such 
Member. 

(b) To each Member's Capital Account there shall be debited the amount of cash and 
the Gross Asset Value of any prope1ty d istributed to such M ember pursuant to any provision of this 
Agreement, such Member' s  distributive share of Losses and any items in the nature of expenses or losses 
which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of any liabilities 
of such Member assumed by the Company or which are secured by any property contributed by such Member 
to the Company. 

(c) In the event all  or any portion of an i nterest in the Company is transferred i n  
- � accordance with the terms of this Agreement, the transferee shall succeed-·to --rhe Capital Account of the 

transferor to the extent it relates to  the transferred interest. 

(d) In detem1ining the amow1t of any liability for purposes of this Agreement, there shall 
be  taken into account Code Section 752(c) and any other applicable provi si ons of the Code and 
Regulations. 

The foregoing prov isions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts arc intended to comply with Regulations Section 1 .704- l (b), and shall be interpreted and 
applied in a manner consistent \vith such Regulations. In the event the Manager shall determine that it i s  
prudent to  modify the  manner in which the  Capital Accounts, or  any debits or  credits thereto (including, 
without l imitation, debits or credits re lating to l iabil ities which are secured by contributed or distributed 
property or which are assumed hy the Company or Members), are computed in order to comply with such 
Regulat ions , the Manager may make such modification, provided that it is not likely to have a material effect 
on the amounts distributable to any Member pursuant to Aiiicle XIV hereof upon the dissolution of the 
Company. The M anager a lso shall ( i )  make any adjustments that are necessary or appropriate to maintain 
equality between the Capital Accounts of the Members and the amount of Company capital reflected on the 
Company's balance sheet, as computed for book purposes, in accordance wit11 Regulations Section 1 .704-
l (b)(2)(iv)(g), and ( i i )  make any appropriate modifications in the event unanticipated events might otherwise 
cause this Agreement not to comply with Regulations Section 1 .  704- 1 (b). 

1 . 5 "Capital Contribution" means any contribution, as determined in accordance with T.C.A. 
§48-249-30 I ,  ct seq ., to the capi ta l of the Company in cash or propc1iy by a Member whenever made, and 
shall include the amount of money and the init ial  Gross Asset Value of any property (other than money) 
contributed to the Company with respect to the interest in the Company held by such Member. The 
principal amount of a promissory note which i s  not readily traded on an establi shed securities market and 
which is contributed to the Company by the maker of the note shall not be included in the Capital Account of 
any Person until the Company makes a taxable disposition of the note or unti l  ( and  to the extent) princ ipal 
payments (but not interest payments) are made on the note, a l l  in accordance with Regulations Section 
J .  704-l{b ) (2)(iv)( d)(2).  

1 .6 "Code" means the Internal Revenue Code of 1 986, as amended from time to t ime. 

1 .7 "Company" means Meadow Creek Hold ings, LLC. 

1 . 8 "Company Minimum Gain" has the meaning given the term ''partnership minimum 
gain" set f01th in Regulations Sections I .  704-2(11)(2) and l .  704�2(d). 
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hereof. 

I .  9 "Conservation Easement" has the meaning ascribed to said term in S ection 1 3 . 1 hereof. 

1 . 1 0  "Conservation Proposal" has the meaning ascribed to said term in Section 1 3 .2(b) 

1 . 1 1 "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for such 
Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its adj usted basis 
for federal income tax purposes at the beginning of such Fiscal Year or other period, Depreciation shal l  be 
an amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such Fiscal Year or other period bears to 
such beginning adjusted tax basis; provided, however, that if the adjusted tax basis for federal income tax 
purposes of an asset at the beginning of such Fiscal Year or period is zero, Depreciation shall be 
determined with reference to such beginning Gross Asset Value using any reasonable method selected by 
the Members: 

1 . 1 2  "Distributable Cash" means all cash, revenues and funds received by the Company from 
Company operations, less the sum of the fol lowing to the extent paid or set aside by the Company: (a) all 
principal and interest payments on indebtedness of the Company and all other sums paid to lenders; (b) all 
principal and interest payments on indebtedness of the Company, if any, to Members; (c) all cash 
expendinrres incuned incident to the normal operation of the Company's business; (d) such reserves as the 
Manager deems reasonably necessaty for the proper operation of the Company's  business, including but 
not l imited to the Operating Reserve. 

1 . 1 3  "Economic Interest" means a Member's share of the Company's Profits, Losses and 
distributions of the Company's property pursuant to the Agreement and the Tennessee Act, including, 
without l imitation, a Member's "Financial Rights" as defined at T.C.A. §48-249- 1 02( 1 1 )  A Member's 
Economic Interest shall not include any right to participate in the management of  the business and affairs 
of the Company, including any rights to vote on, consent to or otherwise participate in any dec ision or 
action of the Members granted pursuant to this Agreement or the Tennessee Act. A M ember's Economic 
Interest percentage sha l l  be the same as his Ownership Interest percentages. 

1 . 1 4 "Ef1ective Date'' means, for purposes of this Operating Agreement, the date noted on the 
signature page hereto. 

1 . 1 5  ' 'l::dl!ity" means, any general partnership, l imited partnership, l imited l iability company. 
corporation, joint venture, trust, business trust, cooperative or association or any foreign trust or foreign 
business organization. 

1 . 1 6  "Fiscal Year" means the Company's fiscal year, which shall be the calendar year. 

1 . ! 7  "'Gross Asset Value" means, with respect to any asset, the asset' s  adjusted basis for 
federal income tax purposes, except as fol lows: 

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

(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 
respective gross f�1ir  market values, as determined by the Manager, as of the fol lowing times : (i) the 
acquisition of an additional interest in the Company after the date hereof by any new or existing Member in 

DOCSBH:VI\ I R92364\ I 4 

Confidential Treatment Requested by SFA SFA0000454 



exchange for more than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an interest in the Company; and (iii) the 
liquidation of the Company within the meaning of Regulations Section 1 .704-l(b)(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (i) and (ii) above shall be made only if the M anager reasonably 
detennines that such adjustments are necessary or appropriate to reflect the relative economic interests of the 
M embers in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any Member shall be 
the gross fair  market value of such asset on the date of  distribution; and The Gross Asset Values of 
Company assets shal l  be increased (or decreased) to reflect any adjustments to the adjusted basis of  such 
assets pursuant to Code Section 734(b) or Code Section 743(b ), but only to the extent that such adjustments 
are taken into account in determining Capital Accounts pursuant to Regulations Section I .  704-
l(b)(2)(iv)(m) and Article IX hereof; provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this subparagraph (d) to the extent the Manager determines that an adjustment pursuant hereto is 
necessary or appropriate in connection with a transaction··that ·would otherwise result in an adjustment 
pursuant to this subparagraph (d). 

T f the Gross Asset Value of an asset has heen detem1ined or adjusted pursuant to subparagraph (a), 
subparagraph (b) or subparagraph (d) hereof, such Gross Asset Value shall thereafter be adjusted by the 
depreciation taken into account with respect to such asset for purposes of computing Profits and Losses. 

1 . 1 8  "lDitil.ll. Capi tal Contribution" means the initial contributions to the capital of  the 
Company made by a Member pursuant to thi s  Operating Agreement. 

1 . 1 9  "Investment Proposal" has the meaning ascribed to said term in Section ! 3  .2(a) hereof. 

1 .20 "Majority" means the affirmative vote or consent of Members owning Units which, taken 
together, exceed fifty percent (50%) of the aggregate of all Units entitled to vote thereon . 

1 .2 J ' 'Manager" means one or more managers designated pursuant to this Agreement. 
Specifically, Manager shall mean Arthur J. ("Jimmy") Goolsby, Jr., or any other Persons that succeed him, in his 
capacity as Manager. The number of Managers may be increased or decreased from time to time by the 
unanimous approval of the Members. At any time there is only one Manager of the Company, a11 references to 
the Managers in the plural shall be deemed to refer to such M anager. 

I .22 "Member" means each of the parties who execute this Operati ng Agreement or a 
counterpm1 of this Operating Agreement as a Member and each of the parties who may hereafter become 
Members. Un less speci fically stated otherwise, al l  references to a Member shall include a Member acti ng 
as a Manager. 

1 .23 ··Member Nonrecourse Debt" has the meaning given the tem1 "pat1ncr nonrecourse debt'' set 
forth in Section 1. 704-2(b )( 4) of the Regu lations. 

I .24 "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each 
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, detennined in accordance with Section J . 704-
2(0(3) of the Regulations .  

I .25 "Member Nonrecourse Deductions" has the meaning given the tem1 ·'paliner nonrecourse 
deductions" as set forth in Section I .704-2(i)(2). 
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1 .26 "Membership Interest" means a Member's entire interest in the Company including such 
Member's Economic Interest and the right to participate in the management of the business and affairs of the 
Company, including the right to vote on, consent to, or otherwise patticipate in any decision or action of or by the 
Members granted pursuant to this Operating Agreement or the Tennessee Act. A Member's Membership 
Interest shall be designated in Units . 

1 .27 "Nonrecourse Deductions" has the meaning set forth in Section 1 .704-2(b )(l) of the 
Regulations . 

1 .28 "Nonrecourse Liability" has the meaning set forth in Section 1 .704-2(b)(3 )  of the 
Regulations . 

1 .29 "Operating Agreement" or "Agreement" means this Operating Agreement as original ly 
executed and as amended from time to time. 

1 . 30 "Operating Reserve" means the reserve account for the Company established by the 
Manager for Company purposes, including debt service (if any), taxes, insurance, maintenance, accrued or 
deferred expenses, and other working capi tal needs, contingent liabilities, taxes and purchases , as well as the 
expenses more patticularly described in  Subsection 1 3  .2( d) of this Agreement. The Operating Reserve shall 
be  excluded from Distributable Cash as the M anager deems reasonably necessary for the proper operation of 
the Company ' s  business and any funds advanced or  lent by the Manager to the Company for inclusion in 
the Operating Reserve. 

1 . 3 1  "Ownership Interest" means the proportion that a Member's Units bear to the aggregate 
Units owned by a l l  Members from time to t ime . 

1 . 32  "Person" means any individual or Entity, and the heirs, executors, administrators, legal 
representatives, successors, and assigns of such ''Person" where the context so permits. 

1 .3 3  "Profits" and "Losses" means, for each Fiscal Y car, an amount equal to the Company's 
taxable income or Joss for such Fiscal Year, detem1ined in accordance with Code Section 703(a) (filr the 
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Section 
703(a)( l )  shall be included in taxable income or loss), with the following adjustments (without dupl ication) :  

( i )  Any income of the Company that i s  exempt from federal income tax and 
not otherwise taken into account in comput ing Profits or Losses pursuant to this definition of "Profits" and 
"Losses" shall be added to such taxable income or loss; 

(ii) Any expend itures of the Company described in Code Section 
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expendi tures pursuant to Regulations Section 1 .704-
l(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this defin ition of 
"Profits'' and "Losses" shal l  be subtracted ti·om such taxable income or loss: 

(iii) In the event the Gross Asset Value of any Company asset is  adjusted 
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall 
be treated as an item of gain (if the adjustment i ncreases the Gross Asset Value of the asset) or an item of loss ( i f  
the adjustment decreases the Gross Asset Value of the asset) from the disposition o f  such asset and shall be 
taken into account for purposes of computing Profits or Losses; 

(iv) Gain or loss resulting from any disposition of Property wi th respect to 
which gain or loss is recognized for federal income tax purposes shall be computed by retercncc to the 
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Gross Asset Value of the Property disposed of, notwithstanding that the adjusted tax basis of such Property 
differs from its Gross Asset Value; 

(v) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account Depreciation for 
such Allocation Year, computed in accordance with the definition ofDepreciation; 

(vi) To the extent an adjustment to the adj usted tax basis of any Company 
asset pursuant to Code Section 734(b) is required, pursuant to Regulations S ection 1 .704-(b)(2)(iv)(m)(4), to 
be taken into account in determining Capital Accounts as a result of a distribution other than in liquidation of a 
Member's interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition 
of such asset and shall be taken into account for purposes of computing Profits or Losses; and 

· (vii)- · · Notwithstanding any other provision of this definition, any items which 
are specially allocated pursuant to Section 9.3 or Section 9.4 hereof shall be taken into account in computing 
Profits or Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be specially 
allocated pursuant to Sections 9.3 and 9.4 hereof shall be determined by applying rules analogous to those 
set forth in subparagraphs (i) and (vi) above . 

1 .34 "Property" means al l  that real and personal property owned by the Company. including 
its ownership of membership interests in the Subsidiary, and shall include both tangible and intangible 
proper1y. 

1 . 35 "Real Propertv" means that certain real property owned by the Subsidiary and more 
pm1icularly described on Exhibit A attached hereto, together with all casements, rights of access, riparian 
rights, mineral and mining rights, and all other property rights relating thereto. 

1 .36  "Subsidiary" means Meadow Creek Investments, LLC a Tennessee l im ited l iabi l ity 
company that owns approximately 466.40 acres of unimproved real estate located in Van Buren County, 
Tennessee, in which the Company wil l  initially acquire a minimum of 95 .204040?!(, and a maximum of 
95 .959596% of the issued and outstanding membership interests in such Subsidiary. 

1 .37  "Tennessee Act" means the Tennessee Revised Limited Liabil ity Company Act at T.C.A. 
§ §48-249- 1 0 1 ,  ct seq. 

1 .3 8  "Transferring  Member" means a Member who sells, assigns, pledges, hypothecates or 
otherwise mmsfers for consideration or gratuitously all or any pm1ion of his Membership Interest or Economic 
Interest. 

1 .39  "Treasurv Regulations" or ''Regulations" means the federal Income Tax Regulations 
promulgated under the Code, as such regulations may be amended from time to time ( including corresponding 
provisions of succeeding regulations). 

1 .40 "Unit" means the Membership Interests of the Company \vhich shall be denominated in unit 
increments (each, a "Unit") with each Unit representing a Member' s  entire interest in the Company, 
including such Member's Economic Interest and the right to participate in the management of the business 
and aCJairs of the Company, including the right to vote on, consent to, or otherwise pa11icipatc in any decision 
or action of or by the M embers granted pursuant to this Operating Agreement or the Tennessee Act. There 
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shall be three (3) classes of Units in the Company: (i) Class A Units, ( i i )  Class B Units, and (i i i )  Common 
Units. Each Unit shall carry with i t  the right to vote (except as may be specifically limited herein) on the 
basis of one vote per Unit. There shall be initially 5 1 7, 1 44 Class A Units, 1 2.444 Class B Units, and l ,000.000 
Common Units authorized for issuance by the Company. 

ARTICLE II 
FORMATION OF C0.:\1P ANY 

2.1 Formation. The Company was formed by its organizer as a Tennessee Limited Liabil ity 
Company by executing and delivering Artic les of Organization to the Secretary of State of Tennessee i n  
accordance with the  provisions of the Tennessee Act. 

2 .2 Name. The name of the Company is Meadow Creek Holdings, LLC. 

2:3 Principal--Place- of Busi ness. The principal p l ace of business of the Company i s�8-J-7 -
College S treet, Spencer, Tennessee 38585 .  The Company may locate its places of business and registered 
office at any other p lace or p laces as the Members may from time to time deem advisable. 

2.4 Registered Office and Registered Agent. The Company's initial registered office shall be at 
the office of i ts registered agent at 1 56 Rector A venue, Crossvil le, Tennessee 38555 ,  and the name of its 
registered agent at such address is Kenneth Chadwell .  The registered office and registered agent may be 
changed from time to t ime by fil ing the address of the new registered office and/or the name of the new 
registered agent with the Secretary of State of Tennessee pursuant to the Tennessee Act and the appl icable 
rules promulgated thereunder. 

2.5 Tem1. The term of the Company shall commence on the date the Articles of Organization 
was tiled with the Secretary of State of Tennessee and shal l continue for a period of five (5) years from 
the Effective Date, unless otherwise extended by the vote of  a M ajori ty ,  and further u nless sooner 
terminated and dissolved in accordance with the provisions of this Operating Agreement or the Tennessee 
Act. 

ARTICLE Ill 
BUSINESS OF COMPANY 

3 . 1  Permitted Businesses. The business of the Company shall be: 

(a) To purchase membership interests in the Subsidiary: 

(b) In the event the Investment Proposal is selected by the Members w1der A.rticle XIII 
hereof then to vote its interest in the Subsidiary to cause the S ubsidiary to invest in,  improve , sell , use and 
operate the Real Property, and to engage in any and all activit ies and transactions and enter into any and all 
agreements and undertakings which arc appropriate, necessary, customary, convenient or incidental thereto; 

(c) In the event the Conservation Proposal is selected by the Members under Article 
XIII hereof, then to vote its interest in the Subsidiary to cause the Subsid iary to promote conservation 
through the grant or the Conservation Easement, and to engage in  any and all activities and transactions 
and enter into any and all agreements and undertakings which are appropriate, necessary, customary, 
convenient or incidental thereto, subject to the terms and conditions of the Conservation Easement, which 
may include util izing the Real Property for passive recreation, wildl ife management and hunting; 
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(d) Until such time as either the Investment Proposal or the Conservation Proposal is 
selected, to cause the Subsidiary to engage in any and all activities and transactions and enter into any and 
all  agreements and undertakings which are appropriate, necessary, customary, convenient or incidental to 
the selection process described in Article Xlll hereof; 

(e) To cause the Subsidiary to manage the use, operation and disposition of the Real 
Property in accordance with the terms hereof, depending on which proposal is selected; 

(f) To cause the Subsidiary to promote the enhancement and/or exploitation of the 
Real Property not in violation of its or this Operating Agreement, including but not limited to harvesting 
timber from the Real Property and using the Real Propc11y for hunting; and 

(g) To, subject to the tem1s of this Operating Agreement, engage in any other lawful act 
or activity which a Majority of the Members consent to in writing. 

ARTICLE IV 
NAMES, ADDRESSES AND UNITS OF MEMBERS 

4. 1 M embers. The names, addresses and number of Units owned for each of the Members 
is as set forth on Exhibit B attached hereto, which exhibit shall be updated by the Managers from time to 
time as necessary to ret1ect the then current Members of the Company. 

4.2 Class A Units. Class A Units shall be redeemable by the Company upon the approval 
of Majority of the Class A Units and the approval of a Majority of all Units. The redemption price for 
Class A Units shall be One and Nol l 00 Dol lar (S 1 .00) per Class A Unit. Once a Class A Unit has been 
redeemed by the Company, such Class A Unit shall be cancel led and shall not be reissued by the 
Company. 

4 .3  Class B Units. Class B Units shall be redeemable by the Company upon the approval 
of Majority of the Class B Units and the approval of a Majority of a l l  Units. The redemption price for 
Class B Units shall be Two Thousand Seven Hundred Thirty-Seven and 00/ 1 00 Dollars ($2,737) per 
Class B Unit. Once a Class B Unit has been redeemed by the Company, such Class B Unit shall be 
cance lled and shall not be reissued by the Company. 

ARTICLE V 
RIGHTS AND D U TIES OF THE MA.'IAGER 

5J Management. The business and affairs of the Company shall be managed by its Manager. 
Except for situations where the approval of the Members is expressly required by thi s Agreement or by 
nonwaivablc provisions of applicable law. the M anager shal l  have full and complete authority, power and 
discretion to manage and control the business. affairs and propet1ies of the Company. to make all 
decisions regarding those matters and to pertonn any and all other acts or activities customary or incident to 
the management of the Company's business. At any t ime when there is more than one M anager, any one 
Manager may take any action permitted to be taken by the Manager. 

5 .2  Certain Powers of the Manager. Without limiting the generality of Section 5 . 1  and 
subj ect to Sections 5 . 3  and 5 . 1 1  hereof, the Manager shall have the absolute power and 
authority on behalf of the Company: 
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(a) To acquire any property outside of the ordinary course of business from any 
Person as the Manager may detennine. The fact  that a Manager is directly or indirectly affiliated or connected 
with any such Person shall not prohibit  the Manager from dealing with that Person. 

(b) To borrow money for the Company from banks, other lending institutions, the 
Members, or affi l iates of the Members on such terms as the Manager deems appropriate. No debt shall be 
contracted or l iability incurred by or on behalf of the Company except by the Manager, or to the extent 
pem1itted under the Tennessee Act, by agents or employees of the Company expressly authmized to contract 
such debt or incur such liability by the Manager. 

business. 
(c) To purchase l iabi l ity and other insurance to protect the Company's property and 

(d) To hold and own any Company real and/or personal properties in  the name of the 
· - Company and sell or dispose of the Company's assets in the ordinary course ofthe Company's bus iness: 

(e) To invest any Company funds tempormily (by way of example but not limitation) i n  
time deposits, short-tenn govemmental obligations, commercial paper o r  other investments. 

(f) To execute on behalf of the Company all instruments and documents, including, 
without limitation, checks; drafts; notes and other negotiable instmments; mortgages, secmity deeds or deeds of 
trust; security agreements; financing statements; documents providing for the acquisition, mortgage or 
disposition of the Company 's prope1ty; deeds; assignments: bil ls of sale; leases; partnership agreements, 
operating agreements of other l imited I iabili ty companies; and any other instmments or documents 
necessary, in the opinion of the Manager, to the business of the Company. 

(g) To employ accountants, legal counsel, managing agents or other expe1ts to 
perform services for the Company and to compensate them from Company funds. 

(h) To enter into any and all other agreements on behalf of the Company, with any 
other Person for any purpose, in such fonns as the Manager may approve. 

( i )  To do and perform al l  other acts as may be neeessaty or appropriate of the conduct 
of the Company's business. 

(j ) To vote the membership or other ownership interests the Company has in any 
other company or entity includi ng, but not l im i ted to, the membership interests the Company owns or 
subsequently obtains in the Subsid imy. 

Unless authorized to do so by this Operating Agreement or by the Manager, no attomcy-in-fact, 
employee or other agem of the Company shall have any power or authority to bind the Company in any 
way, to pledge its credit  or to render i t  l iable pecuniary for any purpose. 

5 . 3  Liability for Certain Acts. The Manager shall act in  a manner he, she or i t  believes in  good 
faith to be in the best interest of the Company and with such care as an ordinarily prudent person in a like 
position would use under similar c ircumstances. A Manager is not liable to the Company, or any Member for 
any action taken in managing the business or affairs of the Company i f  he, she or it performs the duty of his, her 
or its office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall 
have any obligation with respect to the retum of a lvlember's Capital Contribution or profits from the operation 
of the Company. No Manager shall be liable to the Company or to any Member for any loss or damage 
sustained by the Company or any Member except loss or damage resulting from intentional misconduct or 
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knowing violation of law or a transaction for which such Manager received a personal benefit in violation or 
breach of the provisions o f  this Operating Agreement. Each Manager shall be entitled to rely on 
infom1ation, opinions, reports or statements, including, but not l imited to, financial statements or other 
financial data prepared or presented in accordance with the provi s ions of the Tennessee Act. 

5.4 Manager Has No Exclusive Dutv to ComllillY. The Manager shall not be required to 
manage the Company as their sole and exclusive function and he may have other business interests and 
may engage in other activities i n  addition to those relating to the Company. The Manager shall incur no 
liability to the Company or to any of the Members as a result o f  engaging in  any other business or venture. 

5.5 Bank Accounts. The Manager may from time to time open bank accounts in the name 
of the Company, and the Manager shall  be the sole signatories thereon, unless the Managers determine 
otherwise. A l l  funds of the Company shall  be  deposited in  its name in  an account or accounts as shall be 
designated fi·om time to time by the Manager. All  funds of the Company shall be  used solely for the business 
of the Company: All withdrawals ·· from the Company bank accounts shall�be · made only ··upon c hecks 
s igned by a Manager or by such other persons as the Manager may designate from time to time. 

5.6 Indemnity of the Manager, Employees and Other A2:ents. To the ful lest extent 
permitted under the Tennessee Act, the Company shall  indemnify the Manager and make advances for 
expenses to him with respect to h i s  duties ( including fiduciary duties) and l iabi l ities arising out of or 
connected with his  capacity as Manager. The Company shall indemnify its employees and other agents who 
are not Manager ( i f  any) to the fullest extent permitted by law with respect to their duties and l iabi l i ties  
aris ing out of or connected with their capacit ies as employees of the Company. 

5 .7 Each Manager shall  serve at the d iscretion of the Members. Such Manager' s  
term (subj ect t o  removal at t h e  discretion o f  the Members in  accordance with Section 5 . 9) shal l  be fo r  the 
remaining term of the Company. 

5.8 Resignation. Any M anager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of any Manager shall  take effect upon receipt of 
notice thereof or at such later time as shall be specified in such notice; and, unless othenvise specified 
therein. the acceptance of such resignation sha l l  not be necessary to make it effective. The resignation of a 
Manager who also i s  a Member shall not affect the Manager' s  rights as a Member and shall  not constitute a 
withdrawal of a Member. 

5.9 Remov�J All or any lesser number of Managers may be removed at any time with Cause 
by the vote of a Majority of the Members. For purposes of this Section 5 .9, with Cause shall mean: ( i )  the 
perpetration by such Manager of wil l rul  Jl·aucl against the Company: or ( i i )  the wil l ful breach by such 
Manager of any of his,  her or its covenants or agreements contained in this Operating Agreement, which is not 
cured within thirty ( 30) days following written notice provided by the Majority of the Members. The removal of 
a Manager who also is a Member shall not affect the Manager's rights as a Member and shall  not constitute 
a \Vithdrawal of a M ember. 

5 . 1 0  Vacancies. Any vacancy occurring for any reason in the number of Managers o f  the 
Company may be fi l led by the vote of a Maj ority. A Manager elected to fi l l  a vacancy shall hold office 
unt i l  the expirat ion of his term and until h i s  successor shall be elected and shall qualify or until his earlier 
death, resignation or removaL If for any reason at any time there is  not at least one Manager, then each of 
the Members shall  automatically become a Manager until such time as the Members, by the vote of a 
Majority thereo( have designated one or more Managers. 
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5. 1 1  L imitations on Manager's Authority. Notwithstanding anything to the contrary 
contained herein, no Manager shall have the power or authority to take any of the following actions without a 
vote of a Maj ority of the Members, or as otherwise permitted in  this Agreement: 

(a) Enter into a contract or loan agreement which would commit or obligate the 
Company to expend more than $50,000.00 of Company funds; 

(b) The sale of substantially all of the assets of the Company, except in compliance 
with Article XIII hereof; 

(c) Fi l e  bankruptcy for the Company, sett le  or compromise any claim of the Company in 
excess of S 1 0,000.00, or confess a judgment against the Company; 

(d) Make any loans of Company funds; 

(e) Cause the Company to be a party to a merger, or an exchange or acquisition ofthe 
type described in the Tennessee Act; 

(f) Take any action which would be likely to have an adverse effect on the Real 
Property or any other Property of the Company; 

(g) Sel l ,  assign, convey, exchange, dispose, grant or otherwise transfer the Real 
Property or any other Propc11y of the Company, whether owned directly or indirectly, except in 
comp liance with Article XIII hereof; 

(h )  Mongage, pledge, encumber, grant a security interest in, l ease or se l l the Real 
Property or any other Property of the Company, except in compliance with Article XII I  hereof; 

(i) Cause the Company to engage i n  any business activities or l ines of business other 
than pursuant to its pwvose described in Section 3 . 1  hereof; 

hereof; 
(j ) Take any action in derogation of the decision of the Members under Artic le X I I I  

( k )  The undertaking, general ly, t o  do  any act which is  i n  contravention of  this 
Operating Agreement or which would make it impossible to cany on the ordinary business of the Company; or 

( I )  Cause the Subsidiary to take any action outlined in subsection ( a)-(k) above. 

Should any Manager desire to take any of the above-described actions, such Manager shall notify each of the 
Members of such fact in  accordance with the notice provi sions set forth in  Section 1 5 .  I 3. In the event any 
l\!kmbcr so noti fied fai ls to respond either aflirmativcly or negatively in writing to the Manager within five 
( 5 )  calendar days of the effective date of such notice, such Member shall be deemed to have consented to 
the action proposed by the M anager. Notwithstanding the foregoing, in the event of the death of any of 
the individual Members. the deceased Member's estate holding an Economic Interest in the Company shall 
not have any of the approval rights set f011h in thi s  Section 5 . 1 1 or any vote or Membership Interest (other 
than an Economic Interest) in the Company. 

5 . 1 2  Compensation. The Manager shal l  not be entitled to any compensation for carrying out 
his duties or acting as M anager, except as provided in Artic le  1 4.4(b)(iv) hereofwith respect to any amount 
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remaining in the Operating Reserve at l iquidation. However, the Manager shall be reimbursed for all reasonable 
expenses incurred in managing the Company and carrying out his duties hereunder. 

ARTICLE VI 
RIGHTS AND OBLIGATIONS OF MEMBERS : MEETINGS 

6. 1 No Liabi l ity to Third Parties. Each M ember' s  l iabil ity to third pmiies shal l  be l imited 
as set forth in the Tennessee Act. 

6.2 Liabi l i tv for Certain Acts. No Member has gum·anteed nor shall any Member have any 
obligation with respect to the retum of a Member's Capital Contributions or profits from the operation of the 
Company. Notwithstanding T.C.A. §4R-249-402,-403, or any contrary rule of law or equity, no Member shall 
be liable to the Company or to any Member for any loss or damage sustained by the Company or any Member 
except loss or damage resulting from intentional misconduct or knowing violation of law or a transaction for 
which such Member received a personal benefit in violation orbrcach-ofthc provisions ofthis Agreemen t. 
Each Member sha l l  be entitled to rely on information, opinions, reports or statements, including but not 
l imited to financial statements or other financial  data prepared or presented in accordance with the 
provis ions of the Tennessee Act. 

6.3 Indemnity of Members. To the fullest extent permitted under the Tennessee Act, the 
Compnny shall indemnifY the Members and make advances for expenses to them with respect to their duties 
( including fiducimy duties) and l iabil ities arising out of or connected with their respective capacities as 
Members. 

6.4 List of Members. Upon written request of any Member, the Manager shall provide a l ist  
showing the names, addresses and Membership Interest of a l l  Members and Manager and the other 
infonnation required by the Tennessee Act and maintained pursuant to Section l 0.2 .  

6.5  Priority and Retum of Capital .  Except as  may be  expressly provided in Sections R . l and 
1 4.4. no Member shall hnve priority over any other Member, either as to the reh1rn of Capital Contributions or 
as to Profits, Losses or distributions. This Section shall not apply to loans (as distinguished from Capital 
Contributions) which a Member has made to the Company. 

6.6 Members Have No Exclusive Duty to Company. The Members may have other business 
interests and may engage in other activities in addition to those relating to the Compnny . Neither the 
Company nor any Member shall have any right, by virtue of this Agreement, to share or participate in such 
other investments or activities of the Member or to the income or proceeds derived therefrom. The Member 
shal l  incur no l iabi l ity to the Company or to any or the Members as a result of engaging in nny other business 
or venture. 

6.7 Loans to Company. No Member shall be required to make any loans to the Company . To 
the extent approved by Members holding a Majority, the Members may be pem1itted to make loans to the 
Company if and to the extent they so desire and the Company requires such funds. In such event, the 
Members shall have the opportunity (but not the obligation) to participate in such Member loans on a pro 
rata basis in accordance with their Ownership Interests, and the security (if any) for such Member loans shall be 
ns nenrly equal as possible among the lending Members based upon the respective amounts lent by each 
Member. The making of any loan by a Member shall not create any ndditional fiducimy duty as between the 
M ember and the Company and shall not otherwise restrict the right to forec lose, or restrict any other legal 
remedies which may be exercised by the Member as may be provided to a third pat1y creditor under lav,:. 
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6.8 No Annual or Other Meetings Required. Notwithstanding the Tennessee Act to the contrary, 
no annual or other meetings of the Members shall be required, the same being hereby waived, but the Members 
may meet from time to time as they desire in accordance with such procedures (if  any) as the Manager may 
from time to time prescribe. 

6.9 No Requirements of Minutes. A lthough the Company may maintain books of minutes or 
other records of proceedings of the Company, neither the Manager, the Members nor the Company shall be 
required to maintain minutes of the Company or other records of its proceedings. 

ARTICLE VII 
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS 

7. 1 Members' Capital Contributions. The Members' capital accounts shall be set and 
maintained in accordance with the Treasury Regul ations. 

7.2 Additional Capital Contributions. No Member sha l l  be required to make any additional 
Capital Contributions. To the extent approved by a unanimous vote of the Members, the Members may be 
permitted to make additional Capital Contributions if and to the extent they so approve. 

7 ., . .) Withdrawal or Reduction of Members' Contributions to C.ilQita l .  

( a) A Member sha l l  not  receive out  of the  Company's property any pm1 of such 
Member' s  Capital Contribution until all l i ab i l ities of  the Company, except l iabi l i t ies to Members on 
account of their Capital Contributions, have been paid or there remains prope1iy of the Company (exclusive of 
Reserves) sufficient to pay them. 

(b) A Member, in-espective of the nature of  such Member's Capital Contribution, has 
only the right to demand and receive cash in return for such Capital Contribution. 

7.4 Effect of Disposition of Membership Interest. In the event of an authorized disposition 
of a Membership Interest pursuant to Article XI hereof, the Capital Account of the Member making such 
disposition shal l  become the Capital Account of the Transferee, to the extent it relates to the Membership 
Interest the subject of such disposition. 

ARTICLE VIII 
DISTRIBUTIONS TO MEMBERS 

8 . 1 Pistrihl!JciQll�· All distributions of Distributable Cash shal l be made, at times and in  
amounts as approved by the  Manager, as follows : 

(a) First, to the Members, pro rata, based upon thei r  positive Capital Accounts, until 
their Capital Accounts arc reduced to zero; 

(b) Then, a l l  remaining Distributable Cash shall be distributed to the Members, pro 
rata, in accordance with their Economic Interests. 

8.2 Amounts Withheld. The Company is authorized to withhold fi·orn payments and 
distributions, with respect to a l locations to the Members, and to pay over to any federal ,  state and local 
govemrnent or any foreign govemment, any amounts required to be so withheld pursuant to the Code or 
any provisions of any other federal, state or local law or any foreign law, and shal l  allocate such amounts to the 
Members with respect to which such amount was withheld. 
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8.3 Limitation Upon Distributions. No distribution shall  be made to Members if prohibited by 
the Tennessee Act. 

ARTICLE IX 
ALLOCATIONS 

9.1 Profits. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Profits for any fiscal year shall  be allocated to the Members, pro rata, based upon their respective 
Ownership Interests as set forth herein .  

9 .2 Losses. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof� 
Losses for any fiscal year shall be allocated in the following order and priority: 

(a) Except as provided in Section 9.2(b) hereof, Losses for any fiscal year shall  be 
- allocated to the Members; prorata,-based upon-their respective Ownership interests as set  forth herein.- - -

(b) The Losses al located pursuant to Section 9 .2(  a) hereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Member to have an Adjusted Capital 
Account Deficit at the end of any fiscal year. In the event that some but not all of the Members would have an 
Adjusted Capital Account Deficit as a consequence the allocation of Losses pursuant to Section 9.2(a) hereof, the 
limitations set forth in this Section 9.2(b) shall be applied on a Member by Member basis so as to allocate the 
maximum permissible Losses to each Member under Regulations Section l . 704- l (b)(2)(ii)(d). All Losses in 
excess of the limitations set torth in this Section 9.2(b) shall be allocated to the Members on a pro rata basis in  
accordance with their Ownership Interests as  set fo1th herein. 

order: 
9 . 3  Special Al locations. The fol lowing special al locations shall be made in  the fol lowing 

(a) M in imum Gain Chargeback. Except as otherwise provided in Regulations Section 
J .704-2(f), and notwithstanding any other provision of this Article IX, if  there is a net decrease in Company 
Min imum Gain during any Company t1scal year, each Member shall be specially allocated items of 
Company income and gain for that fiscal year (and, if necessary subsequent fiscal years) in an amount equal to 
such Member ' s  share of the net decrease in Company Minimum Gain, dctennincd in accordance with 
Regulations Section 1 .704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be a llocated to each Member pursuant thereto. The items to be so allocated 
shall be determined in accordance with Regulations Sections 1 .704-2(£)(6) and l .704-2(j)(2). This Section 
9 .3(a) is  intended to comply with the Minimum Gain Chargeback requirement in  Regulations Section 
l .704-2(f) and shall be interpreted consistently therewith. 

(b) Member Minimum Gain Chan::eback. Except as otherwise provided in Section 
1 .  704-2( i ) (  4) of the Regulations, and notwithstanding any other provisions of this Article IX, if  there is  a 
net decrease in Member Nonrecourse Debt !vlinimum Gain during a fiscal year, each Member who has a share 
of the Member Nonrecourse Debt Minimum Gain attributable to such 1v1cmber Nonrecourse Debt, determined 
in accordance with Section 1 .704-2(i)(5) of the Regulations, shall be specially allocated items of Company 
income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such 
Member's share of the net decrease in Company Nonrecourse Debt Minimum Gain attributable to such 
Member Nonrecourse Debt, detcm1ined in accordance with Regulations Sections 1 .704-2(i)(4). 
Allocations pursuant to the previous sentence shall be made in  propm1ion to the respective amounts required 
to be allocated to e<!ch Member pursuant thereto. The items to be so allocated shall be detem1ined in 
accordance with Regulations Sections 1 .704-2(i)( 4) and 1 .704-2(j)(2). This Section 9.3(b) is intended to 
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comply with the Minimum Gain Chargeback requirement of Regulations Section ! .704-2(i)(4), and shall be 
interpreted consistently therewith. 

(c) Qualified Income Offset. In the event any Member unexpectedly receives any 
adjustment<>, allocations, or d istributions described in  Sections ! .704-l(b)(2)(ii)(d)(4), 1 .704-l(b)(2)(ii)(d)(5), or 
I .  704- 1 (b )(2)(ii)( d)( 6) of the Regulations, items of Company income and gain shall be specially allocated to 
each such Member in  an amount and manner sufficient to eliminate, 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 Section 9.3(c) 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 Aliicle lX have been 
tentatively made as if this Section 9 .3 (c)  were not in the Agreement. 

(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at 
the end of any Company fiscal year which is in excess of the sum of ( i) the amount such Member is obligated 
to restore pursuant-to any provision ofthis Agreement and (ii} the amount such -MemberisL!eemed-to be-- - · 
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1 .704 2(g)( l )  and 1 .704-
2(i)(5), each such Member shall be specially allocated i tems of Company income and gain in the amount of  
such excess as quickly as  possible, provided that an al location pursuant to thi s  Section 9 .3(d) shall be 
made only i f  and to the extent that such Member would have a defici t  Capital Account i n  excess of  such 
sum after al l  other allocations provided for in this Article IX have been made as if Section 9.3(c) hereof and 
this Section 9 .3 (d) were not in the Agreement. 

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions tor any 
fiscal year or other period shall be specially allocated to the Member who bears the economic risk of loss with 
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable i n  
accordance with Regulations Sections ! .704-2(i)(l) .  

(f) Section 754 Adjustments. 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 
Regulations Sections 1 .704-l(b)(2)(iv)(m)(2) or (4), 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 (if the adjustment decreases such basis) and such gain or loss shall 
be specially al located to the M embers in accordance with their interest in the Company in  the event that 
Regulations Section 1 .704- l(b)(2)(iv)(m)(2) appl ies, or to the Member to whom such distribution was made 
in the event that Regulations Section 1 .704-l(b)(2)(v)(m)(4) applies .  

(g) Nomccomse Deductions. Nomecourse Deductions for any year or other period shall 
be al located to the Members, pro rata, based upon their respective Ownership Interests as set forth herein. 

(h) Allocations Relatinc: to Taxable Issuance of Membership Interest. Any income, 
gain, loss or deduction realized as a direct or indirect result of the issuance of an interest by the Company to a 
M ember ( the "Issuance Item�") shall be allocated among the Members so that, to the extent possible, the net 
amount of such Issuance Items, together wi l l  all other allocations under this Agreement to each Member, 
shall be equal to the net amount that would have been allocated to each such Member if the Issuance Items had 
not been realized. 

9.4 Curative Allocations. The al locations set forth in Sections 9 .2 (b), 9 . 3 (a), 9 . 3 (b), 9 .3 (c), 
9 . 3(d), 9 .3(e), 9 . 3 (f), and 9 . 3 (g) hereof (the "Regulatorv Allocations") are intended to comply with certain 
requirements of the regulations. I t  is the intent of the Members that, to the extent possible, a l l  regulatory 
al locations shal l  be offset either with other Regulatory Allocations or with special al locations of other 
i tems of Company income, gain, loss or deduction pursuant to this Section 9 .4. Therefore, 
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notwithstanding any other provlS!ons of  this Article IX (other than the Regulatory Allocations), the 
Manager shall make such offsetting special a llocations of Company income, gain, loss or deduction in whatever 
manner i t  detennines appropriate so that, after such offsetting allocations are made, each Member's Capital 
Account balance is, to the extent possible, equal to the Capital Accotmt balance which the Member would have 
had if the Regulatory Allocations were not part of the agreement and all Company items were a llocated 
pursuant to Sections 9 . 1 ,  9 .2 (a), and 9.3(h) .  In  exercising this discretion under this Section 9 .4, the 
Manager will take i nto account future Regulat01y Allocations under Sections 9.3(a) and 9.3(b), that, 
a l though not yet made, are likely to offset other Regulatory Allocations previously made under Sections 
9.3(e) and 9 .3(g). 

9.5 Other Allocation Rules. 

(a) For purposes of determining the Protits, Losses, or any other items al locable to 
any period, Profits, Losses, and any such other i tems shal l  be determined on a daily, monthly, or other 
basis, as determined by the Manager using the permissible method undcc Code Section· 706· and·the 
Regulations thereunder. 

(b) All allocations to the Members pursuant to this Article IX shall, except as otherwise 
provided, be divided among them in proportion to the Ownership Interests held by each. 

(c) Except as otherwise provided in this Agreement, al l  items of Company income, gain, 
l oss, deduction, credit and any other al locations not otherwise provided for shall be divided among the 
Members in the same proportions as they share Profits or Losses, as the case may be, for the year. 

(d) The Members are aware of the income tax consequences of the al locations made 
by this Article IX and hereby agree to be bound by the provisions of this A11icle IX in reporting their shares of 
Company income and loss tor income tax purposes. 

(e) To the extent permitted by Sections 1 .704-2(h)(3 ) of the Regulations, the Manager 
shall endeavor to treat distributions of Distributable Cash as having been made from the proceeds of a 
Nonrecourse Liabil ity or a Member Nonrecourse Debt only to the extent that such distributions would 
cause or increase an Adjusted Capital Account Deficit for any Member. 

9.6 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to the capital 
of the Company shall ,  solely for tax purposes. be allocated among the Members so as to take account of any 
variation between the adjusted basis of such property to the Company for federal income tax purposes and its 
initial Gross Asset Value (computed in accordance herewi th). 

In  the event the Gross Asset Value of  any Company asset i s  adjusted in accordance with this 
Operating Agreement, subsequent al locations of income, gain, loss, and deduction with respect to such asset 
shal l  take account of any variation between the adjusted basis of such asset for federal income tax 
purposes and its Gross Asset Value in the same manner as under Code S ection 704(c) and the Regulations 
thereunder. 

Any elections or other decisions relating to such a l locations shall be made by the Manager in any 
manner that reasonably reflects the purpose and intention of this Agreement. Al locations pursuant to this 
Section 9.6 are solely for purposes of federal ,  state, and local taxes and shall not affect, or in  any way be 
taken into account i n  computing, any M ember' s  Capital Account or share of Profits, Losses, other items, or 
distributions pursuant to any provisions of this Agreement. 
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ARTICLE X 
BOOKS AND RECORDS 

10.1 Accounting Period. The Company's accounting period shal l  be the calendar year. 

1 0.2 Records. Audits and Reports. At the expense of the Company, the Manager shall maintain 
records and accounts of all  operations and expenditures of the Company. The Company shall keep at  its 
principal p lace of business the fol lowing records: 

(a) A current l ist  of the full  name and l ast known address of each Member; 

(b) Copies of records to enable a Member to detennine the relative voting rights, if 
any; 

(c) A copy of the Art.ic l es of Organization of the Company and all amendments 
thereto; 

(d) Copies of the Company's  federal, state, and local income tax returns and reports, i f  
any, for the three most recent years: 

(c) Copies of  the Company ' s  written Operating Agreement, together with any 
amendments thereto; 

years. 
(f) Copies of any financial statements of the Company for the three most recent 

I 0.3 Tax Returns. At the expense of the Company, the Manager shall cause the preparation and 
timely filing of all tax returns required to be filed by the Company pursuant to the Code and all  other tax 
returns deemed necessary and required in each jurisdiction in which the Company does business. Copies of 
such returns, or pertinent information therefi·om, shall be furnished to the Members within a reasonable time 
atter the end of the Company's fiscal year. 

ARTICLE XI 
TRAI\SFERABILITY 

1 1 . 1  Genera l .  Without the prior written approval of the Manager and comp l iance with the 
provisions of this Artic l e  X I ,  no M ember shall have the right to : 

(a) sell ,  assign, pledge, hypothecate, Lrans !Cr, exchange or otherwise transfer for 
consideration (collectively, "Sell"), or 

(b) gitt, bequeath or otherwise transfer for no consideration (whether or not by operation of 
l aw, except in the case of bankruptcy) (collectively, "Qjft"), 

(c) all or  part of his or her Membership Interest, Economic Interest or Ownership 
Interest. Notwithstanding anything in  th is Arti cle XI to the contrary, any Member may, without first 
obtaining a approval of a Maj ority, transfer al l ,  but not l ess than al l ,  of his ,  her or its Membership Units in  
the Company to :  (A) a revocable trust of which the transferring Member is the grantor, tmstcc and primary 
beneficiary, (B) the estate of a Member who is a natural person upon such M ember's  death, or (C) an entity 
wholly-owned by the Member. Provided, however, that upon the transfer of said Membership Units, said 
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assignee of such Membership Units shall continue to be bound by a l l  of the tern1s and conditions of this 
Operating Agreement as it  applied to the transferring Member and the assignee of  such Membership Units 
shall execute such documents as are deemed reasonably necessary by the attorneys for the Company to bind 
said assignee to the provisions of this Operating Agreement. 

1 1 .2  Transferee Not  Member in Absence of  Unanimous Consent. 

(a) Notwithstanding anything contained herein to the contrary, if the Manager has not 
approved the proposed Sale or Gift of the Transferring Member's Membership Interest or Ownership 
Interest to a transferee or donee which is not a Member immediately prior to the Sale or Gift, then the proposed 
transferee or donee shall have no right to participate in the management of the business and affairs of the 
Company or to become a Member. The transferee or donee shall merely be the owner of an Economic 
Interest. No transfer of a Member's interest in the Company (including any transfer of the Economic Interest 
or any other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective- unless and until written notice (including- the-name and address�ofthe proposed; transferee or 
donee and the date of such transfer) has been provided to the Manager and the non-transfening Member(s). 

(b) Upon and contemporaneously with any sale or gift of a TransfeiTing Member's 
Economic Interest in the Company which does at the same time transfer the balance of the rights associated 
with the Economic Interest transferred by the TransfeiTing Member (including, without limitation, the rights 
of the Transfen·ing Member to pm1icipate in the management of the business and af£1irs of the Company), the 
Company shall purchase from the TransfciTing Member, and the TransfeiTing Member shall sell to the 
Company for a purchase price of $ 1 00.00, all remaining rights and Membership Interest retained by the 
Transfen·ing Member which immediately prior to such sale or gift were associated with the transferred 
Economic Interest 

(c) Notwithstanding anything contained herein to the contrary, no Member shall be 
entitled to purchase or sell any Interest herein, if such purchase would terminate the Company' s  status as an 
association taxable as a pm1nership as determined by the Internal Revenue Service. If such purchase would 
terminate the Company's status as such, the Manager may designate a third party to purchase such interest in 
accordance with the terms of this Agreement, and such third party would only be a Member owning an 
Economic Interest and would have no right to panicipate in the management of the Company, unless 
otherwise determined by the Manager. 

ARTICLE XU 
ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Manager may 
become a Member of thi s  Company either by the issuance by the Company ofUnits tor such consideration 
as the Members, by a vote of a Majority, shall determine, or as a transferee of a Member's Membership Interest 
or any portion thereoC subject to the terms and conditions ofthis Operating Agreement. No new Members shall 
be entitled to any retroactive allocation of losses, income or expense deductions incUJTed by the Company. The 
Manager may, at their option. at the time a Member is admitted, close the Company books (as though the 
Company's tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new 
Member for that portion of the Company 's tax year in which a Member was admitted in accordance with the 
provisions of 706( d) of the Code and the Treasury Regulations promulgated thereunder. 
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ARTICLE XIII 
RIGHTS A�D DUTIES REGARDING REAL PROPERTY 

13.1 Certain Acknowledgments. The Manager acknowledges that the Subsidiary (a) has 
obtained a y ield plan (the "Development Plan"), reflecting the proposed development of the Real Property 
with a single family residential development; and (b) has contacted the Foothi l ls  Land Conservancy (the 
"!}:Qposed Grantee") concerning the potential encumbrance of the Real Property through the execution and 
delivery to the Proposed Grantee of a conservation easement (the "Conservation Easement") by the Subsidiary. 

1 3 .2  (:ertain Obl igations. 

(a) ft is anticipated that the Manager of the Subsidiary shall review and analyze the 
Development Plan, and shall develop a proposal  (the "Investment Proposal") to hold the Real Property for 
investment and appreciation pending a future sale to one or more third party developers of the Real 

�Property for development under the · Development · Plan-or�othenvisc;�whieh·shall include the anticipated 
benefits to the Subsidiary, the Company and the Members in co1mection therewith, a plan for the sale of the Real 
Property by the Subsidiary, and the projection of the costs of holding the Real Property tor investment and 
appreciation pending a future sale, including offering proposal preparation, refeiTal fees, commissions, 
property taxes, appraisal costs, insurance premiums and any other project costs, net of income anticipated from 
the sale of the Real Prope1iy under the tenns of the Development Plan. 

(b) It is anticipated that the Manager of the Subsidimy shall review and analyze the 
potential encumbrance of the Real Property through the execution and delivery to the Proposed Grantee of 
the Conservation Easement, and shall develop a proposal (the "Conservation Proposal") conceming the delivery 
of the Conservation Easement to the Proposed Grantee, which shall include the anticipated tax benefits to the 
Company and the Members in connection therewith, a plan tor the use and management of the Real 
Property, subject to the terms of the Conservation Easement, and the projection of the costs of holding the 
Real Property, including proposal preparation, property taxes, steward fees, appraisal costs, insurance 
premiums, and any other proj ect  costs, net of income, if any, anticipated from the usc and operation of the 
Real Property under the terms permitted by the Conservation Easement and written acknowledgment by 
the Proposed Grantee that it is wil l ing to accept and administer the Conservation Easement 

(c) Under the Operating Agreement of the Subsidimy, the manager of the Subsidiary is 
required to make a determination, within two (2) years from the Effective Date, as to whether the Subsidiary 
should pursue the Investment Proposal or pursue the Conservation Proposal and to deliver such 
recommendation to its Members, including the Company. Upon receipt of such recommendat ion,  the 
M anager shall detenninc whether to vote in favor of causing the Subsidiary to pursue the Investment 
Proposal or the Conservation Proposal. 

1 3.3 Right of the Members. When the Manager detem1ines that the Company should cause the 
Subsidiary to pursue either the Investment Proposal or the Conservation Proposal, he shall promptly provide 
written notice thereof to each of the Members pursuant to the provisions of Section 1 5 . 1 3  of this 
Agreement. Each of the Members then has the right and option (unless such right and option is waived by a 
Member in writing). at his or her election, i mmediately or at any time during the five (5) calendar days after 
the deemed receipt of such notice. in which he, she or it may reject the Investment Proposal or the Conservation 
ProposaL as appropriate. In the event that a Majority has provided such a timely notice of rejection. the 
Company shall not approve the taking of the rej ected proposal .  
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1 3.4 Duty of Managers to Implement Selected Proposal. 

(a) Investment Proposal. If the Investment Proposal is the option detennined by the 
Manager, and i f  it i s  not rej ected by a M aj ority, then the Manager shall vote the Company's interests in  the 
Subsidiary in favor thereof, and shall be responsible for carrying out any obligations on behalf of the Company 
in furtherance of the implementation thereof. 

(b) Conservation Proposal . If the Conservation Proposal is the option dete1mined by 
the Manager, and if it is not rejected by a Maj ority, then the Manager shall  vote the Company's interests in the 
Subsidiary in favor thereof: and shall  take such actions as may be necessary or appropriate in connection with 
the Company 's cont:Iibution deduction as a result thereof. 

1 3 . 5  Right of Members to Implement. If the Conservation Proposal is  selected as provided 
above, and the Company o r  the Subsidiary fai l s  or refuses to execute, deliver or record the Conservation 
Easement, then any Member� shaH have ·the right ·and authority to execute; deliver and record the 
Conservation Easement. If the Investment Proposal is selected as provided above, and the Company or the 
Subsidiary fai ls or refuses to commence pursuit of the Development Plan, then any Member shal l  have the 
right and auth01ity to execute and deliver the necessary documents to consummate the sale or disposition of 
the Real Property pursuant to the Investment Proposal . 

13 .6 Access and Encumbrances. If the Conservation Proposal is selected as provided above, 
the Manager shall have the right to cause the Subsidiary to grant access and use encumbrances to third panics 
fol lowing the execution, de l ivery and recording of the Conservation Easement, inc luding leases and 
easements; provided that such encumbrances do not violate the provisions of the Conservation Easement 
and such agreement<> do not impose additional financial or legal burdens on the Company. 

1 3 . 7  Rights of Members to Use Propertv. So long as the Company owns, directly or indirectly, 
the Real Propcny, the Members shall have the individual right to usc and enjoy the Real Property, subject to: (a )  
a l l  legal restrictions, (b)  any mles and regulations established by the Manager, (c)  the terms and conditions 
of the Conservation Easement ( if one shal l be granted), (d) the requirement that such use or enj oyment 
does not impose additional financial  or legal burdens on the Company o r  the Subsidiary, or (e) the 
prohibition against Member use during any periods in  time in which the Company, directly or indirectly. 
is exploit ing the Real Property pursuant to this Agreement. 

ARTICLE XIV 
DISSOCIATION. DISSOLUTION AND TERMINATION 

1 4 . 1  Dissociation. 

(a) Notwithstanding anything to the contrary contained in T.C.A.  �4R-249�60 1 ,  except 
for T.C.A.  �4R-249-60 l (a)(5 ) ,  a Member shal l cease to be a member of the Company only upon the 

occurrence of one of the fol lowing events:  

( i )  the Member assigns al l of his M embership I nterest or E conomic Interest 
in  accordance with Article 1 1  herein; 

(ii) the Member' s  entire Membership Interest in the Company is  p urchased 
or redeemed by the Company; or 

( i i i )  the Member dies. 
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(b) Notwithstanding T.C.A. §48-249-503, except as otherwise expressly pem1itted in this 
Agreement, a Member shal l  not withdraw from the Company or take any other action which causes such 
Member to withdraw from the Company. A Member who withdraws (a "Withdrawing Member") shall not be 
entitled to receive any distributions to which such Member would not have been entitled had such Member 
remained a Member, and such distributions shall be d istributable to such Member only at the time (if any) 
such distributions would have been made had the Withdrawing Member remained a Member. 

1 4.2 Dissolution. Notwithstanding anything to the contrmy contained in T.C.A. §48-249-60 I ,  et 
seq., the Company shal l  be d issolved only upon the occurrence of one or more of the fol lowing events: 

(a) The expiration of the term of the Company pursuant to Section 2 .5  above; 

(b) the unanimous written agreement of a l l  of the Members to dissolve the Company; 

(c) there is an administrative orjudicial decree of dissolution; 

(d) the sale of all of the assets of the Company; 

(e) the expiration ofthe tcnn of the Company as set forih in Section 2.5 hereof; or 

(f) the disposition of a l l  of the Real Property. 

14 .3  Effect of Dissolution. Upon d issolution, the Company sha l l  cease to carry on its 
business, except as pennitted by T.C.A. §48-249-6 1 0. Upon dissolution, the Managers shall fi le a Notice of 
Dissolution pursuant to T.C.A. §48-249-609. 

1 4.4 Winding Up. Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company ' s independent 
accountants of the accounts of the Company and of the Company' s  assets, liabi l i l ies and operations, from 
the date of the last previous accounting until the date of dissolution. The Manager shal l immediately proceed 
to wind up the affairs of the Company. 

shal l : 
(b) If the Company is disso lved and its affairs are to be wound up. the Manager 

( i )  Sel l  or otherwise l iquidate a l l  of the Company · �  assets as promptl y  as 
practicable (except to the extent the M anager may detem1ine to distribute any as�ets to the Members in 
kind), 

(ii) A llocate any profit or loss resulting from such sales to the Members in 
accordance with Artic l e  IX hereof� 

(ii i )  Discharge al l  l iab ilities of the Company, including liabilities to Members 
who are creditors, to the extent otherwise permitted by law, other than liabilities to Members for distributions, 
and establish such reserves as may be reasonably necessary to provide for contingent or other l iabilities of 
the Company, 

(iv) Any funds remaining in the Company's Operating Reserve shall be paid to 
the manager of the Subsidiary for their services rendered in connection with the Property ;  and 

(v) Distribute the remaining assets in the fol lowing order: 
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( I )  lf any assets of the Company are to be distributed in kind, the net 
fai r  market value of such assets as of the date of dissolution shall be determined by independent appraisal 
or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution 
for their fai r  market value, and the Capital Accounts of the Members shall be adjusted pursuant to the provisions 
of this Operating Agreement to reflect such deemed sale. 

(2) The positive balance (if any) of each Member's Capital Account 
(as detem1ined after taking into account all Capital Account adjustments for the Company's  taxable  year 
during which the l i quidation occurs) shall  be  distributed to the Members, either in cash or in  kind, as 
detennincd by the Manager, with any assets distributed in  kind being valued for thi s  purpose at their fair 
market value. Any such distributions to the Members in respect of their Capital Accounts shall  be made in 
accordance with the time requirements set forth in Section ! .  704- 1 (b )(2)(ii)(b )(2) of the Treaswy Regulations. 

(c) Notwithstanding anything to the contrary in this Operating Agreement, upon a 
liquidation withiJrthe meaning of Sectiowt104"l(b)(-2)( i i )(g) of the Treasury Regulations, if any Member 
has a deficit Capital Account (after giving effect to all contributions, distributions, allocations and other Capital 
Account adjustments for all taxable years, including the year during which such liquidation occurs), such 
Member shal l have no obl igation to make any Capital Contribution. and the negative balance of such 
Member's Capital Account shall not be considered a debt owed by such Member to the Company or to any 
other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, l iquidation and distribution of the assets, the 
Company shall be  deemed terminated. 

(e) The Members shall comply with any applicable requirements of applicable law 
pertain ing to the winding up o f  the affa irs of the Company and the final d i stribu t ion of its assets. 

14.5 Certificate of Cancellation. When all  debts, l iabilities and obligations have been paid and 
discharged or adequate provis ions have been made therefor and all of the remaining property and assets 
have been distributed to the Members, a Certificate of Cancel lation may be executed and fi led with the 
Secretary of State of Tennessee in accordance with the Tennessee Act. 

14.6 Retum of Contribution Nonrecourse to Other Members. Except as provided by law or as 
expressly provided in  this Operating Agreement, upon dissolution , each Member shal l  look solely to the 
assets of the Company for the return of his or her Capital Contribution. If the Company property remaining 
after the payment or discharge of the debts and liabilities of the Company is insufficient to retum the cash 
contribution of one or more Members, such Member or Members shal l  have no recourse against any other 
Member. 

ARTICLE XV 
MISCELLANEOUS PROVISIONS 

15.1  Application of Tennessee Law. This Operating Agreement and the application of 
interpretation hereof, shall  be governed exclusively by its terms and by the laws of the State of Tennessee, 
and specifically the Tennessee Act. 

1 5.2 No Action for Partition. No Member has any right to maintain any action for partition 
with respect to the property of the Company. 
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1 5.3 Execution of Additional Instmments. Each Member hereby agrees to execute such other 
and further statements of interest and holdings, designations, powers of attorney and other instruments 
necessary to comply with any l aws, rules or regulations. 

1 5.4 Construction. Whenever the singular number is used in this Operating Agreement and when 
required by the context, the same shall include the plural and vice versa, and the masculine gender shal l  
include the feminine and neuter genders and vice versa. 

1 5.5 Headings . The headings in this Operating Agreement are inserted for convenience only 
and are in no way intended to describe, interpret, define, or l imit the scope, extent or intent of this Operating 
Agreement or any provision hereof. 

1 5 .6 Waivers. The fai lure of any party to seek redress for violation of or to insist upon the 
strict performance of any covenant or condition of this Operating Agreement shall not prevent a 

· subsequent� act��which-would have originally constituted a ·  violation, from having the effect of-an · original 
violation. 

1 5.7 Rights and Remedies Cumulative. The rights and remedies provided by this Operating 
Agreement are cumulative and use of any one right or remedy by any party shall not preclude or waive the 
right not to use any or all other remedies. Such rights and remedies are given in addition to any other rights the 
parties may have by law, statute, ordinance or otherwise. 

1 5.8 Severabi lity. If any provision of thi s  Operating Agreement or the application thereof to any 
person or circumstance shall be invalid, il legal or unenforceable to any extent, the remainder of this Operating 
Ah:rreement and the application thereof shall not be atTected and shall be enforceable  to the ful lest extent 
permitted by law. 

1 5.9 Heirs. Successors and Assif!ns. Each and all of the covenants, terms. proviswns and 
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the 
extent permitted by this Operating Agreement, their respective heirs, l egal representatives, successors and 
ass igns . 

1 5. 1 0  Creditors. None of the provisions of this Operating Agreement shall be for the benefit of  or 
enforceable by any creditors of the Company. 

15.1 I Countemarts. This Operating Agreement may be executed in any number of 
counterparts and a l l  of  such counterparts shal l  lor a l l  purposes constitute one Operating Agreement, 
notwithstanding that a l l  parties are not signatories to the same counterpart, and ti.trther, the pages of the 
counterparts on which appear the s ignatures of the Members may be detached from the respective 
counterparts of the Operating Agreement and attached all to one counterpart which shall represent the one 
final Operating Agreement. 

15 . 12  Federal Income Tax Elections. All elections required or permi tted to be made by the 
Company under the Code shall be made by the Manager as determined in its sole discretion. For all pmvoses 
permitted or required by the Code, the Members consti tu te and appo int Jeffrey A. Pettit as Tax Matters 
Pariner or such other Member as shall be designated by a Majori ty of the Members. 

1 5. 1 3  Notices. Any and all notices, offers. demands or elections required or permitted to be 
made under this Agreement (''Notices") shall be in writ ing, signed by the party giving such Notice, and 
shall be deemed given and effective (a) when hand-delivered (either in person by the party giving such notice, 
or by his or her designated agent, or by commercial courier), (b) on the second (2nd) business day (which 
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tenn means a day when the United States Postal Service, or its legal successor ("Postal Service") is making 
regular deliveries of mail on all of its regularly appointed week-day rounds in Nashville, Tennessee) fol lowing 
the day (as evidenced by proof of mailing) upon which such Notice is  deposited, postage pre-paid, certified 
mail, return receipt requested, with the Postal Service, and addressed to the other party at such party' s  
respective address as set forth on the records of the Company, or a t  such other address a s  the other party may 
hereafter designate by Notice, (c) by electronic mail (sent with the name of the Company included in the 
subject line of such electronic mail) with a copy sent for delivery the next business day by any U.S.  mail or 
other courier or delivery service, at such pmty's respective e-mail address and address as set forth on the 
records of the Company, or at such other e-mail address and/or address as the other party may hereafter 
designate by Notice, with such delivery being deemed effective upon sender's  notice of the sent e-mail ,  or 
(d) by facsimile with a copy sent for delivery the next business day by any U.S. mail or other courier or 
delivery service, at such party's  respective facsimile number and address as set forth on the records of the 
Company, or at such other facsimile number and/or address as the other party may hereafter designate by 
Notice, with such delive1y being deemed effective upon sender's notice of the sent facsimile. 

1 5. 14 Amendments. The Manager shall have the right to amend the Articles of  Organization 
and thi s  Agreement without the consent of any Members for the fol lowing purposes: (i) to authorize and 
issue new or additional Units and to admit a Person as a M ember or Substituted Member of the Company 
as authorized herein;  or ( i i )  to change the name or address of a Member; or ( i i i )  to change the name of the 
registered office or  registered agent of the Company; or ( iv) in the opinion of the M anager, there is  an 
inconsistent, ambiguous, fal se or enoneous provision in this  Agreement provided the amendment does 
not adversely affect the rights of the Members under thi s  Agreement; or (v) in the opinion of counsel for 
the Company, it is necessary or appropriate to satisfy a requirement of the Code with respect to 
partnerships or of any federal or state securities laws or  regulations, provided such amendments do not 
adversely affect the interests of the Members. Any amendment to the Certificate or this Agreement not 
otherwise expressly addressed in this Ariicle 1 5  shall require the approval of a Majority of the Members. 

1 5. 1 5  Invalidity. The inval idity or uncnforccabi l i ty of any particular provrsron of this 
Agreement shall not affect the other provisions hereof, and the Agreement shall be construed in all respects as 
if such invalid or unenforceable provision were omitted. If any part i cular provision herein is construed to be 
in conflict with the provisions of the Tennessee Act, the Tennessee Act shall control and such invalid or 
unenforceable provisions shall not affect or invalidate the other provisions hereof, and this Agreement shall 
be  construed in all respects as if such confl i cting provision were omitted. 

15 . 16  Certification of Non-Foreign Status. In order to comply with § 1 445 of the Code and the 
applicable Trcasmy Regulations thereunder, in the event of the disposition by the Company of a United 
States real property interest as defined in the Code and Treasury Regulations. each Member shall provide 
to the Company, an affidavit stating, under penalties of perjury. (a) the Member's address, (b) United 
States taxpayer identification number, and (c) that the Membsr js not a foreign person as that tem1 is defined 
in the Code and Treasury Regulations. Failure by any Membe

.
r to provide such affidavit by the date of such 

disposition shall authorize the Manager to withhold ten percent ( l 0%,) of each such Member's distributive 
share of the amount real ized by the Company on the dispos it ion. 

1 5. 1 7  Dete1mination of Matters Not Pgl_\I!Q_ed For JJLTJ.li�Agr:(Ct'!JlQllt· The Members shall jointly 
decide any questions arising with respect to the Company and this Agreement which are not specifically or 
expressly provided for in this Agreement. 

1 5. 1 8  Captions. Titles and captions arc inscried for convenience only and in no way define, l imit, 
extend or describe the scope or intent of this Agreement or any of its provisions and in no way are to be 
construed to aftect the meaning or constmction of this Agreement or any of its provisions. 
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1 5. 19 Further Assurances. The Members each agree to cooperate, and to execute and deliver in a 
timely fashion any and all additional documents necessmy to effectuate the purposes of the Company and 
this Agreement. 

1 5.20 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY 
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS AGREEMENT. 

ARTICLE XVI 
LOAN Al\'D ADVANCES BY MEMBERS 

1 6 . 1  Loans to Company. In the event the Company shall detennine that funds in addition to 
the Capital Contributions are reasonably necessary for maintaining and protecting the Property of the 
Company or conducting its business, the Manager shall be authorized to borrow funds on behalf of the 
Company on commercially reasonable terms fiom a commercial lending institution or fiom one or more of 

· the Members without notification to any of the other Members, and al l  oraportion·ofthc Property of the 
Company may be conveyed as security for any such indebtedness; provided, however, that the borrowing of 
funds by the Company and conveyance of Property as security therefor shall be made only to the extent 
a llowed by applicable law. 

1 6 .2 Prioritv of Loans by Members. In the event that any Member shal l  lend money to the 
Company, the principal and interest with respect to such l oans shall be fully paid prior to any distribution 
of funds to the Members under the terms of this Agreement unless such loan contains a specific provision 
to the contrary. Any Member who shal l lend money to the Company under the tenns of this Article XVI 
shall be considered an unrelated creditor with respect to such loan to the extent al lowed by applicable law. 
All payments of interest and principal on M ember l oans shall be made on a pro rata basis based upon the 
amount due each M ember. All Member loans shall be in pari passu with each other. 

[Signatures on following page] 
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IN W ITN ESS WHEREOF, this Agreement has been signed, sealed and delivered effective by 
the undersigned Manager as of the _8_::_ day of October, 2012.  

MANAGER: 

-��-W/-;r ,{&f/f</ (SEAL) 
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IN WITNESS WHEREOF, this undersigned Member has signed, sealed and delivered this 
coWJterpart signature page to !his Operating Agreement effective as of !he � day of October, 2012. 

MEMBER: � �BU) 
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I N  WITN ESS WlJ ElU : O F, this undersigned Member hus signed, sealed and dcl i vcn:�d th is  
counterpart signat ure page to th is Operating /\grecmcnt effective as of the .'iJTf,. day o f  October, 20 I 2..  

IJOCSLlH \!\ ! K9}J6�\l 
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ECOVEST M EADOW CREEK, LLC 
13y: 

29 

F:COVF:ST CAJT"-L, LLC 
I . �:,e,_d-�OAL J 

Title: 
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Exhibit A 

Description of Real Property 

L E G A L  D E S C R I P T I O N  

Lying and being in the Fourth (4th) Civi l  District of Van Buren County, Tennessee, and being more 
pmiicularly described as fol lows: 

The following is a description of a portion of the Piney Cumberland Resources property located off of the 
Park Road and Brockdale Road in the 4'h Civil District of Van Buren County, Tennessee (Reference RB56 
Page 45 and Tax Map 75 Parcel l 8.00) and the 71h Civil District of Bledsoe County, Tennessee (Reference 
Warranty Deed Book 254 Page 1 95 and Tax Map 69 parcel l .Ol)  

Beginning on a Y:'  rebar (fo@cl) beingJhe��southw�st�f!L�OJ:rlet:Qfthis_described parcel a.s  well as b.eing in tht.: 
eastern line of  the Randell Prater property; thence going with Prater N 34°26'5 1 "  W 2 6 1 7 .82 feet to a point in a 
creek; thence leaving Prater and going with the Kenneth Wood property generally fol lowing the meanders of the 
said creek S 79°59'22" E 65 .98  feet; thence S 83°35 '2 1 "  E 1 48 .57  feet; thence N 43°34'5 1 "  E 78 .93 feet; thence N 
03°29'08" W 1 93 .4R feet; thence N 5 3°29'06" W 1 92.93 feet; thence N 67°49'3 7" W 68.94 feet; thence N 05°02'44" 
E 1 94 . 1 3  feet; thence N 42°34'29" E 50.70 feet; thence N 2 1  o 1 9' 1 9" E I 5 0.64 feet; thence N 65 ° I 1 '45 "  E 49. 1 3  feet; 
thence N 30°52'42" W 47.27 teet; thence N 72°45'54" E 4 1 .93 feet; thence N 47°51l'O I " E 3 8 . 3 5  teet; thence S 
43°55'52" E 82.9 1 feet; thence N 08°41\ '03 " E 39 . 1 2  teet; thence N 32°58 '57'' E 3 3 .44 feet: thence N 47°56'22" W 
I 06.�4 teet: thence '\ 62° 1 3'55"  W 1 56 .69 feet; thence N 3 9"44' 1 5 " W 64.24 feet; thence N 3 1 °50'4 7" E 46.2� feet; 
thence N 52°0 1 '5 3 "  W 1 22 .78  feet; thence :-J 02°08'3 1 "  W 29.00 feet; thence S 5 1  °50'04" \V 32 . 1 5  feet; thence N 
83"59'20" W 9 1 . 1 8  feet; thence N 05°51;'57" E 77.45 feet; thence S 76°42'32" W 7 1 . 1 5  teet; thence N 09°35'39" W 
80.24 feet; thence S 83°3 5'24" W 55 .65  feet; thence N 07°20'0 1 "  W 50.3R feet; thence N R4°0R ' 1 2" E 42 .04 feet; 
thence N 39° 1 3'3 7 "  E 3 3 .90 feet; thence N 2 ! 009'03 " \V 73 .02 feet; thence N 54°54'3 7"  \V 67.7 1 feet; thence N 
73°32'35"  E 8 1 .78  feet ; t�nce  N 2 1 ° 1 0'06" W 45. 6 1  feet; thence N 08° 1 1 '25"  E 64. 1 5  feet; thence N 1 0'003 '58" E 
42.66 feet; thence S 72°26'47" W 4R.88  feet; thence N 48°5 7'47" W 6 1 .06 feet; thence N 49° 1 0'59" E 37 .55  feet; 
thence S t\7°26'56" E 5 3 .49 teet; thence N 4 1  °26'20" E 44.40 feet; thence S 74°56' 1 7" E 45 .90 feet; thence N 
06°08'5 1 "  W 7 1 .52  feet; thence S 7 1  °58 '5 1 "  E 5 5 .03 feet; thence N 26°00'43" W 44.98 feet; thence N 4 1  °00' 1 5" W 
l 02.08 feet; thence N 5 7°56'08" E 7 1.23 feet; thence N 06°02'39" W 52 .79 feet; thence S 65° 1 8'08" W I 22 .24 feet; 
thence N 40°48'42" W 72.46 feet; thence N 5 7° 1 8'03" E 42.25 feet; thence N 50°22 '0 1 "  E 3 2.79 feet; thence N 
54 c 1 9 ' 1  0" W 79 . I I feet; thence N 5 0°40'4 1 "  E 94. 5 8  feet; thence N 63 o 1 2'24" W 5 1 .3 7  feet; thence N 36° 1 5 '34" E 
66 .98 feet; thence N 50°56'44" E 7 1 .39 feet; thence N 05°28'46" E 62.05 feet; thence N 08°00'45" W 1 28 .23  feet; 
thence N l 0° 1 5 '36" W 79.60 feet; thence N 1 2°38'06" E 1 1 8 .65  feet; thence N 1 2° 1 9'58" W 67.26 feet; thence N 
43°38'3 1 "  W 89.65 feet; thence N 73°08'00" W 90.64 feet; thence N 23°53 '44" W 32.93 feet; thence N 4i\0 1 4'56" E 
76.00 feet: thence N 46° 1 7'36" E I 08 .55  feet: thence N 1 8°50' 1 9" W 1 87 .79 feet; thence N 1 8°04'49" W 1 1 4 .67 
feet: thence N 2 1  '' 1 0'54" W 67.48 feet; thence N 80°56'55"  W 1 62.23 feet; thence N 77°55'45" W 1 1 4 . 84 feet; 
thence N 1 0°38'06" W 24.09 feet; thence N 42° 1 7'2 1 "  E 1 53 . 5 1  feet; thence N 47° 1 2' 1 1 "  E 1 50 .07 feet ; thence N 
0 I 03 1 '2 3 ' ' E 1 3 1 .60  feet; thence N 49°04'53" E 69.60 feet; thence S 73°25'35"  E 1 25 .56  feet: thence N ! 7°02'08" E 
5R .80  feet; thence N 09"40'1 3"  W 8 7:9 1 Teet; thence N 75°29'32" W I 04.43 feet th�nce N 6 1  °29'1 5" W 66.54Teef 
to a point in the creek; thence leaving the said creek and continuing with the Wood property N 5 5 ° 1 7'44" E 335 .80  
feet ttl a n  angle iron; thence continuing with t h e  same N 86°3 7'37" W 40 1 .3 0  feet t o  a point i n  a creek; thence 
leaving the Wood property and generally following the meanders of the said creek (location of the creek was 
generated from a USGS topographic map and has not been field verified) N 03°22'23 "  E 0.05 feet to a point; thence 
N 0 1  °47'2 8" E 1 4 1 .3 8  feet; thence N 07° 1 8'2 1 "  E 1 26.79 feet; thence N 36°3 1 '44" E I 08.35 feet: thence N 
76° 1 4'2 1 "  E 1 62 .67 feet; thence N 75°57'50" E 93 .07 feet; thence S 8 8°56'2 1 "  E 1 74. 1 6  feet: thence N 48°2 1 '59"  E 
1 1 6 .49 feet; thence N 20° 1 3 '29" E 65.29 feet; thence N 47° 1 7'26" E 5 7 . 05 feet; thence N 8r23'5 1 "  E 7 1 .0 I feet; 
thence S 67°22'48" E 1 25 .76  feet; thence S 69°04'32" E 1 1 7 . 38  feet; thence S 87°42'34" E 80.68 feet; thence N 
77°46'30" E 1 97.97 feet; thence N 52° 1 5' 1 2 "  E 1 26 .42 feet; thence N 70°54'23"  E 1 77.44 feet: thence S 86°08' 1 6" E 
I 1 4 .94 feet to a point in the said creek; thence leaving the creek and going with the Lester All ison property S 
3 9°56'57" E 2949.2 1 feet to a set stone; thence leaving A l l ison and going with the Don Wheeler property S 
35° 1 3 '48"  E 3 0 1 8.30 feet to a stone: thence continuing with the same S 45°47' 1 5 " W 1 1 .76 feet to a 1 12"  rcbar 
( fo und); thence leaving Wheeler and going with the Ronald Swa1Tord property S 5 5 °  1 8'35 "  W 1 906.22 feet to a 1 12" 
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rebar (found); thence continuing with the same S 54°40'56" W 587.86 feet to a 1 12" rebar ( found); thence S 
5 5°40'58" W 1 072.53 feet to a 3/8" rebar (found); thence leaving Swafford and going with the Allie Mooneyham 
property S 62°48'56" W 60.00 feet; thence continuing with the same S 53°58'29" W 306.48 feet; thence S 52°29'0 I "  
W 22. 1 0  feet to the beginning being 466.40 acres as surveyed b y  Christopher M .  Vick R.L.S. #2 1 64 on  23 
September 20 1 1 ,  
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Exhibit B 

MEMBERS 

1\'ame Class A Units Address 

Jeffrey A. Pett i t  284,429  
 

EcoVest Meadow Creek, LLC 232,7 1 5   
  

-

1\'ame Class B Units Address 

Jeffrey A. Pettit 6.844  
 

Eco Vest Meadow Creek , LLC 5.600  ur   
 

I\ arne Common Units Address 

Jeffrey A. Petti t  9.596  
 

-
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REDEMPTION A G R E EMENT 
(Meadow Creek Holdings, LLC) 

TH IS R IWF:MPTION AGRF:RM RNT (thi s  "Agreement"), made and entered into effective as 
of the J.Lm. d ay of October, 20 1 2, by and between M EADOW C REEK HOLDINGS, LLC, a Tennessee 
l imited l iabi lity company (the "Company"), ECOVEST MEADOW CREEK, LLC, a Delaware l im ited 
liability company ("EcoVest"), and .JEFFREY A. PETTIT, an individual resident of the S tate of 
Tennessee ("1\11:, Jle!!i!", and, together with Eco Vest, the "S el lers") (Sellers and the Company are 
collectively referred to herein as the "Parties" and singularly as a "Party"), as fol lows: 

w ! I tl. !f � � !: I !!: 

WHEREAS, the Company currently has outstanding
. 
(i) 9.596 Common lJnits o f membership 

� interesfin� il1eCompan\i, Tiif5T7, 1 44 C lass A Units of membership interest in the Coll1pany, and (iii) 
1 2.444 C lass B Un its of membership interest in the Company ; 

WHEREAS, the Company proposes to offer (the "Offering") a minimum of 93 0 Common Units 
o f  membership  interest in the Company (the "MinimUJl}_Qffering") and a maximum of 950 Common 
Units o f  membership interest in the Company (the "Maximum O ffering") at an offer price of $2,737 per 
Common Unit (the "Offering Price") pursuant to a Confidential Private Offering Summary to be dated in 
October o f 2 0  1 2; 

WHEREAS, Sel lers have agreed to the redemption by the Company of a l l  of the C lass A Unit s  
owned by them for t h e  payment o f  $ 1 .00 per C lass A U n i t  (the "Class A Redemption Price") upon the 
closing o f  the Minimum Offering, and the redemption by the Company of all of the Class B Units owned 
by them for the payment of $2,737 per Class H Unit (the "Class H Redemption Price" and together with 
the Class A Redempti on Price, the "Redemption Price") with any proceeds of the Offering in  excess o f  
the M inimum O ffering, such that at the Maximum O ffering amount, only the 9.596 Common Units 
currently issued and outstanding will remain issued and outstand ing in addition to the 950 Common Units 
to be issued to Investors pursuant to the O ffering. The C lass A Units and the Class B Units to be 
redeemed hereby are collectively referred to here i n  as the "Redeemed Unit3_"; 

NOW, THEREFO RE, in consideration of the premi se s  and the mutual covenants hereinafter set 
forth, fa ithfully to be kept by the Parties hereto, it is  agreed as follows :  

I .  Sale t o  the Company. On the terms and subject to the c ond itions of this Agreement, at 
the Closing (as defined in S ection 2), Sellers shall sell, convey, transfer and assign unto the Company the 
Redeemed Units, and the Company shall purchase and redeem the Redeemed Units, for the appl i cable 
Redemption Price. Unless otherw ise agreed by Sel ters aud reflected on the Assignment to be delivered 
pursuant to Section 3(a) below, the Class B Units t o  be redeemed upon the c losing by th e  Company o f  an 
amount of Common Units in excess of the Minimum Offering but not meet ing the Maximum O ffering 
shall be apportioned among Sel lers pro rata to their collective ownership on the date hereof. 

2. Closing Da te. The closing of the transactions contemplated by this Agreement (the 
"Clos ing") shall  take place as soon as practicable after the satisfaction of the conditions set forth in 
Section 7 hereof, at such place and time as shal l  be agreed between Sellers and the C ompany. The date on 
which the Closing occurs is  referred to in this Agreement as the "Closing Date". 

3. Mortgage Sa tisfa ction.  The Parties acknowledge that the princi pal asset to be acquired 
by the Comp any with the proceeds of the O JTering pursuant to a M embership Interest Purchase 
Agreement (the "I\1Ir.£\") by and between the Company, as the Buyer, and Mr. Pettit and Mrs. Tanya K .  
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Pettit ("Mrs. Pettit"), as the Sel lers, is a maj ority ownership interest in Meadow Creek Investments, LLC, 
a Tennessee l imited liability company ("MCI"), which has as its principal asset approximately 466.40 
acres of unimproved real estate owned by i t  that i s  located in  Van Buren County, Tennessee (the 
"Property"). The Property is presently encumbered by a first position Tmst Deed (the "Mortgage") owing 
to C itizens Tri-County Bank, successor in interest to Citizens B ank of Spencer (the "Lender"). The 
Lender has agreed to release such M01tgage with respect to the Property in consideration of  the payment 
of $ 1 99, 1 1 3 .74. The Property is additionally currently encumbered by a second position Second Trust 
Deed (the "Second Mortgage") owing to Southeastem Timberland Group, LLC ("STG"). STG has 
agreed to release such Second Mortgage with respect to the Property in consideration of the payment of  
$6 1 8,957.82.  As a condition of  the  closing of the  MIPA, Mr. Pettit and Mrs. Pettit have agreed to  cause 
the release of  the Mortgage and the Second Mortgage, and have authorized the Company to retain and pay 
over to the Lender and STG out of the proceeds of the MIP A payable to them such funds as are necessary 
to cause such release of the Mortgage and Second Mortgage. Mr. Pettit hereby further agrees, as 
condition of  the Closing hereunder, that if  the proceeds to be paid to Mr. Pettit and Mrs. Pettit under the 
MIPKHre il1linfficlenr·w·cause·the·full release of·ttte Moitga:ge-<fli.d SecO!i.d·Mortga:ge; that the Company 
shall be authorized to satisfy in full  the remaining release amounts by withholding from any amounts due 
to Mr. Pettit hereunder at Closing the amount necessary to satisfy in full the Mortgage and Second 
Mortgage release amounts (the "Mortgage Satisfaction Amount"). The Company shall pay at  Closing the 
remaining balance of the Mortgage Satisfaction Amount, if  any, to the Lender and/or STG (as applicable) 
as directed by such entity in a payoff l etter provided to the Company by such entity. The Company shall 
be permitted to rely on the statement of the Mmtgage Satisfaction Amount disclosed in any payoff letter 
relating to the Mortgage received from the Lender or the Second Mortgage received from STG. 

4. Transactions to be Effected at a Closing. At the Closing: (a) Sellers shall deliver to the 
Company an assignment s igned by each Seller indicating the number and ownership of the Redeemed 
Units to be redeemed hereby and assigning such Redeemed Units to the Company; and (b) the Company 
shall deliver to Sellers payment, by wire transfer to a bank account designated in writing by Sellers, of 
immediately available funds in an amount equal to the Redemption Price per number of Redeemed Units 
to be redeemed hereby, less the Mortgage Satisfaction Amount with respect to Mr. Pettit. 

5. Warranties of Sellers . Each of Sellers hereby severally and separately represents and 
warrants to the Company, as of the date of this Agreement and as of the Closing Date, as fol lows: 

( i )  Authoritv: Execution and Dclivcrv: Enforceabilitv. Seller has ful l  power 
and authority to execute this Agreement and to consummate the transactions contemplated hereby. Sel ler 
has duly executed and delivered this Agreement, and, assuming du e execution and del ivery by the 
Company, this Agreement constitutes its legaL valid and binding obligation, enforceable against it in 
accordance with its terms. 

( i i)  No Cont1icts: Consents. The execution and delivery by Seller of this 
Agreement do not and the consummation of the transactions contemplated hereby and compliance by 
Seller with the terms hereof will not conflict with, or result in any violation of or default (with or without 
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of 
any obligation or to loss of a material benefit under. or to increased, additional, accelerated or guaranteed 
rights or entitlements of any person under, or result in the creation of any lien, mortgage, security interest 
option, claim, restriction or encumbrance of any kind (each, a "Lien") upon any of the properties or assets 
of Seller or the Company under, any provision of ( i) any contract, lease, l icense, indenture, agreement, 
commitment or other legally binding arrangement (each, a "Contract") to which Seller or the Company is 
a party or by which any of their respective prope11ics or assets is bound or (i i)  any judgment, order or 
decree ("Judgment") or statute, law, ordinance, rule or regulation ("Applicable Law") appl icable to Sel ler 
or the Company or their respective properties or assets . No consent, approval,  l icense, permit, order or 
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authorization ("Consent") of, or registration, declaration or filing with, any United States Federal, state, 
local or foreign government or any court of competent j urisdiction, administrative agency or commission 
or other governmental authori ty or instrumentality, domestic or foreign (a "Governmental Entity") is 
required to be obtained or made by or with respect to S eller in connection with the execution, delivery 
and performance of this Agreement or the consummation of the transactions contemplated hereby. 

(ii i) The Redeemed Units. Seller has good and valid title to the Redeemed 
Units to be redeemed hereby, free and c lear of all Liens. Upon delivery to the Company at the Closing of 
the assignment referenced in Section 4 hereof, and upon S el lers ' receipt of the portion of the Redemption 
Price to be paid at Closing with respect thereto, good and valid tit le  to the Redeemed Units wi l l  pass to 
the Company, free and clear of any Liens, other than those aris ing from acts of the Company. 

( iv) Brokers/Finders. No broker, finder or investment banker, is entitled to 
any brokerage, finder's or other fee or commission in connection with the sale and purchase of the 

··· ··Redeemed·Units contemplated by this :A:greement based·upon arrangements made· by-or on behalf of the 
Sel lers. 

6 .  Covenants .  

(a) Reasonable Best  EJTorts. On the tenns and subject to the condi t ions of this 
Agreement, each Party shal l  use i ts reasonable best efforts to cause the Closing to occur, including taking 
all reasonable actions necessary to comply promptly with all legal requirements that may be imposed on it 
or any of its affiliates with respect to the Closing. 

( b) Expenses. Whether or not the Closing takes place. and except as set forth in  
Section 9( c ) ,  al l  costs and expenses incurred in connection with this Agreement and the  transactions 
contemplated hereby shal l  be paid by the P arty incurring such expense, including all costs and expenses 
incurred pursuant to Section 6(a). 

(c )  Further Assurances. From time to time, as and when reasonably requested by any 
Party, the other Party shall execute and deliver, or cause to be executed and delivered, a l l  such reasonable 
documents and instruments and shall take, or cause to be taken, all such reasonable further or other 
actions (subj ect to Section 6(a), as the requesting Pmiy may reasonably deem necessary or desirable to 
consummate the transactions contemplated by this Agreement. 

7 .  Conditions Precedent. 

(a) Condit ions to Obligation of the Companv. The obligation of the Company to 
purchase and redeem any Redeemed U11its hereunder at the C losing is subject to the satisfaction (or 
waiver by the Company) on or prior to the Closing Date of the following conditions: 

Minimum Offering. 
( i )  M inimum Offering Condition. The Company shall have sold at least the 

(ii) RcprQ.�.QJl.teui_ons and Warranties. The representations and v-.rarnmtics of 
Sellers in this Agreement relating to Sellers shall be tme and correct and those that are not so qualified 
shall be tme and correct in all material respects, in each case, when made and as of the Closing Date as 
though made on the Closing Date, except to the extent such representations and warranties expressly 
relate to an earlier date (in which case, on and as of such earlier date) .  
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( i i i )  Delivery of Assignment. Sel lers shall have delivered to the Company the 
Assignment referenced in Section 4(a). 

( iv) Performance of Obligations of Sel lers. Sellers shal l have performed or 
compl ied in  al l  material respects with al l  obligations and covenants required by this Agreement to be 
perfonned or compl ied with by Sellers by the t ime of or concurrently with the Closing. 

(v) No Injunctions or Restraints. No Appl icable Law or Judgment enacted, 
entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or 
prohibition preventing the consummation of the transactions contemplated hereby shall be in  effect. 

(b) Conditions to Obl i gation of Sel lers . The obligation of Sel lers to sell the 
Redeemed Units is subject  to the satisfaction (or waiver by Se l lers) on or prior to the Closing Date of the 
fol lowing conditions: 

(i) Minimum Offering Condition. The Company shal l  have at l east sold at 
l east the Minimum Offering. 

( i i )  Performance of Obligations of the Companv.  The Company shal l have 
performed or compl ied in a l l  material respects with all obligations and covenants required by this 
Agreement to be performed or complied with by the Company by the time of or concurrently with the 
Closing. 

( i i i )  No Injunctions or Restraints. No App licable Law or Judgment enacted, 
entered, promulgated. enforced or issued by any Governmental Entity or other l egal restraint or 
prohibition preventing the consummation of the transactions contemplated hereby shall be in effect. 

8. Termination. Amendment and \Vaiver 

(a) Termination. Notwithstanding anything to the contrary in this Agreement, this 
Agreement may be terminated and the transactions contemplated by this Agreement abandoned at any 
time prior to the Closing: 

( i) by mutual written consent of Sel lers and the Company; 

( i i )  by Sellers if any of the conditions set forth in Section 7(a)  shall have 
become incapable of fulfillment, and shall not have been \vaived by Sellers; 

( i i i) by the Company if any of the conditions set forth in Section 7( b) shall 
have become incapable of ful ti l lment, and shall not have been waived by the Company: or 

( iv) by Sellers or the Company, i f  the Closing shal l not have occurred on or 
prior to December 2 1 ,  20 1 2  ( the "Tennination Date"); provided, however, that the right to terminate this 
Agreement pursuant to this S ection 8(a)(iv) shall not be avai lable to any party whose failure to perform in 
any material respect any obligations under this Agreement has been the cause of  or resulted in the failure 
of the Closing Date to occur prior to the Termination Date; 

provided, however, that the party seeking termination pursuant to clause (i), (ii) or (iii) is not then in 
material breach of any of its representations, warranties, covenants or agreements contained in this 
Agreement. 
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(b) Notice of Tem1ination. In the event of termination by Sellers or the Company 
pursuant to this Section 8(a), written notice thereof shall fmihwith be given to the other and the 
transactions contemplated by this Agreement shall be terminated, without further action by any Party. 

(c) Effect of Termination. If this Agreement is  terminated and the transactions 
contemplated hereby are abandoned as described in Section 8(a), this Agreement shall become null and 
void and of no further force and effect, except for the provisions of Section 6(b) relating to certain 
expenses, and this S ection 8. Nothing in this Section 8 shall be deemed to release any party from any 
l iability for any wil lful  and material breach by such pariy of the terms and provisions of this Agreement 
or to impair the right of any party to compel specific performance by any other party of its obligations 
under this Agreement. 

9 .  Miscellaneous. 

(a) Amendments and WaiverS: This�Agreement may not be amended, modified or 
waived except by an i nstrument in writing signed on behalf of each of the Parties hereto. 

(b) Successors and Assigns. This Agreement shall be binding upon the heirs, 
executors. administrators, successors, assigns, or other personal representatives of Sellers, i rrespective of 
their desire to sell such Redeemed Units ,  who shall be bound to carry out the provisions of this 
Agreement and to sell and transfer the certificates evidencing ownership of such Redeemed Units to the 
Company in  ful l  compl iance with the terms and provisions of this Agreement. This Agreement shall be 
binding upon the successors and assigns of the Company which shall be bound to carry out the provisions 
of th i s  Agreement i n  ful l  compl iance wi th the terms and provis ions of this Agreement .  This Agreement 
shall inure to the benefit of the heirs, executors, administrators, successors, assigns, or other personal 
representatives of Sel lers and to the successors and assigns of the Company. 

(c) Governing Law. This Agreement will be governed by and interpreted pursuant 
to the laws of the State of Tennessee. 

(d) Acknowledmnent. All Parties represent and acknowledge that they have 
carefully read this Agreement, have been given a reasonable period of time in which to consider the terms 
and provisions herein and had the opportunity to consult with their legal counsel regarding the provisions 
of  thi s Agreement and understand the tenns and provisions contained therein. 

(e)  Attornev Fees. A Party in breach of this Agreement shall  indemnify, on demand, 
and hold harmless the other party for and against all reasonable out-of-pocket expenses, including legal 
fees, incurred by such other Party by reason of the enforcement and protection of its rights under this 
Agreement. The payment of such expenses is in addition-to any other rel ief to which such other Party may 
be  entitled. 

(f) Coutltg!2arts_,_ The Pat1ics specifically agree that this document may be executed 
in  counterparts, each of which shall be considered part of one written document. 

[Signature Page Fol lows] 
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IN W I TN ESS W HER EOF, the Company and the Sel lers have executed, or caused th is  
Agreement to be executed by their duly authorized representatives, under sea! as of the dated first above 
written. 

-
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COM PANY: 

M E A DOW CREEK HOLDINGS, LLC 

SELLERS: 

Jefli"cy A. Pettit 
(SEAL) 

ECOVEST MEADOW CREEK, LLC 

By : [coYest Capita!,  LLC 

By: -------

Name: 
Its:  ·----·�--

________ (SEAL) 
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fN WITNESS WHEREOF, the Company and the Sellers have executed, or caused this 
Agreement to be executed by their duly authorized representatives, under seal as of the dated first above 
written. 

--�� -
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COMPANY: 

MEADOW CREEK HOLDINGS, LLC 

By: Arthur J. ("Jimmy") Goolsby, Jr. 
Its: Manager 

SELLERS: 

-/7# c · ,..-� - 1 (SEAL) 

ECOVEST MEADOW CREEK, LLC 

By: EcoVest Capital, LLC 

By: 
Nam;;:-c::----------�(SEAL) 

Its: -- - ---- __ 
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IN W I TNESS WHEREOF, the Company and the S e l l e rs have executed, or caused th is  
Agreement to  be executed by the ir  du ly  authorized representatives, under seal as  o f  the dated first above 
written. 
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COMPANY: 

M EA DOW C ll.EEK HOLDINGS, L LC 

By:  A rthur J .  CJimmy") Goolsby, J r. 
Its: M anager 

SELLERS: 

___________ (SEAL) 
Jeftfey A. Pettit 

ECOVEST M EADOW CRE EK, LLC 

By: EcoVest Capital .  L LC 

By Ji-: � :rune: ,·/ !JJl; bt-q 
; ts :  ' �/ / /'-1"'"-:_')<::---

(SEAL) 
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SUBSCRIPTION AND SUIT ABILITY AGREEMENT 

UNITS OF MEMBERSHIP INTEREST IN 
MEADOW CREEK H OLDINGS, LLC 

Meadow Creek Holdings, LLC 
  

 

Re: Meadow Creek Holdings, LLC Common Units 

Ladies and Gentlemen: 

1 .  S ubscription for Meadow Creek Holdings, LLCCommonUnits. The undersigned 
(the "Subscriber") intending to be l egally bound hereby agrees to purchase from Meadow Creek 
Holdings, a Tennessee l im ited l iabil ity company (the "Company"), the number of Common 
Units of membership interest in the Company (the "Units") set forth on the signature page 
hereof, which are being offered by the Company pursuant to the Confidential Private Offering 
Summary, dated as of November 8 ,  20 1 2  (the "Offering Summary"), with respect to a minimum 
of a minimum of 930 Units ( the "Minimum Offering"), representing a 97.68% ownership interest 
in the Company on a ful ly di luted basis and an aggregate 93% beneficial ownership interest in 
Meadow Creek Investments, LLC, a Tennessee l imi ted l i abi l ity company (the ''P_roperty Entity"), 
on a fully di luted basis following the completion of the events to be completed simultaneously 
with the acceptance of this subscription by the Company, and a maximum of 950 Units (the 
"Maximum Offering"), representing a 99% ownership interest in the Company on a fully di luted 
basis and an aggregate 95 <1'(> beneficial ownership interest in the Prope11y Entity on a fully di luted 
basis following the completion  of the events to be completed simultaneously with the acceptance 
of this subscription by the Company, at a subscription price of $2,737 per Unit (the "Offer 
Price") . The minimum investment amount per investor i s  $54,740, or 20 Units, unless otherwise 
permitted by the Manager of the Company in his sole d iscretion. Units in excess of the 20 Unit 
minimum may be purchased in si ngle Unit lots. All capital ized terms that are not defined in this 
Subscription and Suitabi l i ty Agreement shall have the meanings set forth in the Offering 
Summary. 

2 .  Pavment of Subscription Price. The Subscriber tenders herewith in payment for 
the U nits subscribed for in paragraph l the Subscriber's wire transfer of funds payable to 
'"Oakworth Capital FBO M eadow Creek Holdings. LLC" in the amount indicated on the 
s ignature page hereof based upon the Offer Price. Such wire transfer should be made pursuant to 
the wire transfer instructions accompanying this Subscription and Suitability Agreement. 

3 .  Access to Information. The Subscriber has received a copy of the Offering 
Summary; the Subscriber has read the Offering Summary, including the Exhibits thereto; and the 
Subscriber has consulted with such l egal and financial advisors (the "Advisors") as the 
Subscriber deemed necessary to evaluate the information in the Offering Summary. The 
Subscriber and the Advisors have received such other information from the Company as they 
deem necessary and appropriate for a prudent and knowledgeable investor to verify the accuracy 
of the information in the Offering Summary and to otherwise evaluate the merits and risks of an 
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investment in the Units. The Subscriber further acknowledges that the Subscriber and the 
Advisors have had the opp01iunity to ask questions of the Manager and other agents of the 
Company and that all such questions have been answered to the ful l  satisfaction of the 
Subscriber. All documents, records and books pertaining to this investment that the Subscriber 
has requested have been made available for inspection by him/her/it and/or h is/her/its attorney, 
accountant and other advisor(s) .  The Subscriber acknowledges that, except as set forth herein, no 
representations or warranties have been made to the Subscriber by the Company or others with 
respect to the business plans of the Company and i ts financial prospects. 

4.  Sole Party In Interest. Subscriber is purchasing the Units solely for Subscriber' s  
own account, and not with a view toward the transfer, sale, fractionalization, subdivision o r  other 
disposition of the Units or the securities included therein. Unless specified herein, Subscriber i s  
not  acting in a fiduciary capacity or for any person who directly or  indirectly supplied a l l  or  part 
of the funds for the purchase of the Units. 

5. Representations . WatTanties and Covenants of Subscriber. B y  executing this 
Subscription and Suitabi lity Agreement, Subscriber makes the fol lowing representations, 
declarations, warranties and covenants to the Company, with the intent and understanding that 
the Company \Vi l l  rely thereon: 

(a) THE SUBSC RIBER ACKNOWLEDGES THAT THE UNITS HAVE 
NOT BEEN REGISTERED UNDER THE ACT IN RELIANCE UPON AN EXEMPTION 
FROM S U CH REGISTRATION, NOR HAVE THEY BEEN REGISTERED WITH ANY 
STATE REGULATORY AUTHORITIES. THE UNITS ARE ALSO BEING SOLD 
HEREUNDER IN RELIANCE UPON EXEMPTIONS FROM APPLICABLE STATE 
S ECURITIES LAWS.  SUBSCRIBER UNDERSTANDS THAT NEITHER THE UNITED 
STATES SECURITIES AND EXCHANGE COMMISSION, NOR THE SECURITIES 
COMMISSION OF EACH OF THE STATES IN WHICH THESE UNITS ARE B EING 
OFFERED, HAVE PASSED UPON THE ADEQUACY OR THE ACCURACY OF THIS 
OFFERING OF SECURITIES . 

(b) The Subscriber ( i )  has such knowledge and experience in financial and 
business matters that Subscriber is capable of evaluating the merits and risks of an investment in 
the Units and the proposed activities of the Company. and (ii) has carefully considered the 
suitability of an investment in Units for the Subscriber' s  pmiicular financial  and tax s ituation and 
has determined that the U nits are a suitable investment for Subscriber. The Subscriber has read 
and satisfies the suitabi l i ty standards set forth in the Offering Summary under the heading 
"WHO MAY INVEST," and understands and agrees that the Company intends to rely on the 
infonnation set forth in the Confidential Investor Questionnaire as completed and executed by 
Subscriber and delivered to the Manager in their acceptance or rejection of thi s Subscription and 
S uitabil ity Agreement. 

(c) The Subscriber recognizes that the Company has limited operating history 
and that the Company's  principal asset will be its ownership of a majority interest in the Property 
Entity, which entity owns approximately 466.40 acres of unimproved real estate located in Van 
Buren County, Tennessee (as further identified in the Offering Summary) . The Company intends 
to have as it sole asset the units of membership i nterest in the Property Entity, which in turn wil l  
have as its sole asset, the Property. Consequently, the purchase of the Units i s  essentially an 
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i nvestment i n  real estate. Real estate prices could decline i n  value. Therefore, an investment in  
the Units involves significant  risks. Subscriber is  famil iar with the nature of risks attending 
i nvestments of this  type ,  and has determined that a purchase of the Units is  consistent with 
S ubscriber' s  investment objectives. 

(d) The Subscriber is not subscribing for the Units as a result of or subsequent 
to any advertisement, article, notice or other communication published in any newspaper, 
magazine or similar media or broadcast over television or radio,  or presented at any seminar or 
meeting. 

age. 
(e) If the Subscriber is  a natural person, the Subscriber is at least 2 1  years of 

(f) The address set f01ih below is  the Subscriber' s true and correct residence 
� Jor,iLnot_anindividual, domicil iary) address. 

(g) If the Subscriber is a corporation, partnership, l imited liability company or 
partnership, trust or other entity, it represents that: (i) it is duly organized, validly existing and i n  
good standing i n  its jurisdiction of  incorporation o r  organization and has all requisite power and 
authority to invest in the Units as provided herein; ( i i )  such investment does not result in any 
violation of, or conflict with, any tenn or provision of the charter, bylaws or other organizational 
documents of the undersigned or any other instrument or agreement to which the undersigned is 
a pa11y or is subj ect; ( i i i )  such investment has been duly authorized by al l necessary action on 
behalf of the unders igned; and (iv) this Agreement has been duly executed and delivered on 
behalf of the unders igned and constitutes a legal, val id  and b inding agreement of the 
undersigned. 

(h) If the Subscriber is a corporation, partnership or l imited l iabi lity company 
or partnership, the person signing this Subscription and Suitab il ity Agreement on its behalf 
hereby represents and wanants that the infom1ation being provided by s igning thi s  Subscription 
and Suitabi l ity Agreement is true and conect with respect to such corporation, partnership or 
l imited l iability company or parinership, as the case may be. 

(i) If the Subscriber is purchasing the Units subscribed for hereby in a 
representative or fiduciary capacity, the representations and warranties contained herein  (and in 
any other written statement or document delivered to the Company in connection herewith) shall 
be deemed to have been made on behalf of the person or persons for whom such Units are being 
purchased. 

(j) The Subscriber has sut11cient l iquid assets to pay the Purchase Price for 
the Units subscribed for hereby, has adequate net worth and means of providing for his or her 
cunent financial needs and possible personal contingencies, is able to bear the substantial 
economic risks of an investment in the Units for an indefinite period of time and has no present 
or anticipated need for l iquidity of an investment in  the Company and, at present time, could 
afford a complete loss of such investment. The investment of the Subscriber in  the Company i s  
reasonable i n  relation to  h i s  o r  her net worth and financial needs. 
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(k) The Subscriber understands that the price per Unit has been arbitrarily 
determined by the Company and not by an independent accountant or auditor, and that no 
assurances have been given about the increase in  value, i f  any, of such Units. 

(1) The Subscriber understands that he, she or it  must bear the economic risk 
of an investment in  the Units for an indefinite period. The Subscriber has been advised and is 
aware that: ( i) there is no public market for the Units purchased and it  is highly unlikely that any 
public market will  develop; and (ii) the Units have not been registered under the Act or the 
securities laws of any state or other jurisdiction, and, therefore, cannot be sold, AND THE 
SUBSCRIBER AGREES NOT TO SELL OR OTHERWISE DISPOSE OF THE UNITS 
ACQUIRED BY THE SUBSCRIBER, except as permitted by the Operating Agreement of the 
Company dated October 8,  20 1 2  (as may be amended and/or restated, the "Operating 
Agreement") and unless such securities are subsequently registered under the Act and such state 
securities laws as are applicable or unless there are avai lable exemptions from such registration 

···· · · · ······ ·· that are supported by an opinion of counsel for Subscriber, which opinion is satisfactory to the 
Company i n  its sole discretion. 

(m) The Subscriber recognizes that the information furnished by the Company 
does not constitute investment, accounting, l egal or tax advice . The Subscriber is not relying on 
the Company with respect to the economic  or tax considerations of the Subscriber relating to this 
investment, in pmiicular the possibi l i ty of the Company receiving a charitable deduction in the 
event that a maj01ity of the members votes to cause the Property Entity to place one or more 
conservation easements on the Property. In regard to such considerations, the Subscriber has 
relied on the advice of, or has consulted with, only his or her own advisor(s). The Subscriber has 
had the opportunity to review this Subscription and Suitabil ity Agreement and the Operating 
Agreement with an attorney and understands the meaning and legal consequences of the 
foregoing representations and warranties and the provisions of the Operating Agreement. 

(n) Al l  infom1ation that the Subscriber has heretofore furnished and furnishes 
herewith to the Company is true, correct and complete as of the date of execution of thi s  
Agreement, and if there should be any material change in such information prior to  the c losing of 
the sale of the Units (the "Closing"), Subscriber will immediately furnish such revised or 
corrected information to the Company. The Subscriber understands and acknowledges that the 
Company is relying on the representations, warranties and agreements of the Subscriber for the 
offering and sale the Units hereunder to be exempt from registration under the Act and 
applicable state securities laws . The foregoing representations, warranties and agreements, 
together with all other representations and warranties made or given by the undersigned to the 
Company in any other written statement or document delivered in connection with the 
transactions contemplated hereby, shall be true and correct in all respects on and as of the date of 
the Closing as if  made on and as of such date and shall survive such date. If more than one 
person is signing this Agreement, each representation, warranty and undertaking herein shall be  
the j oint and several representation, warranty and undertaking of  each such person. 

6 .  Authoritv. The undersigned Subscriber is either: 

(a) An individual of legal age and is l egally competent to execute this 
Subscription and Suitabil ity Agreement; or 
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(b) A corporation, partnership, l imited l iabi l i ty company or other business 
organization that is duly organ ized and validly existing under the laws of its state of its 
organization and has the power and authority to execute thi s  Subscription and Suitabil i ty 
Agreement and to perform the obligations contemplated hereunder. Subsctiber has taken all 
corporate actions and proceedings necessary to authorize the execution of thi s  Subscription and 
Suitability Agreement. 

7. Acceptance or Rejection of Subscription . This Agreement shall not be binding on 
the Company until accepted by the Company, such acceptance to be i ndicated by the execution 
of this Agreement by the Company in the place provided on the s ignature page. If this 
Agreement shall not be accepted, then this Agreement shall be deemed to be rejected and 
canceled, and all monies received, without interest, along with the executed s ignature page, shall 
be promptly retumed to the Subscriber. THE SUBSCRIBER UNDERSTANDS AND AGREES 
THAT THIS SUBSCRIPTION IS MADE SUBJECT TO THE CONDITION THAT THE 
COMPANY SHALL HAVE THE RIGHT TO ACCE-PT GR-REJEGI'- IT� TN -WHOLE OR- IN 
PART, OR TO MODIFY THE OFFER CONTAINED HEREIN AT ANYTIME, WITHOUT 
PRIOR NOTICE. 

8 .  Indemnitv. The Subscriber hereby agrees to indemnify and hold harmless the 
Company and the Company' s  Manager and Members from and against any and all loss, l iabi lity, 
claim, damage and expense whatsoever (including, without l imitation, attomeys ' fees and 
disbursements) suffered, incuned, arising out of or as a result of any misrepresentation or breach 
of any representation, warranty, covenant or agreement made by the Subscriber in this 
Agreement or in  any other document furnished by the Subscriber in connection with this 
transaction. 

9. No Assignment or Transfer. The Subscriber agrees not to transfer or assign this 
Agreement, or any i nterest of the Subscriber herein. 

1 0 . Governing Law. This Agreement shall be constmed in accordance with and 
governed by the laws of the State of Tennessee, without regard to conflict of law principles. 

1 1 . Additional Information. The Subscriber hereby acknowledges and agrees that the 
Company may make or cause to be made such fmiher inquiry and obtain such additional 
information as it may deem appropriate with regard to the suitabil i ty of the Subscriber as an 
investor i n  the Units . 

1 2 . Miscel laneous. 

(a) Captions of this Agreement are for convenience of reference only and 
shall not limit or otherwise atTect the interpretation or effect of any term or provision hereof 

(b) This Agreement and the rights, powers and duties set forth herein, except 
as otherwise herein set forth, shall bind and inure to the heirs, executors, administrators, legal 
representatives and successors of the pariies hereto . 

(c) This Agreement may be executed in counterpa1is, all of which, when 
taken together, shall be deemed to be one originaL 
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13.  Admission and Agreement to be Bound. The Subscriber does hereby 
acknowledge receipt of a copy of the Operating Agreement and has read, understands and 
fully agrees to the terms and conditions of the Operating Agreement effective upon 
acceptance by the Company of this Subscription and Suitability Agreement. Pursuant to 
the Operating Agreement, by the execution of this Subscription and Suitability Agreement, 
upon acceptance by the Company hereof, the undersigned is hereby admitted to the 
Company as an additional Member and agrees to be bound by all of the terms and 
conditions of the Operating Agreement. 

1 4 .  Consent as a Member. The Subscriber understands and agrees that all of the 
Members of the Company have heretof0re given their consent to the admissi0n as Members of 
the Company of such persons -as are approved and selected by the Manager in the Manager's sole 
d iscretion upon the payment by such persons of the Offer Price as set forth in and on the tenns of 
the Offering Summary. Upon the acceptance by the Company hereof, the Subscriber hereby 

-- �gives- the Subscriber's consent under the Operating Agreement for the Manager- to admit such 
persons as are approved by the Manager as Members of the Company on the terms set forth in 
the Offering Summary, which consent shall be continuing during the term of the Offering and 
not subject to tem1ination, revocation or other lapse except in accordance with the tem1s of the 
Offering Summary. 

[SIGNATURES ON FOLLOWING PAGE] 
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To be completed and executed bv the S ubscriber: 

1 .  Number of Units to be purchased: 
2. Purchase price per Units: X $ 2,737 
3 .  Total purchase price for Units to be purchased: 

Manner is which Title to Units is to be held : 

_ Individual(s) _ LLC _ Corporation _ Trust _ Profit Sharing Plan Partnership 

If a Profit Sharing Plan is  the purchaser, is the Profit Sharing P lan self-directed? __ 

Ifj oint ownership, please designate one of the fol lowing: 

_ Joint Tenants with Right of Survivorship _ Community Property Tenants in Common 

I n d ividual(s):  Business  E n tities 

·-·------

Name SSN # Name 

Spouse's Name ( if held jointly) SSN # Tax Identification Number 

Street Address 

--·-•-�.w---------·----

City State Zip 

( ) 
Telephone Number 

S ignature 

Spouse ' s  S ignature ( if held jointly) 

Date 

Accepted on behalf of the Company: 
MEADO\V CREEK H OLDINGS, LLC 

By: 
Arthur J. ("Jimmy") Goolsby, Jr. 
Manager of the Company 
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---- --··�--��---- . 

C ity State Zip 

( ) 
Telephone Number 

Signature 

Title 

--�----�--�--�- . .  - � · · · - ·-·-···--·-- . 

Date 

7 
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MEADOW CREEK HOLDINGS, LLC 

CONFIDENTIAL INVESTOR QUESTIONNAIRE 

THIS QUESTIONNAIRE DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY A SECURITY. The sole purpose of this  
questionnaire is to establish whether the individual on whose behalf this questionnaire is 
completed (the "Subscriber") is qualified to invest in securities of Meadow Creek Holdings, 
LLC, a Tennessee l imited l iability company (the "Company"), which may be offered and sold 
under applicable Federal and state securities laws. 

IMPORTA1'JL Jhi sJ()!Jl1 0f C�mfidential Investor Questionnaire has been prepared for 
usc by individuals and by entities such as patincrships, corporations and trusts. If the Subscriber 
is an entity, the Subscriber should provide information regarding the entity itself and not 
particular partners, officers, directors, trustees or beneficiaries of the entity, unless specifically 
requested. Notwithstanding the foregoing, in the case of partnerships, corporations and trusts 
formed specifically for the purpose of participating in th is investment, a questionnaire must be 
completed by each partner, shareholder, and beneficiary. 

1 .  IF THE SUBSCRIBER IS ONE OR MORE INDIVIDUALS : 

a. Name(s) of individual(s) :  _________________ _ 

b .  Address(es) of individual(s) :  ________________ _ 

c .  Telephone numbcr(s)  of individual(s) :  ____________ _ 

d. Fax number(s) of individual(s) :  ______________ _ 

c .  E-mail acldress(es) of individual(s) : ____________ _ 

f. Occupation(s) of individual(s) :  ______________ _ 

g. N ame(s) of 

h .  Address(es) of employer(s): _______________ _ 

2 .  I F  THE SUBSCRIBER I S  AN ENTITY: 

a. Name of entity : ______________________ _ 

b. Form of entity: ______________________ _ 

(partnership, corporation, trust, etc . )  

c .  Date of organization of entity: ________________ _ 

d. Address of 

c.  Telephone number of entity.· __________________ _ 
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f. Please name the authorized representative(s) of the entity who will be 
acting for the entity i n  connection with its potential investment in  the 
Company: 

g. E-mail address of authorized representative: ___________ _ 

h.  Type of business entity i s  engaged in :  _____________ _ 

3 .  The Subscriber i s  one o r  more o f  the fol l owing ( ifyes, check appropriate l ines): 

Yes _________ _ No ____________ ___ 

a director or executive officer of the Company; 

__ a natural person whose individual net worth, or joint net wm1h with that person's 
. .  ····· ·····�···· spouse·: ai the tlme.of ptircb.

ase (excluding the value of that persm1 ' s
. 
primary 

residence, but i ncluding the debt on the primary residence only to the extent the 
debt is greater than the value of the primary residence), exceeds $ 1  ,000,000; 

a natural person who had an individual income in excess of $200,000 in each of 
the two most recent years or joint income with a spouse in excess of $300,000 in 
each of those years and who reasonably expects to reach the same income level in 
the current year; 

a trust, with total assets in excess of $5 ,000,000, not formed for the spec i fic 
p urpose of acquiring the securities offered, whose p urchase i s  directed by a 
person who has such knowledge and experience in financial and business matters 
that he is capabl e  of evaluating the merits and risks of the prospective investment; 

an entity in which a l l  of the equity investors is a person described above; 

a bank as defined in Section 3 (a)(2 )  of the Securities Act of 1 933  (the "Act") or a 
savings and loan association or other institution as defined in Section 3 (a)(5)(A) 
of the Act whether acting in its individual or fiduciary capacity ; 

a broker-dealer registered pursuant to Section 1 5  of the Securities Exchange Act 
of 1 934;  

an i nsurance company as defined i n  Section 2( 1 3 ) of the Act; 

an investment company registered under the Investment Company Act of 1 940 or 
a business development company as defined in Section 2 (a)(48) of the Investment 
Company Act of 1 940; 

a Small Business Investment Company l icensed by the U .S .  Small Business 
Administration under Section 30  I (c) or (d) of the Small Business Investment Act 
of 1 95 8 ;  

a p l an establ ished and maintained by a state, i ts pol itical subdivisions, or any 
agency or instrumentality of a state or i ts pol itical subdivisions, for the benefit of 
its employees, where such plan has total assets in excess of $5,000,000; 

an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1 974, where the investment decision is made 
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by a p lan fiduciary, as defined in Section 3(2 1 )  of such Act, which is either a 
bank, savings and loan association, insurance company, or registered investment 
adviser, or an employee benefit plan that has total assets in excess of $ 5,000,000, 
or if a self-directed plan the investment decisions are made solely by persons that 
are accredited investors; 

a private business development company, as defined in Section 202(a)(22) of the 
Investment Advisers Act of 1 940; 

an organization described in Section 50 l (c)(3) of the Internal Revenue Code, a 
corporation, a Massachusetts or similar business trust, or a partnership, not 
formed for the specific purpose of acquiring the securities offered, with total 
assets in  excess of $5,000,000; 

Jn fumishing the above information, the Subscriber, and if the Subscriber is an 
entity, the i ndividual executing and delivering this questionnaire on behalf of 
entity, acknowledge that the Company wil l  be relying thereon in determining, 
among other things, whether there is  reasonable grounds to bel ieve that the 
Subscriber qualifies as an Subscriber of shares of the Company's securi ties. To 
the best of the Subscriber's information and belief the above information suppl ied 
by the Subscriber is true and correct in  al l  respects and the Subscriber represents 
and warrants to the Company as follows: 

a. The answe.rs to the above questions may be rel ied upon by the Company 
in determining \vilether the offering in which the Subscriber proposes to 
participate is exempt from registration under the Act and from registration or 
quali fi cation under the securities laws of various states. 

b. The Subscriber wi l l  notify the Company immediately of any material 
change in any statement made herein occulTing prior to the closing of any 
purchase by the Subscriber of securities of the Company. 

c .  The Subscriber understands and agrees that although the Company wil l  
use is best efforts to keep the information in this Investor Questionnaire strictly 
confidential, the Company may present this I nvestor Questionnaire and the 
information provided herein to such parties as it deems advisable if cal led upon to 
establish the availabil ity of an exemption from registration of the securities of the 
Company under any federal or state securi ties laws or if the contents hereof are 
relevant to any issue in any action, suit or proceeding to which you are a party or 
by which you are or may be bound. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNES S  WHEREOF, the undersigned has executed this Investor Questionnaire as 
the __ day of , 20 1 2 .  
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IF SUBSCRIBER IS  AN ENTITY: 

(Name of Entity-Please Print) 

By 

Name -----------------------------------

Tit le _______________ _ 

lF SUBSCR IBER lS  ONE OR MORE 
INDIV IDUALS (al l  i ndividuals must s ign) 

(Name-Please Print) 

-�· 
S ignature 

(Name-Please Print) 

S ignature 
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SUBSCRIPTION ESCROW AGREEMENT 

THIS SUBSCRIPTION ESCROW AGREEMENT (thi s  "Escrow Agreement"), dated as of 
October JL, 20 1 2, is entered into by and between MEADOW CREEK HOLDINGS, LLC, a 
Tennessee l imited l iab i l ity company (the "Company"), and OAKWORTH CAPITAL BANK, 
as escrow agent (the "Escrow Agent"). 

WHEREAS, the Company intends to raise funds from investors (the "lnve.)tpr�") pursuant to a 
private offering (the "Offering") of common u n its of membership interest in the Company (the 
"Units" or "Securities"), specifica l ly  a m inimum of 930 Un its (the "Minimum Offering"), 
rept�sel"lting an �ggregate 97.68<% ownersh ip interest i n  the Company� OXL<lJully d i luted basis, 
and a maximum of 950 Units (the "Maximum Offering"), representing a 99% ownership interest 
in the Com pany on a fu l ly di luted basis, at a subscription price of $2,737 per Unit, for a tota l 
aggregate Minimum Offering amount o f  $2,545,4 [ 0  (the "Min imum Amount") and a total 
aggregate Maximum Offering amount of $2,600, ! 50 (the "Maximum Amount") . 

WHEREAS, the Company desires to deposit funds paid by the Investors with the Escrow Agent, 
to be held for the benefit of the Investors and the Company unti l such t ime as su bscriptions for 
the Minimum Amount of the Securities have been deposited into escrow in accordance with the 
tenns of this Escrow Agreement. 

WHEREAS, in the event that at least the Min imum /\mount is received and there is a C los ing of 
the Offering (as defined below), the Company desires to have the Escrow Agent retain $ 1 50,000 
of the deposit  funds paid by the Investors to the Escrow Agent (the "Supplementa l  Escrow 
Amount"), to be h eld  in accordance with the terms of th is  Escrow A greement. 

WH1�H.EAS, the Escrow Agent is wi l ling to accept the appo intment as escrow agent upon the 
tem1s and cond itions set forth here in .  

NOW, THERE,FORE, i n  consideration of  t h e  premises set  forth above and other good and 
valuable consideration, the receipt of which is hereby acknowledged, the pmiies hereto agree as 
fol lows: 

1. Escrow of Investor Offering Funds. 

(a) On or before the commencement of  the Offering, the Company sha l l  establ ish an 
escrow account with the Escrow Agent (the "Offering Escrow Account"). Al l  funds received 
from Investors i n  payment for the Securities ("Investor Funds") wi l l  be del ivered to the  Escrow 
Agent within two (2) business days f()]]owing the day upon which such Tnvestor Funds are 
received by the Com pany ( i f  received by the Company), and shal l ,  upon receipt of good and 
co l lected funds by the Escrow Agent, be retained in the Oflcring Escrow Account by the Escrow 
Agent and invested as stated below. Duri ng the term of this Escrow Agreement, the Company 
sha l l cause all  checks received by and made payable to it in payment for the Securities to be 
endorsed in  favor of the Escrow Agent and delivered to the Escrow Agent for deposit in the 
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Offering Escrow Account. Investor Funds also may be wired directly to the Offering Escrow 
Account using wire instructions provided by the Escrow Agent. 

(b) Escrow Agent shall have no duty to make any d isbursement, i nvestment or other 
use of Investor Funds until and unless it has good and collected funds. In the event that any 
checks deposited in the Offering Escrow Account are returned or prove uncollectible after the 
funds represented thereby have been released by the Escrow Agent, then the Company shal l 
promptly reimburse the Escrow Agent for any and all costs incuned for such, upon request, and 
the Escrow Agent sliall deliver the rett1rned checks to the Company. The Escrow Agent shall be 
under no duty or responsibi l ity to enforce collection of any check delivered to it  hereunder. The 
Escrow Agent reserves the right to deny, suspend or terminate partic ipation by an Investor to the 
extent the Escrow Agent deems it advisable or necessary to comply with applicable laws or to 

. ._diminate practices that are not consistent with the purposes of the Offering. 

2. Identity of Subscribers. A copy of the Offering document has been provided to the 
Escrow Agent. The Company shall fumish to the Escrow Agent with each delivery of Investor 
Funds or shortly thereafter for funds wired directly from an investor, a list of the Investors who 
have paid for the Securities showing the name, address, tax i dentification number, amount of 
Securities subscribed for and the amount paid and deposited with the Escrow Agent. This 
information comprising the identity of 1nvestors shall be provided to the Escrow Agent in  the 
form of the Subscription Agreement executed by each such lnveq?tor to evidence such Investor' s  
subscription for the Units ( the ''List of  Investors"). All  Investor FUnds so deposited shall not be 
subj ect to any l iens or charges by the Company or the Escrow Agent, or judgments or creditors ' 
claims against the Company, until released to the Company as hereinafter provided. The 
Company understands and agrees that the Company shall not be entitled to any Investor Funds 
on deposi t  in the Offering Escrow Account and no such funds shall become the property of the 
Company except when released to the Company pursuant to Section 3 of this Escrow 
Agreement. The Company and the Escrow Agent wi l l  treat all Investor information as 
confidential .  The Escrow Agent shall not be required to accept any Investor Funds which are not 
accompanied by the information on the List of I nvestors. 

3. Disbursement of I nvestor Offering Funds. 

(a) In the event the Escrow Agent receives written notice from the Company that the 
Company has rejected an Investor' s  subscription, the Escrow Agent shalLpay to the applicable 
Investor, within ten ( 1 0) business days after receiving notice of the rejection, by first class 
United States Mail at the address appearing on the List of I nvestors, or at such other address or 
fed wire instructions as are furnished to the Escrow Agent by the Investor in writing, all 
collected sums paid by the Investor for Securit ies and received by the Escrow Agent; provided, 
however. that such Investor has not otherwise provided written i nstructions to Escrow Agent in 
form and substance acceptabl e to Escrow Agent requesting an altemative d isbursement of such 
sums. 

(b) Once the Escrow Agent is in receipt of good and collected Investor Funds totaling 
at least the M inimum Amount, the Escrow Agent shall notify the Company of the same in 
writing. If  the Minimum Amount or more is received into the Offering Escrow Account at any 
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time before the Termination Date (as defined in  Section 4 of this Escrow Agreement) and the 
Company shall have notified the Escrow Agent that the Offering is closing ("Closing"), then the 
Escrow Agent shall pay out the Investor Funds and a l l  earnings thereon when and as directed in  
writing by the Company except that the Supplemental Escrow Amount shall be retained by the 
Escrow Agent and placed in the Supplemental Escrow Account and d isbursed only in accordance 
with Sec tion 4 below. 

(c) If the Minimum Amount has not been received by the Escrow Agent before the 
Termination Date, the Escrow Agent shall, within ten ( 1  0) business days after the Termination 
Date, refund to each I nvestor by first class United States Mail at the address appearing on the 
List of Investors, or at such other address or fed wire instructions as are furnished to the Escrow 
Agent by the I nvestor in writing. all sums paid by the I nvestor for Securities and received by the 

� �Escrow Agent, and shall then notify the Companyin writing�oLsJJc.:brefimds. 

4. Supplemental Escrow Funds. 

(a) Certain Definit ions. 

(i) ''Audit Receipt" shall mean a written notice from the Company or the 
M aj ority Members del ivered to the Escrow Agent that an audit of the Company or its affil iates 
has been commenced accompanied by an IRS Audit Notice. 

(i i )  "TRS Audi t Noti ce" means a copy of written notice from the United States 
I nternal Revenue Service indicating that one or more federal tax returns of the Company or i ts 
affiliates are being audited. 

( i i i )  "Majority Members" shall mean Members of the Company owning in the 
aggregate at least a majority of the issued and outstanding voting equity interests in the 
Company. 

(iv) "Supplemental Escrow Account Termination Date" shall mean the later of 
(i) the fifth (5th)  anniversary of the date of the C losing, or (ii) in the event the Escrow Agent 
shall have recei ved an Audit Notice prior to the expiration of the fifth (5th) anniversary of the 
date of the Closing, the thirt ieth (30[11) day fol lowing the receipt by the Escrow Agent of notice 
that all audits of the Company or its affi liates referenced in an Audit Notice have been 
completed, withdrawn or otherwise concluded by the IRS. 

(b) Establishment of Supplemental Escrow Account. In the event that at least the 
M inimum Amount is received and there is a Closing of the Offering, the Escrow Agent shall 
establish for the benefit of the Company an interest bearing escrow account with the Escrow 
Agent (the "Supplemental Escrow Account") into which the Supplemental Escrow Amount shal l 
be placed, retained and invested as stated below. 

(c) Tenn of Supplemental Escrow Account. On the Supplemental Escrow Account 
Termination Date, the Escrow Agent shall pay and deliver to the Company all remammg 
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Supplemental Escrow Amounts, together with the interest earned on such funds in the 
Supplemental Escrow Account (the "Supplemental Escrow Funds"). 

(d) Demand Notices. At any time prior to the Supplemental Escrow Account 
Termination Date, the Company may deliver to Escrow Agent a written notice (a "Demand 
Notice"), with a copy thereof to all of the then current Members of the Company, which 
specifically (x) instructs Escrow Agent to deliver a specific amount of the Supplemental Escrow 
Funds (the "Release Amount"), and (y) an IRS Audit Notice, and (z) certifies that a copy of the 
Demand Notice has been delivered to each of the Members of the Company. 

(e) If the Majority M embers dispute the release of all or any part of the Release 
Amount, or the accuracy, genuineness or timeliness of, such Demand Notice, such M embers 
may, within ten (I 0) days after receipLoLsuch� Demand __ ND_tice, deliYerto Escrow Agent a 
Dispute Notice (as defined in subsection (g) below), with a copy thereof to the Company, 
specifying each such obj ection. If no Dispute Notice is delivered with respect to any Demand 
Notice within such 1 0-day period, then Escrow Agent shall deliver the Release Amount stated 
therein in accordance with the instructions of the Company in the Demand Notice. 

( f) Escrow Agent shal l release all requested Supplemental Escrow Funds in any 
manner specified in written instructions jointly executed by the Company and the M ajority 
Members . 

(g) In the event that Escrow Agent receives from the Majority Members any written 
instructions or notice which disputes the Demand Notice or the Release Amount in. or the 
accuracy, genuineness or timeliness of, any Demand Notice (a "Disgute Notice"), Escrow Agent 
shall refuse to comply with the Demand Notice and shall refrain from taking any action other 
than to retain possession of the Supplemental Escrow Funds until either (a) the propriety of the 
Demand Notice shall have been fully and final ly adjudicated by a court (or arbitrator) of 
competent j urisdiction, or (b) all differences shall have been adjusted and all doubt resolved by 
agreement among the Company and a group constituting the Majority Members, and Escrow 
Agent shal l  have been so notified thereof in a written instrument signed by all such parties. In  
any such event, Escrow Agent shall not  be or  become liable in any way or  to  any person tor its 
fai lure or refusal to act. 

5. Term of Offering Esct·o\v, The "Tennination Date" shall be the earlier of (i) December 
28 , 20 1 2 , ( i i ) such time as the Company has received the Minimum Amount and delivered notice 
to the Escrow Agent of the Company's  desire to terminate the Offering, ( i i i )  the date the Escrow 
Agent receives written notice from the Company that it is abandoning the sale of the Securi ties; 
( iv) the date the Escrow Agent receives notice from the Securities and Exchange Commission or 
any other federal or state regulatory authority that a stop or simi lar order has been issued with 
respect to the Offering, or (v) the date the Escrow Agent institutes an interpleader or similar 
action. After the Termination Date, the Company shall not deposit, and the Escrow Agent shall 
not accept, any additional amounts representing payments by prospective Investors. 
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6. Dutv and Limitation on Liability of the Escrow Agent. 

(a) The Escrow Agent' s  rights and responsibil i ties shall be governed solely by this 
Escrow Agreement. The Escrow Agent is not a party to and is  not bound by any agreement with 
the Company except this Escrow Agreement. Neither the Offering document, nor any other 
agreement or document shall govem the Escrow Agent even if such other agreement or 
document is  referred to herein, i s  deposited with, or is otherwise known to, the Escrow Agent. 

(b) The duties of the Escrow Agent hereunder are only such as are herein specifically 
provided, being purely ministerial in nature, and i t  shall have no responsibility in  respect of any 
of the Investor Funds or Supplemental Escrow Funds deposited with it  other than faithfully to 
fol low the instructions herein contained. The Escrow Agent shall be under no duty to detem1ine 
whether the Company is complying _with_thexequirements of the OtTering or applicable securities 
or other laws in tendering the Investor Funds to the Escrow Agent. The Escrow Agent shall not 
be  responsible for, or be required to enforce, any of the terms or conditions of any Offering 
document or other agreement between the Company and any other party. 

(c) The Escrow Agent may conclusively rely upon and shall be tl1l ly protected in 
acting upon any statement, certificate, notice, request, consent, order or other document believed 
by it to be genuine and to have been s igned or presented by the proper party or parties. The 
Escrow Agent shall have no duty or l iability to verify any such statement, certif

i
cate, notice, 

request, consent, order or other document. Upon or before the execution of this Escrow 
Agreement, the Company shall deliver to the Escrow Agent an authorized signers l i s t  in the fonn 
of  Exhibit A to this Escrow Agreement. 

(d) The Escrow Agent shall be under no obl igation to i nstitute and/or defend any 
action, suit or proceeding in connection wi th this Escrow Agreement unless first i ndemnified to 
i ts satisfaction. 

(e) The Escrow Agent i s  authorized to and may consult with, and obtain advice from, 
legal counsel of its own choice in the event any dispute, confl ict or question arises as to the 
construction of any of the provisions hereof of its duties hereunder. The Escrow Agent shall be 
reimbursed from the Company for all  costs so incurred and shall incur no l iabi l i ty and shall be 
t1.ll ly protected for acting in  good faith in  accordance with the written opinion and instructions of 
such counsel .  Copies of all such opin i ons shall be made avai lable to the other parties hereto 
upon request. The Escrow Agent shall not be l iable for any enor of judgment,  or for any act done 
or step taken or omitted by it in good faith, or for any mistake of tact or law, or for anything 
which it may do or refrain  from doing in connection herewith, except its own gross negl igence or 
wi l lful misconduct. 

(f) The Escrow Agent shall not be l iable for any action taken or omitted by it except 
to the extent that a court of competent jurisdiction determines that the Escrow Agent ' s  gross 
negligence or wil lful m isconduct was the primary cause of loss. 

(g) The Escrow Agent is acting solely as escrow agent hereunder and owes no duties, 
covenants or obligations, fiduciary or otherwise, to any person by reason of this Escrow 
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Agreement, except as otherwise explicitly set forth in thi s  Escrow Agreement, and no implied 
duties, covenants or obligations, fi duciary or otherwise, shall be read into this Escrow Agreement 
against the Escrow Agent. 

(h) In the event of any d isagreement between any of the parties to thi s  Escrow 
Agreement, or between any of them and any other person, including any Investor, resulting i n  
adverse or confl icting c laims o r  demands being made in connection with the matters covered by 
this Escrow Agreement, or in the event that the Escrow Agent i s  in doubt as to what action it 
should take hereunder, the Escrow Agent may, at its option, refuse to comply with any c laims or 
demands on it, or refuse to take any other action hereunder, so long as such d isagreement 
continues or such doubt exists, and in any such event, the Escrow Agent shall not be or become 
l iable  in any way or to any person for its fai lure or refusal to act, and the Escrow Agent shall be 
entitled to continue so to refrain from acting until (i)the rights of all  interested parties shallhaye _ _  _ _ _ _ _ _ _ __ _ 

been fully and finally adjudicated by a court of competent juri sdiction, or ( i i )  all differences shall 
have been adjudged and all  doubt resolved by agreement among all of the interested persons, and 
the Escrow Agent shall have been notified thereof in writing signed by all  such persons. 
Notwithstanding the foregoing, if at any time Escrow Agent is served with any judicial or 
administrative order, judgment, decree, writ or other fonn of judic ial or administrative process 
which in any way affects Escrow Funds ( including but not l imited to orders or attachment or 
garnishment or other forms of levies or injunctions or stays relating to the transfer of Escrow 
Funds), Escrow Agent is authorized to comply therewith in any manner as it or its legal counsel 
of its own choosing deems appropriate; and if Escrow Agent complies with any such judicial or 
administrative order, judgment, decree, writ or other form of judicial or administrative process, 
Escrow Agent shall not be l iable to any of the parties hereto or to any other person or entity even 
though such order, judgment, decree, writ or process may be subsequently modified or vacated 
or otherwise determined to have been without legal force or effect. 

(i) In the event that any controversy should arise with respect to th is Escrow 
Agreement, the Escrow Agent shall have the right, at its option, to institute an interpleader action 
in the Circuit Court for Jefferson County, Alabama to determine the rights of the p31iies. 

(j ) IN NO EVENT S HALL THE ESCROW AGENT BE LIABLE, DIRECTLY OR 
INDIRECTLY, FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL LOSSES OR 
DAMAGES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT LIMITATION LOST 
PROFITS) , EVEN IF  THE ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE FORM OF ACTION. 

(k) The p31iies agree that the Escrow Agent had no role  in the preparation of the 
Offering Documents, has not reviewed any such documents, and makes no representations or 
warranties with respect to the infonnation contained therein or omitted therefrom. 

(I) The Escrow Agent shall have no obl igation, duty or l iabi l ity with respect to 
compliance with any federal or state securities, disclosure or tax laws conceming the Offering 
documents or the issuance, offering or sale of the Securit ies. 
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(m) The Escrow Agent shall have no duty or obligation to monitor the appl ication and 
use of the Investor Funds once transferred to the Company, that being the sole obligation and 
responsibility of the Company. 

7. Escrow Agent's Fee. The Escrow Agent shal l be entitled to compensation for its services 
as stated in the fee schedule attached hereto as Exhibit B, which compensation shall be paid by 
the Company. The fee agreed upon for the services rendered hereunder is  intended as ful l  
compensation for the Escrow Agent' s  services as contemplated by this  Escrow Agreement; 
provided, however, that in the event that the conditions for the disbursement of funds under this 
Escrow Agreement are not ful fi l led, or the Escrow Agent renders any material s ervice not 
contemplated in  this Escrow Agreement, or there is  any assignment of interest in  the subj ect 
matter of this Escrow Agreement, or any material modification hereof, or if any material 
controversy arises b�ereund�r, octhe Escrow Agent is made a pmiy to any li tigation relating to 
this Escrow Agreement, or the subject matter hereof, then the Escrow Agent shall be reasonably 
compensated for such extraordinary services and reimbursed for a l l  costs and expenses, 
including attorney' s  fees and expenses, occasioned by any delay, controversy, litigation or event, 
and the same shall be paid by the Company. The Company's  obl igations under thi s  Section 7 
shall survive the resignation or removal of the Escrow Agent and the assignment or termination 
of thi s  Escrow Agreement. In the event that any and all charges payabl e  under this  Section 7 
shall not be paid in  ful l  within the thirty (30) day period fol lowing receipt by the Company of an 
invoice therefor; then the Escrow Agent shall have the right to pay itself the ful l  amount owed 
under this Section 7 from the interest and earnings resulting from the investment of the Investor 
Funds, provided that the Escrow Agent, at least fi ve ( 5 )  business days in advance of such action, 
shall have del ivered written notice to the Company of the Escrow Agent's intent to do so. 

8. Investment of lnvestor Funds and Supplemental Escrow Funds; Income Allocation 
and Reporting. 

(a) The Company acknowledges that no interest shall be paid on the Investor Funds 
due to the shOJi nature of the expected duration of the Offering Escrow Account. Accordingly, 
the Escrow Agent shal l have no obligation to invest al l  or any part of the Investor Funds, 
including any interest or investment income that may be attributable thereto, in any fon11 of 
interest-bearing account or to othenvise pay any interest on the Investor Funds. Nevertheless, if 
Escrow Agent, in its sole discretion, elects to invest such Investor Funds in an interest bearing 
account, any such interest received by the Escrow Agent with respect to such Investor Funds, 
incl uding reinvested interest shall become part of the Investor Funds, and shall be disbursed 
pursuant to Section 3 of this Escrow Agreement. The Company agrees that, for tax reporting 
purposes, a l l  i nterest or other taxable income earned on the Investor Funds, if any, in any tax 
year shal l  be taxable to the Company. 

(b) During the duration of the existence of the Supplemental Escrow Account, 
Escrow Agent shall, unless otherwise d irected by the Company, maintain the Supplemental 
Escrow Funds, without distinction between principal and income, in an i nterest bearing 
account(s) guaranteed within the limits of the Federal Deposit  Insurance Corporation. 

(c) To the extent any interest is paid on the Investor F unds or the Supplemental 
Escrow Funds, the Company shall promptly provide the Escrow Agent with certified tax 
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i dentification numbers by furnishing appropriate IRS forms W-9 or W-8 and other fom1s and 
documents that the Escrow Agent may reasonably request. The Company understands that if 
such tax reporting documentation i s  not so certified to the Escrow Agent, the Escrow Agent may 
be required by the Internal Revenue Code of 1 986, as amended, to withhold a portion of any 
interest or other income earned on the Investor Funds pursuant to this Escrow Agreement. The 
Company shall also provide tax reporting documentation for the Investors as the Escrow Agent 
may reasonably request. 

(c) The Company agrees to indemnify and hold the Escrow Agent harmless from and 
against any and all taxes, additions for late payment, interest, penalties and other expenses that 
may be assessed against the Escrow Agent on or with respect to the Investor Funds or the 
Supplemental Escrow Funds unless any such tax, addition for late payment, interest, penalties 
and otheL expense�s� shall be determined by a comi of competent jurisdiction to have been 
primarily caused by the Escrow Agent ' s  gross negligence or willful misconduct. The terms of 
this paragraph shall survive the assignment or tem1ination of this Escrow Agreement and the 
resignation or removal of the Escrow Agent. 

9. Notices. All notices, requests, demands, and other communications under this Escrow 
Agreement shall be in writing and shall be deemed to have been duly given (a) on the date of 
service if served personally on the party to whom notice i s  to be given, (b) on the day of 
transmission if sent by facsimile to the facsimile number given below, with written confirmation 
of receipt, (c) on the day after delivery to Federal Express or similar ovemight courier or the 
Express Mail service maintained by the United States Postal Service, or (d) on the fifth day after 
mailing, if mailed to the party to whom notice is to be given, by first class mail, registered or 
certified, postage prepaid, and properly addressed, return receipt requested, to the pmiy as 
follows : 

If  to the Company: j I f  to Escrow Agent: 

I 
Meadow Creek Holdings, LLC Oakworth Capital Bank 

  
  

Attention : A11hur J .  Jr .  Attention: Janet Director 

Any party may change i ts address for purposes of this section by giving the other patiy written 
notice of the new address in the manner set forth above. 

I 0. Indemnification of Escrow Agent. The Company hereby indemnifies, defends and holds 
harmless the Escrow Agent from and against, any and all loss, l iabi l ity, cost, damage and 
expense, including, without l imitation, reasonable counsel fees and expenses, which the Escrow 
Agent may suffer or incur by reason of any acti on, c laim or proceeding brought against the 
Escrow Agent arising out of or relating in any way to this Escrow Agreement or any transaction 

-·"-.;"
"
to which this Escrow Agreement relates unless such loss, l iability, cost, damage or expense is 
finally determined by a court of competent jurisdiction to have been primarily caused by the 
wil lful misconduct of the Escrow Agent. The terms of this Section 1 0  shall survive the 
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assignment or tennination of thi s  Escrow Agreement and the res ignation or removal of the 
Escrow Agent. 

1 1. Resignation. The Escrow Agent may res ign upon thirty (30) days '  advance written 
notice to the Company. Tf a successor escrow agent is not appointed within the thirty (30) day 
period following such notice, the Escrow Agent may petition the Circuit Court for Jefferson 
County, Alabama to name a successor escrow agent or interplead the Investor Funds with such 
court, whereupon the Escrow Agent's duties hereunder sha l l  terminate. 

12 .  Successors and Assigns. Except as otherwise provided in this Escrow Agreement, no 
party hereto shall assign this Escrow Agreement or any rights or obligations hereunder without 
the prior written consent of the other parties hereto and any such attempted assignment without 
such priorwritten consent shall be void and of no force and effect.This_EscxmY AgreemenLshaiL 
inure to the benefit of and shall be binding upon the successors and permitted assigns  of the 
patiies hereto. Any corporation or association into which the Escrow Agent may be converted or 
merged, or with which it may be consolidated, or to which it may sell or transfer all or 
substantially all of its corporate trust business and assets in whole or in part, or any corporation 
or association resulting from any such conversion, sale, merger, consolidation or transfer to 
which the Escrow Agent is a party, shalt be and become the successor escrow agent under th is 
Escrow Agreement and shall have and succeed to the rights, powers, duties, immunities and 
privileges as i ts predecessor, without the execution or filing of any instrument or paper or the 
performance any further act. 

13. Governing Law: Jurisdiction. This Escrow Agreement shall be construed, performed, 
and enforced in accordance with, and governed by. the internal laws of the State of Alabama, 
without giving effect to the principles of conflicts of laws thereof. 

1 4. Severabilitv. In the event that any part of this Escrow Agreement is declared by any 
court or other judicial or administrative body to be nulL void, or unenforceable, said provision 
shall survive to the extent it i s  not so declared, and all of the other provisions of thi s  Escrow 
Agreement shall remain in full force and effect. 

1 5. Amendments; Waivers. This Escrow Agreement may be amended or modified, and any 
of the terms, covenants, representations, warranties, or conditions hereof may be waived, only by 
a written instrument executed by the parties hereto, or in  the case of a waiver, by the party 
waiving compliance. Any waiver by any party of any condition, or of the breach of any 
provision, term, covenant, representation, or wauanty contained in this Escrow Agreement, in 
any one or more instances, shall not be deemed to be nor construed as fmiher or continuing 

.,:c\Yaiver of any such condition, or of the breach of any other provision, term, covenant, 
representation, or warranty of this Escrow Agreement. The Company agrees that any requested 
waiver, modification or amendment of thi s  Escrow Agreement shall be consistent with the tenns 
of the Offering. 

1 6. Entire Agreement. This Escrow Agreement contains the entire understanding among the 
parties hereto with respect to the escrow contemplated hereby and supersedes and replaces all 
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prior and contemporaneous agreements and understandings, oral or written, with regard to such 
escrow. 

1 7. References to Escrow Agent. No printed or other matter in any language ( inc luding, 
without l imitation, the Offering document, any supplement or amendment rel ating thereto, 
notices, reports and promotional material) which mentions the Escrow Agent' s  name or the 
rights, powers, or duties of the Escrow Agent shall be issued by the Company or on the 
Company's  behalf unless the Escrow Agent shall first have given its specific written consent 
thereto. 

1 8. Section Headings. The section headings in this Escrow Agreement are for reference 
purposes only and shall not affect the meaning or i nterpretation of this Escrow Agreement. 

1 9. Counterparts. This Escrow Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which shall constitute the same i nstrument. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
executed the day and year first set forth above. 
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M EADOW CREEK HOLDINGS, LLC 

IN, 
B y:  V · ;  /1/,?f 

Arthur J .  (" i mmy") Goolsby, Jr. 
I ts Manager 

OAKWORTH CAPITAL BANK, AS ESCROW AG ENT 

By : _____________ _ 

Janet Bali 
Managi ng Director 

I I  
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
executed the day and year first set forth above. 
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MEADOW CREEK HOLDINGS, LLC 

By: ____________ _ 

Arthur J .  ("Jimmy") Goolsby, Jr. 
Its Manager 

OAKWORTH CAPITAL BANK, AS ESCROW AGENT 

By:�jh _o 4 h n n 
Jdrtet Ball �� 
Man · agmg Director 

I I  
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EXHIBIT A 

Certi ficate as to A uthorized Signatures 

The spec imen signatures shown below is the specimen signature of the i ndiv idual  who 
has been designated as the authorized representative of Meadow Creek Hold ings, LLC, a 
Tennessee l imited l iabi l ity company, and who is authorized to in i t iate a nd approve transactions 
of al l  types for the escrow account or accou n ts estab l ished under the Escrow Agreement to which 
this Exh ibit A is attached, on beha lf  of Meadow Creek Hold i ngs, LLC. 

Name I Title 

Arthu r  J. ("J immy") G oo lsby, Jr. 
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Acceptance Fee: 

EXHIBIT B 

SCHEDULE OF FEES 
Private Placement Escrow 

$ 250.00 

Initial Fees as they relate to Oakworth Capital Bank acting in the capacity of Escrow Agent - includes review 
of the Escrow Agreement; acceptance of the Escrow appointment: setting up of Escrow Account(s) and 
accounting records; and coordination of receipt of funds for deposit to the Escrow Account(s ) .  

Acceptance Fee is  payable at the time of  Escrow Agreement execution . 

Escrow Agent Annual Administratio n  Fee: $ 1 ,250.00 

For ordinary admi nistrative services by Escrow Agent - includes daily routine account management; 
investment transactions; cash transaction processing (including wire and check processing); monitoring claim 
notices pursuant to the agreement; d isbursement of funds in accordance with the agreement; and mail ing of 
trust account statements to a l l  appl icable  parties. 

This fee is  payable in advance, with the first installment being due at the time of Escrow Agreement execution. 
The Annual Fcc covers a full year or any part thereof, and therefore vvi l l  not be prorated or refunded in the year 
of early termination. The Annual Administration Fee shall not be payable for any year subsequent to the first 
payment hereof if the Supplemental Escrow Agent Administration Fee (as described below) is paid with 
respect to the Supplemental Escrow Account. 

Transaction Charges: 

Return of funds to Individual Subscribers ( i f  required): . . . . . . . . . . . . . . . . . . . . . . . . . . .  S 20.00/per subscriber 

Tax rcp011ing ( i f  required) : . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  S 50 .00/per subscriber 

Supplemental Escrow Agent Administration Fee: $ 1 ,000.00 

For establ ishment of the Supplemental Escrow Account and ordinary administrative services by Escrow Agent 
during the pendency of the Supplemental Escrow Account - includes daily rout ine account management; 
investment transactions; cash transaction processing ( inc luding wire and check processing): monitoring claim 
notices pursuant to the agreement; d isbursement of funds in accordance with the agreement: and mail ing of 
trust account statements to a l l  applicable parties. 

Thi s  fee is  payable in  advance, with the first installment being due at the time of Closing. The Supplemental 
Escrow Agent Administration Fee covers the entire duration of the ex istence of the Supplemental Escrow 
Account or any part thereof, and therefore will not be prorated or refunded tor early termination of the 
Supplemental Escrow Account. 

Our fee schedule is subject to review and acceptance o{ the final documents. Should any of the 
assumptions, duties or responsibilities change, we reserve the right to affirm, modif.i' or rescind our fee 
schedule. ExtraordinlliJ' services (services other than the ordintllJ' administration services of Escrow Agent 
described above) are not included in the annual administration fee and will he hilled as incurred at the rates 
in eftect fi'om time to time. 

Submitted on :  October _, 2012 
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November 8, 20 1 2  

Mr. Arthur J. ("J immy") Goolsby, Jr. 
Manager 
Meadow Creek Holdings, LLC 

  
 

Re: Opinion Letter Regarding Certain Material federal Income Tax Aspects of the 
Subject Transact ions 

THIS OPINION WAS DRAFTED TO SUPPORT THE PROMOTION OR MARKETING 
OF THE TRANSACTION(S) OR !VIA TTER(S) ADDRESSED IN THE OPINION, AND 
EACH INVESTOR SHOULD SEEK ADVICE RASED ON THE INVESTOR'S 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Dear M anager: 

We have acted as counsel to M eadow Creek Holdings. LLC a Tennessee l imi ted l iabi l i ty 
company (the "Company"), in connection with the fol!O\ving transactions (collectively the 
"Subject Transactions") : (a) the formation of the Company, for the purpose of the proposed 
offer and sale by the Company (the "Offering") of common units of membership interest in the 
Company ("Uni ts") to certain investors (the "Investors" ) in a private securities offering intended 
to qualify under Rule 506 of Regulation D, 1 7  C .F .R.  Reg. §230.506, adopted under the 
Securit ies Act of 1 933,  as amended, pursuant to that certain Confidential Private Offering 
Summary - Meadow Creek Holdings, LLC, dated November 8, 20 1 2, and the other documents 
and exhibits attached thereto (collectively, the ' 'Otlerim: Memorandum"); (b) the purchase ( the 
"Purchase") by the Company of cetiain of the outstanding membership interests in M eadow 
Creek Investments,  LLC, a Tennessee limited l iabil i ty company ( the "Property Entity") owned 
by ( i )  Jeffrey A. Pettit, an individual resident of the state of Tennessee ("Mr. Pettit"), who 
currently owns 95% of the i ssued and outstanding units in the Property Entity and ( i i )  Tonya K. 
Pettit, an individual res ident of the state of Tennessee ("Mrs .  Petti t" and, together with Mr .  Pettit, 
the "Sellers"), who currently owns 5% of the units in the Prope1iy Enti ty; (c) the redemption (the 
"Redempt ion") by the Company of certain Class A Units and Class B Units of membership 
interest in the Company from the current members of the Company; and (d) the potential 
contribution by the Propetiy Entity of a conservation easement ( the "Conservation Easement") to 
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Manager 
Meadow Creek Holdings, LLC 
November 8, 20 1 2  
Page 2 

Foothi l ls  Land Conservancy ("FLC") over that certain real property described herein on Exhibit 
A (the "Property") that is owned by the Propeny Entity. 

I t  is i mportant to note that, subsequent to and independent of the closing of the Offering and the 
Purchase, the Property Entity may hold the Property for investment and potential future sale to 
one or more third party developers, deliver the Conservation Easement to FLC or to another 
qualified organization which would be intended to constitute a qualified conservation 
contribution, as described in S ection l 70(h) of the Intemal Revenue Code of 1 986, as amended, 
(the "Code") and the Treasury Regulations (the "Regulations") with respect to all or a potiion of 
the Property, or do any other activity consistent with its ownership of the Property. It i s  our 
!lnderstanding that while the Company and Property Entity have discusseci p()tei1ti�lt�J1p_S forthe 
Conservation Easement with FLC, no definitive agreements have been entered into with FLC or 
any other qualified organization or  otherwise signed. Further, there are no contractual obligations 
that require the Property Entity to grant the Conservation Easement or take any other specific 
action with respect to the Propeny. The activities engaged in  by the Property Entity, relating to 
the Property or otherwise, are within the discretion of the members of the Property Entity (the 
"Members") pursuant to the govemance provisions of the Operating Agreement of the Property 
Entity (the "Property Entitv Operating 6gr��l._neJl_t"), and, indirectly, pursuant to the govemance 
provisions of the Operating Agreement of the Company (the "Companv Operating Agreement"). 

We have been requested by the Company to deliver this legal opm10n (th is  "Opinion") in 
furiherance of the Subject Transactions. Our opinions stated herein are based upon our 
interpretation of the relevant provisions of the Code, Regulations ( including Temporary and 
Proposed Regulations) promulgated there under, existing judicial decisions, and current 
administrative rul ings and procedures issued by the Internal Revenue Service (the "IRS"), all  of 
which are subject to change, with or without retroactive appl ication, by legislation, 
administrative action and judicial decision, which changes might alter our Opinion. Our Opinion 
has no binding effect or official status, and only represents our professional judgment. No 
assurance can be given that the conclusions reached herein  will be sustained by judicial review i f  
challenged by  the IRS .  Moreover, the tax treatment of a particular transaction and resulting tax 
attributes wi l l  depend not only upon general legal principles but also upon various factual 
matters related to the i ndividual taxpayer. Consequently, while we are able to give our Opinion 
with respect to the general treatment of the Subject Transactions described herein and resulting 
tax attributes, the effects to an individual taxpayer wi l l  be heavi ly dependent upon the taxpayer' s  
tax s ituation. 

There are certain factual determinations that must be made when evaluating whether a proposed 
conservation easement contribution will qual i fy for a deduction under the Code and Regulations, 
and certain limitations on the usc of such deductions are specific  to each individual taxpayer. 
Such factual detelJ!1inations are beyond the scope of this Opinion. Where appl i cable, we have 
indicated the factlral assumptions and legal documents upon which we have rel ied, and upon 
which this Opinion is based. 
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Manager 
Meadow Creek Holdings, LLC 
November 8, 20 1 2  
Page 3 

I .  PROPOSED TRANSACTION STRUCTURE. 

$. .  

(a) The Investors wil l  contribute cash to the Company in  exchange for Common 
Units in the Company pursuant to the fom1 of Subscription and Suitabil i ty Agreement (the 
"Contribution Agreement") attached to the Offering Memorandum. 

(b) The Company wil l  effect the Purchase for cash pursuant to that ceriain 
Membership Interest Purchase Agreement dated as of October 1 2, 20 1 2  and attached to the 
Offering Memorandum (the ''MIPA"). 

(c) Fol lowing the c losing of the Offering and Purchase, the Company will own a 
niinirnum of95.204040% of the Membership Interests and a maximum of 95 .959596% of the 
Membership Interests, and the remaining Property Entity Membership Interests, in each case, 
wi l l  be owned in the aggregate by the Sel lers, and a minimum of 97.68% ownership interest in 
the Company on a ful ly  diluted basis and a maximum of 99% ownership interest in the Company 
on a ful ly  diluted basis wi l l  be owned by the Investors. 

(d) After the foregoing actions have occurred, it is contemplated that Jeffery A. Pettit, 
a member of the Company and the Property Entity, and the manager of the Property Entity, and 
Arthur J .  ("Jimmy") Goolsby, Jr. ,  the manager of the Company (the '"Manager"), wil l  
recommend to the Members that the Property Entity encumber the Property by granting the 
Conservation Easement to FLC. 

(e) If approved by a majority of the Members based upon their relative Membership 
Interest ownership at such time, with the decision of the Company as the majority member of the 
Property Entity to be made by a majority of the Investors, the Property Entity will  grant the 
Conservation Easement to FLC. Upon execution, delivery and recordation of the Conservation 
Easement, the Properiy Entity wi l l  claim a contribution deduction (the "Contribution 
Deduction") pursuant to Code Sections 1 70(a) and (h) in an amount equal to the fair market 
value of the Conservation Easement. Based on the status of the Property Entity as a partnership 
for federal income tax purposes , the Contribution Deduction wi l l  be a llocated to the Members 
( inc luding the Company) under the terms and conditions of the Property Entity Operating 
Agreement and the appl icable provisions of Subchapter K of the Code, and, based on the status 
of the Company as a parinership for federal income tax purposes, the Contribution Deduction 
received by the Company wi l l  be al located to the Investors under the tenns and conditions of the 
Company Operating Agreement and the appl icable provisions of Subchapter K of the Code. 

II. COVERED OPINIONS. 

Treasury Department Circular 230 ( "Circular 230") provides certa in requi rements that must 
be  met when del ivering a tax opinion letter that i s  deemed to be  a "covered opinion ."  
Covered opinions are written advice, which may be in the form of  e lectronic 
communications, concerning one or more "federal tax issues" arising from: ( 1 )  a transaction 
that i s  the same as or substant ia l ly  s imi l ar to a transaction determined by the IRS to be a tax 
avoidance transaction and identified in published guidance as a " l i sted transaction"; (2) any 
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partnership,  other entity, or investment plan or arrangement the "principal purpose" of which 
is the avoidance or evasion of any federal tax; (3) any partnership, other entity, or p l an or 
arrangement that has as "a s ignificant purpose" the avoidance or evasion of federal tax if the 
written advice i s  (a) a "re l i ance opinion," (b) a "marketed opinion," (c) subj ect to conditions 
of confidentia l i ty, or (d) subj ect to contractual protection .  

The "principal purpose" of a partnership, other entity, or investment p lan or arrangement i s  the 
avoidance or evasion of any tax imposed by the Code if that purpose exceeds any other purpose. 
A principal purpose i s  not deemed to avoid or evade tax, however, i f  the partnership, entity, p lan ,  
o r  arrangement has a s  i ts purpose the c laiming of tax benefits i n  a manner consistent with the 
Code and Congressi onal purpose. A pminership, entity, plan, or�arrangement may ha:ve a 
s ignificant purpose of avoidance or evasion of tax even if it does not have the principal purpose 
of avoidance or evasion of tax. 

A "rel iance opinion" is defined in Circular 230 as written advice that concludes at a confidence 
l evel of more l ikely than not (i. e , greater than 50% l ikel ihood) that one or more s ignificant 
federal tax issues would be resolved in the taxpayer' s  favor. A "marketed opinion" is defined in 
Circular 230 as written advice where the practitioner knows or has reason to know that the 
advice wil l  be used or refened to by a person other than the practitioner (or an associated 
person), in promoting, marketing, or recommending a partnership or other entity, or an 
investment p lan or arrangement, to another taxpayer. It is l ikely that this l etter meets the 
requirements of both a reliance opinion and a marketed opinion. 

Circular 230 requires the practitioner. with respect to a covered opinion, to: ( I )  detennine the 
facts; (2) relate the facts to th� law; (3)  evaluate all of the significant federal tax issues and reach 
a conclusion with respect to each such i ssue; and (4) reach an overall conclusion regarding the 
tax treatment of the transaction. 

The general rul e  is that the opinion should consider a l l  significant federal tax i ssues, unless the 
opinion is a l imited scope op in ion .  This opinion does not constitute a limited scope opinion. 
Reasonable etTorts must be used to identify facts, including those that relate to future events if 
the transaction i s  proposed or prospective. and determine which facts are relevant. A federal tax 
i ssue is a question conceming the federal tax treatment of an item of income, gain, loss, 
deduction, or credit. the existence or absence of a taxabl e  transfer of property, or the value of 
prope11y for federal tax purposes. A federal tax issue is significant for purposes of a covered 
opinion if the IRS has a reasonable bas is  for a successful chal lenge and its resolution could have 
a sign i ficant impact, whether beneficial or adverse and under any reasonably foreseeable 
circumstance, on the overa l l  federal tax treatment of the transaction or matter at issue in the 
0p11110n. 

A reliance opinion must conclude that the taxpayer wi l l  prevai l  on the merits with respect to each 
significant federal tax i ssue cons idered in the opinion, at a confidence level of at least more 
l ikely than not, and describe the reasons for the conclusions, including the facts and analysis 
supporting the conclusions .  ln a marketed opinion, a conclusion must be reached that the 
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taxpayer wi l l  prevail on the merits at a confidence l evel of at least more likely than not with 
respect to each s ignificant federal tax issue addressed in the opinion. If a more likely than not 
conclusion cannot be reached for each significant tax issue in the opinion, the marketed opinion 
cannot be issued. 

The purpose of this Opinion is  to provide the Company and its Members our opinion concerning 
the material feil�mL_inc:om� Jax aspects of the proposed Subject Transactions. In l ight of 
Holding' s  use of this Opinion in promoting the Offering, this Opinion has been prepared in 
accordance with the requirements for a marketed opinion . 

. IlL DISCLOSURE REQUIREMENTS. 

Section 6 1 1 1  of the Code requires each ''material advisor" with respect to any "reportable 
transaction" to make a return in a fonn prescribed by the Secretary setting fmth infom1ation identifying 
and describing the transaction and any potential tax benefits expected to result from it, together with such 
other infonnation as the Secretary may prescribe. 

(a) �.QQ.!:!llbJ�.Tr.::�.n sac t ion c 

( 1 )  General Rule .  Under Code Section 6 1 1 1  ( a) ,  a "reportable transaction" 
is any transaction for wh ich information is required in a return or a statement because the 
transaction is of a type which the Secretary (of the Treasury) determines as having a potential for 
tax avoidance or evasion. Sections 6 1 1 1 (b)(2) and 6707A(c) of the Code and Sections 1 . 60 1 1 -
4(b ) ,  3 0 1 .6 1  1 2 - 1  ( b  ) (2) and ( c ) (2 )  o f  the Regulations wil l  apply for purposes of detennining 
whether a transaction is a repmiable transaction. For this purpose, a "transaction" includes all of 
the factual elements relevant to the expected tax treatment of any investment, entity, plan, or an 
arrangement, and includes any series of steps can·ied out as pmi of a plan. " 1  
We bring to your attention I R S  Notice 2007-72 (August 1 4, 2007), wherein the I R S  issued a 
'•transaction of interest" which contains characteristics that some may argue bears some potential 
similarity to the Subject Transactions. As noted below, i t  is our view that the transaction described 
in IRS Notice 2007-72 is not simi lar to, and is distinguishable from, the Subject Transactions for 
purposes of applying the .. reportable transaction" principles. IRS Notice 2007-72 describes the 
following transaction: 

A.dvisor OH'/1s all of the menzbership interests in a limited liability 
company (LLC) that direct�v or indirectly mvns real property 
(other than a persona! residence as defined in § 1 . 1 70A- 7(b)(3)) 
that may he suhject to a long-term lease. Advisor and Taxpayer 
enter inro an agreement under the terms of >vhich Advisor 
continues to OH'/1 the rnembership interests h7 LLC for a term of 
years (the Initial Member Interest), and Taxpayer purchases the 
successor member interest in LLC (the Successor Member 

1 Treas. Reg. § 1 . 60 1 1 -4(b)( l ) . 
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Interest), lVhich entitles Taxpayer to own all of the membership 
interests in LLC upon the expiration of the term of years. In some 
variations of this transaction, Taxpayer may hold the Successor 
A1ember Interest through another entity, such as a single member 
limited liabilit_v company. Further, the agreement may refer to the 
Successor j\!fember Interest as a remainder interest. 

After holding the Successor Member Interest for more than one 
year (in order to treat the interest as long-term capital gain 
property), Taxpayer transfers the Successor Member Interest to an 
organization described i11 § l?Q(c) (Charit_vJ 

Taxpayer claims the value of the Successor Member Interest to be 
an amount that is sign�ficantly higher than Taxpayer 's purchase 
price (j(Jr example, an amount that is a multiple of Taxpayer 's 
purchase price and exceeds normal appreciation). Taxpayer 
claims a charitable contribution deduction under § 1 70 based on 
this higher amount. Taxpayer reaches this 1mlue by taking into 
account an appraisal obtained by or on behalf of Advisor or 
T{upayer o{thefee interest in the under�ving real property and the 
§ 7520 valuation tables. 

Should the Subject Transactions be determined to fit within the parameters of the "transaction of 
interest" outl ined in Notice 2007-72, the Subject Transactions would constitute, as a result, a 
"reportable transaction", and subj ect to the requirements of Section 6 1 1 1  (a). Based upon our 
comparison of the Subject Transactions and the transaction of interest outlined in Notice of 2007-
72, i t  is  our opinion that it is  more l ikely than not that the Subj ect Transactions do not fit within the 
description of such transaction, and that the Subject Transactions "are not expected to obtain the 
same or s imilar types of tax consequences" as the transaction outlined in the Notice, nor are the 
Subject Transactions "factually simi lar or based on the same or similar tax strategy" as the 
transaction outl ined in the Notice. For instance, the Subject Transactions involve a s i tuation in  
which Investors in  the Company have an  actual economic investment and undivided interest in the 
Company from the date of their investment. Moreover, whi le  i t  is  possible that the Investors will 
receive a charitable contribution deduction in excess of their investment in the Company, the 
valuation of the Conservation Easement will be based on an appraisal performed in compliance 
with spec ific Regulatory guidance issued by the IRS conceming the methodology of valuing such 
property. 

(2) Conc lusions . In view of the foregoing, it does not appear that the Subject 
Transactions should be considered a reportable transaction for purposes of Code Section 6 1 1 1 . 
However, given the factual nature of the determination of whether the Subject Transactions will be 
considered a rcpotiable transaction for purpoies of Code Section 6 I 1 1 , and the significant 
penalties that might apply if the Subject Transactions is detetmined to be such a reportable 
transaction, it would be advisable for each Seller or Investor addressed herein to consult with his or her 
own individual tax advisors regarding the applicability of the above referenced requirements on their 
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obligations, including their obligation to attach IRS Fom1 8886 to tax retums filed by such 
members with respect to the Subj ect Transactions. 

(b) Economi c  Substance. 

( l )  General Rule. Under Code Section 770 1 ( o ), "certain transactions to which 
the doctrine applies" must satisfy both an objective and subjective test in order for the 
transactions to be respected for tax purposes. Under Code Sections 6662(b )(6) and 6662(i) ,  a 
strict l iabi l i ty penalty equal to 20-percent of the amount of understated tax wil l  be appl ied to a 
transaction which is found to lack economic substance. The penalty is increased to 40-percent of 
the underpayment if  there i s  a nondisclosure of a noneconomic substance transaction. There is 
no reasonable cause exception to�ihe -pe11afties Imposed under Code Sections 6662(b )( 6) and 
6662(i), so reliance on a tax opinion wil l  not provide a taxpayer with a defense to the penalties 
i mposed by these statutes. 

(2) Conclusions. There have been no cases reported in which a contribution 
of a conservation easement was detennined to be a transaction "to which the doctrine applies ." 
Accordingly there have been no instances in which a contribution of a conservation easement 
was found not to have economic substance.2 Moreover, by granting a conservation easement 
(should the Prope1iy Entity elect to do so), a taxpayer is giving up a real and substantial interest 
in property, thereby engaging in an actual economic transaction. In view of the foregoing, and as 
further discussed below, it is our conclusion that, more l ikely than not, the Subject Transactions do 
not lack economic substance under Code Section 770 1 (o) of the Code . 

IV. DOCUMENTS REVIEWED. 

In reaching the opinions stated herein, we have reviewed the following documents : 

thereto; 
(a) The Offering Memorandum and the other documents and exhibits attached 

(b) The prel iminary appraisal (the "Preliminary Appraisal") performed by Claud 
Clark, Il l ,  SRA ( the "Appraiser"), which we understand wil l  be updated and developed i nto a 
compl ete appraisal perfonned in accordance with the Code and Regulations prior to the date of 
the proposed contribution of the Conservation Easement (if it occurs) and which will have an 
issue and effective date within sixty (60) days of any such contribution of the Conservation 

z In  Historic Boardwalk Hall, LLC v. Commissioner. 1 36 T.C. No. I (20 I I ), which was subsequently reversed by 
the United States Court of Appeals for the Third Circuit ,  the Tax Court held that, i n  the context of the rehabi litation 
tax credi t  under I .R.C. § 47, the lack of a pre-tax profit potential is not necessarily determinative that a transaction 
lacks economic substance. Although the case applied pre-Section 770 I ( o)  law and involved the allocation of a tax 
credit (as opposed to a charitable deduction) among partnership members, the Tax Court 's  de termination that a pre
tax profit is not a prerequ isite to satisfying the economic substance test provides some support for the conclusion 
that the Subject Transactions do not violate I .R .C.  § 770 1 (o). Although the Third Circuit Court of Appeals reversed 
the Tax Cour1 's decision, the Third Circuit did not base its opinion on the economic substance doctrine. 
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Easement (the completed appraisal,  which we have assumed based on representations by the 
Appraiser wi l l  be provided as described above, is referred to herein as the "Final Appraisal"); 

(c) The form of Deed of Conservation Easement that would grant and convey the 
proposed Conservation Easement to FLC (the "Col1Servation Easement Deed") ; 

(d) The Detennination Letter recognizing the tax exempt status of FLC (the 
"Detennination Letter") ; 

(c) Fonn 990 for FLC for its 20 1 1  fiscal year (the "Form 99_Q"): 

(f) The Attoniey 's Certificate of Titlc (the "Title Opinion'') dated as ofAogust 28,-
20 1 2, prepared by the law firm of Looney, Looney & Chadwell ,  PLLC; 

(g) The Articles of Organization of the Property Entity and the Property Entity 
Operating Agreement (collectively, the "Pr.Qp_ecty Etlti1y_[)Qctm1�l1t'i"): 

(h) The Artic les of Organization of the Company and the Company Operating 
Agreement (collectively, the "Company Entity Documents") ; 

( i )  Various deeds, bi lls of sale, assignments, assumption agreements, consents and 
other documents identified to our satisfaction effecting the Offering and Purchase; 

(j ) The l etter from the accountant for the Propetiy Entity describing that the Propetiy 
has been accounted for as investment propetiy since it was acquired by the Prope11y Entity (the 
"Capital Gain Letter"); 

(k) The Rel iance Letter from the Manager, on behalf of the Property Entity and the 
Company, to Sirote & Permutt, P .C.  (the "Reliance Letter"); and 

( I )  A draft of that certain Conservation Easement Baseline Documentation Repoti 
prepared by FLC with respect to the Property (the "Baseline Report" ' ) .  

(m) The mineral interests opinion letter dated August 28 ,  20 1 2  from the law firm of 
Looney, Looney & Chadwell, PLLC, opining with respect to the severance of the minera] 
interests from the Property ("Mineral Rights Opinion"); and 

(n) The Mineral Rights Option Agreement for the purchase of the mineral rights for 
the Propetiy from the current owner thereof, which Agreement is in full force and effect and wil l  
be closed upon by the Property Entity prior to the grant of any Conservation Easement for the 
acquisition by the Property Entity of all  of the mineral rights associated with the Property (the 
"Mineral Rights Option Agreement"). 

In reaching the opinions stated herein we have relied on the above referenced documents, and 
other documents referenced herein, and have rel ied upon the authentic i ty of these documents, 
and where appl icable (i) on their due authorization, execution and delivery, ( i i )  on the accuracy 
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and completeness of the documents provided to us, ( i i i) that no act has occurred rendering any 
document to be i nvalid, revoked or i neffective, and ( iv) that forms and drafts  of documents 
presented to us have been or will be executed in substantial ly the same form as presented. 

V. ASSUMPTIONS. 

The opm10ns expressed herein are subj ect to the assumptions l is ted within this Opinion, 
including:  

( a) Based on the representations in  the Reliance Letter and the Capital Gain Letter the 
Propet1y i s  a capital asset i n  the hands of the Propet1y Entity, and a sale of the Property after the 
date hereofwol.iTcrres1ilf1nTong::feiinc<lpifar gain to the Property Entity. 

(b) Based on the Determination Letter and the representations and documents 
provided by FLC in connection with the proposed grant of the Conservation Easement (the 
"Easement Documentati on") ,  FLC i s  a qual i fi ed organ i zation as defined in Code Section 
l 70(h)(3 ). 

(c) Based on the Baseline Report, representati ons and recitals in the Conservation 
Easement Deed and the Reliance Letter, the Conservation Easement will qualify under Code 
Section 1 70(h)(2) as a Qual ified Real Property Interest and \vi l l  be considered to have been 
contributed exclusively for conservation purposes, as defined in Code Sections 1 70 (h)( 4)(ii) and 
I or 1 70(h)(4)(i i i ) .  

(d )  Based on the Prel iminary Appraisal ,  our  past dealings and knowledge of the 
;}ppraiser, and representations made by the Appraiser, the Final Appra isal will constitute a 

· Qualified Appraisal under Treas. Reg. § 1 . 1 70A- 1 3 (  c) .  

(e) Based on the Prel im inary Appraisal, representations and assert ions by the 
Appraiser, and the Reliance Letter, any enhancement in value which wil l  occur to any and a l l  
property owned by a Member or  any other person entit led to  a deduction or  tax benefit 
attributable  to the Conservation Easement, or any person related thereto, shall be properly 
accounted for in the Final Appraisal .  

(t) Based on the Rel iance Letter and representations by FLC, FLC wil l  issue a 
timely, complete and accurate l etter ("Acknowledgement Letter") acknowledging the receipt of 
the Conservation Easement that satisfies the requirements of Code Section l 70(f)(8) .  

(g) Based on the Reliance Letter, the Property Entity and the Members wil l  timely 
file accurate and complete IRS Forms 8283 with respect to the contribution of the Conservation 
Easement. 

(h) Based on the conclusions reached in the Mineral Rights Opinion and the rights 
granted to the Property Entity for acquisition of the mineral rights to the Property set forth in the 
Mineral Rights Option Agreement, which rights the Manager of the Propet1y has stated wi l l  be 
exercised prior to any grant of a Conservation Easement, the Property Ent i ty should own a l l  of 
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the appl icabl e  mineral rights to the Property such that there cun:ent severance from the Property 
shal l  have no adverse effect on the Conservation Easement. 

VI. CERTAIN QUALIFICA TJONS AND LIMITATIONS. 

No opinion is given herein as to the tax consequences to the Company, the Investors or any other 
Member with respect to any material or significant tax issue which is determined at the 
individual level and which is dependent upon such Member 's  or Investor' s  particular financial or 
tax circumstances or the state and local tax consequences to the Member or Investors . Fmiher, no 
opinion is given with respect to the tax effects of any transactions regarding the Propetiy Entity 
or the Property that may occur after the closing of the Offering and Purchase, such as the 
granting of the Col1sei:Yation Easement, or the sale or development of the Prope!:ty:�oilier than as 
specifical ly set forth herein. For purposes of this Opinion, we have also relied and b ased our 
interpretation on pertinent provisions of the Code, Regulations ( including Temporary and 
Proposed Regulations) promulgated thereunder, existing judicial decisions, and current 
administrative rulings and procedures issued by the IRS,  a l l  of which are subject to change, with 
or without retroactive appl ication, by legislation, administrative action and judicial decision. Any 
changes in the facts assumed hereunder or in the Code or Regulations made subsequent to the 
date of thi s  Opinion cou ld material ly affect the statements made herein and have adverse effects 
on the income tax consequences of an investment in the Company. This Opinion is strictly 
subj ect to all of the terms, conditions and l imitations set forth herein. Fmiher, this Opinion is 
directed to current and future members of the Company who are citizens of the United States. 
Foreign, state or l ocal tax consequences also are not addressed here. 

In  rendering thi s  Opinion, we have considered and attempted to follow the guidelines of Circul ar 
230. Our opinion addresses each material tax issue that involves a reasonabl e  possib i lity of 
chall enge by the IRS for which a l egal opinion can be given at this t ime: however, it should be 
noted that this Opinion i s  not a representation or a guarantee that the tax results opined to herein 
wi l l  be achieved. This Opinion has no binding effect or official status of any kind, and no 
assurance can be given that the conclusions reached in this Opinion would be sustained by a 
Court if  contested by the IRS.  

FOR PURPOSES OF OUR OPINION, ANY STATEMENT THAT IT IS "MORE 
LIKELY THAN NOT" THAT ANY TAX POSITION WILL BE SUST AlNED, MEANS 
THAT, IN OUR JUDGMENT, AT LEAST A 51 (Yo CHANCE OF PREVAILING EXISTS 
IF THE IRS WERE TO CHALLENGE THE ALLO\::V ABILITY OF SUCH TAX 
POSITION AND THAT CHALLENGE WERE TO BE LITIGATED AND JUDICIALLY 
DECIDED. 
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VII. OPINIONS REGARDING PARTNERSHIP STATUS, CONTRIBUTION, 
PURCHASE AND ALLOCATION OF THE C HARITABLE DEDUCTION. 

A. PARTNERSHIP STATUS FOR THE PROPERTY ENTITY 

The availability of the income tax attributes of the Property Entity to its current and future 
Members depends upon the classification of the Property Entity as a "partnership" for federal 
income tax purposes and not as an "association taxable as a corporation."  In the event that the 
Property Entity were considered an association taxabl e  as a corporation, then its income and 
losses as wel l  as any separately stated partnership items would not flow through or be a llocated 
to its Members. If the Prope1ty Entity were treated as an association taxable as a corporation, a l l  

.. .. deductions would be deductible to  the Property Entity on  i t s  own federaf!ncoln-e-tax !:eturn and 
would not flow through, or be allocated, to its Members, including the Company, and the 
Property Entity may be subject to a corporate l evel of taxation. 

The Property Entity was formed as a Tennessee l imited l iabi lity company. It i s  contemplated that 
the Prope1ty Entity has had and will have at least two (2) members before and after the c losing of 
the Offering, Purchase, and Redemption. A partnership is defined in Code Section 7 6 1  as a 
"syndicate, group, pool, joint venture, or other incoq)(m:lted organization through or by means of 
which any business, financi al operation, or venture is carried on, and which i s  not . . .  a 
corporation or a trust or estate." Although not exp licit ly stated i n  the definit ion of partnership, 
Code Section 7 6 1  requires an entity treated as a pattnership for federal income tax purposes to 
consist of at least two partners. 

The Propetty Entity is a business enti ty that is not c lassified as a corporation and is considered a 
"domestic eligible entity" under the Regulations classifying business entities. Treas. Reg. 
§30 1 .770 1 -3 .  Under Treas. Reg. § 3 0 ! .770 1 -3 ,  a domestic e ligible entity that has two or more 
owners wi l l  automaticall y  qual i fy for "partnersh ip" tax classifi cation status, unless the entity 
desires to change its classification by electing to be c lassified as an association taxable as a 
corporation for federal income tax purposes. Based upon statements contained in the Reliance 
Letter, i t  is our understanding that: (i) the Prope1iy Entity has at least two members, ( i i )  the 
Property Entity has not filed an election under Treas. Reg. §30 1 .770 1 -3 to be treated as an 
association taxable as a corporation, ( i i i )  the Property Entity is  anticipated to have at least two 
members after the c losing of the Offering, Purchase, and Redemption, and (iv) the

. 
filing of an 

e lection under Treas. Reg. § 3 0 1 .770 1 -3 for the Prope1ty Entity to be treated as an association 
taxabl e  as a coqJoration is not contemplated. 

Based upon the foregoing, i t  i s  our op inion that, more l ikely than not, the Property Entity will be 
c lassified as a "partnership" and not as an "association taxable as a corporation" for federal 
income tax purposes if such issue were challenged by the IRS, l it igated, and judicially decided. 
The remaining summary of federal income tax consequences in this Opinion assumes that the 
Prope1iy Entity wi l l  be classified as a "partnership" for federal income tax puqJoses. 

Accordingly, if, as anticipated, the Property Entity is treated as a patinership for federal income 
tax purposes, it will not be treated as a separate taxabl e  entity subj ect to federal income tax, but 

DOCSBHM\ 1 89232612 

Confidential Treatment Requested by SFA SFA0000530 



Manager 
Meadow Creek Holdings, LLC 
November 8, 20 1 2  
Page 1 2  

instead the Members of the Propetiy Entity would  be required to report on such M embers ' 
federal income returns for each year a distributive share of such entity ' s  income, gain, loss, 
deduction or credit for that year. 

B. PARTNERSHIP STATUS FOR THE COMPANY 

The avail ab i lity of the income tax attributes of the Company to the Investors s imi larly depends 
upon the c lassification of the Company as a "partnership" for federal income tax purposes and 
not as an "associ ation taxabl e  as  a corporation." In the event that the Company were considered 
an association taxable as a corporation, then its income and losses as well as any separately 

� � �J<lt�d partnership items \Vould not  t1ow through or be a l locat�c!�t()_th�li1\Te§t()r�,Jfthe Cot11p(lny 
were treated as an association taxable as a corporation, a l l  deductions would be deductib l e  to the 
Company on its own federal income tax return and would  not flow through, or be al located, to 
the Investors, and the Company may be subject to a corporate level of taxation. 

The Company was formed as a Tennessee l imited l iabil ity company. I t  is contemplated that the 
Company will have at l east two (2) members before and after the closing of the Offering. A 
pminership i s  defined in Code Section 76 1 as a "syndicate, group, pool, joint venture, or other 
incorporated organization through or by means of which any business, financial operation, or 
venture is carried on, and which is not . . .  a corporation or a trust or estate." Although not 
explicitly stated in the definition of partnership, Code Section 76 1 requires an entity treated as a 
partnership for federal income tax pmvoses to consist of at least two partners . 

The Company is a business entity that is not classified as a corporation and is considered a 
"domestic eligible entity" under the Regulations c lassifying business entities. Treas. Reg. 
§30 1 .770 1 -3 .  Under Treas. Reg. § 3 0 1 .770 1 -3 ,  a domestic e l igibl e  entity that has two or more 
owners wi l l  automatically qualify for "partnership" tax c lassification status, unless the entity 
desires to change its classification by e lecting to be c lassified as  an association taxable as  a 
corporation for federal income tax purposes. Based upon statements contained in the Reliance 
Letter, i t  is our understanding that: ( i )  the Company has not filed an e lection under Treas. Reg. 
§30 1. 770 l -3 to be treated as an association taxable as a corporation, (ii) the Company is 
anticipated to have at l east two members after the c losing of the Offering, and (ii i) the fi l ing of 
an e lection under Treas. Reg. §30 1 .  770 1 -3 for the Company to be treated as an association 
taxable as a corporation is  not contemplated . 

Based upon the foregoing, it is our opmwn that, more l ikely than not, the Company wi l l  be 
classified as a "partnership" and not as an "association taxable as a corporation" for federal 
i ncome tax purposes if such issue were challenged by the IRS, l i tigated, and judicially decided. 
The remaining summary of federal income tax consequences in this Opinion assumes that the 
Company will be classifi ed as a "partnership" for federal income tax purposes. 

Accordingly, if, as anticipated, the Company is treated as a partnership for federal income tax 
purposes, i t  will not be treated as a separate taxable entity subject to federal income tax, but 
instead the Investors would be required to repori on such Investor' s  federal income returns for 
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each year a distributive share of the Company's income, gain, loss, deduction or credit for that 
year. 

C. PARTNERSHIP CONTRIBUTION AND PURCHASE 

Section 708(b )( 1 )(B) of the Code provides that the taxable year of a partnership sha l l  terminate if 
within a 1 2-month period there is  a sale or exchange of 50  percent or more of the total interest in 
partnership capital and profits. Based on our review of the Property Entity Documents, the 
Contribution Agreement, and the M IPA, and subject to the accuracy thereof, we have determined 
that, subject to the factual assumptions described herein, i t  is more l ikely than not that the 
contribution by the Investors of money to the Compa-ny- aTtl:ie Cfos1ng--of the Offering and the 

simultaneous c losing of the Purchase pursuant to the MIPA shal l  constitute a sale of Membership 
Interests for purposes of the tem1ination of the taxabl e  year of the Property Entity pursuant to 
Section 708(b)( l )(B) of the Code. 

D. PARTNERSHIP ANTI-ABUSE RULES 

The Regulations under Code Section 70 1 contains an anti-abuse mle which c larify that the IRS 
has the authority to recast pminership transactions to more accurately reflect the underlying 
economic arrangement of the partners if i t  concludes that the transaction attempts to use the 
pa1inership in a manner inconsistent with the intent of subchapter K .

3 

The rule c larifies that subchapter K is intended to permit taxpayers to conduct joint business 
activities, including investment activities, through a flexible economic anangement without 
i ncurring an entity-level income tax . However, this intent encompasses three requirements : ( I )  
the partnership must be bona fide and each partnership transaction or series of related 
transactions must be entered into for a substantial  business purpose; (2) the fom1 of each 
patinership transaction must be respected under substance over form principles; and (3) the tax 
consequences under subchapter K to each partner, of partnership operations and of transactions 
between the partner and the parinership, must accurately reflect the partners ' economic 
agreement and c learly reflect each pminer's income.4 

Additionally, in order for a pminership transaction to be respected, the partnership and patiners 
must apply the provisi ons of subchapter K and the accompanying regulations in a manner that is 
consistent with the intent of subchapter K, as that intent is described under the three 
requirernents. 5 I f  a partnership is formed or availed of in connection with a transaction a 
principal p urpose of which is to substantial ly reduce the present value of the partners ' aggregate 
federal tax l iabi l ity in a manner that is inconsistent with the intent of subchapter K, the IRS can 
recast the transaction as appropriate to achieve tax results that are consistent with the intent of 

3 Treas. Reg. § 1.7 0  l -2.  

4 Treas. Reg. § 1 . 70 1 -2(a) .  

5 Treas. Reg. § l .70 1 -2(b) .  
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subchapter K, taking into account all the facts and circumstances. This  may occur even i f  the 
transaction fal l s  within the l iteral words of a particular statutory or regulatory provision. 

Whether a partnership is formed or availed of  with a principal purpose to reduce substantial ly the 
present value of the partners ' aggregate federal tax liability in a manner inconsistent with the 
intent of subchapter K i s  dctem1ined based on all  of  the facts and circumstances. This includes a 
comparison of the purported business purpose for a transaction and the c laimed tax benefits 
resulting from the transaction.6 The regulations provide a number of factors to consider in 
making this determination, but specifies that the factors are i l lustrative only and that the weight 
to be given any one factor (whether l is ted or not) depends on all of the facts and circumstances; 

. the presence or absence of any factor does J10tcr:�<tte <l presum1)ti911 that the transacti on is 
abusive.7 The factors include: 8 

( I )  whether the present value of the partners ' aggregate federal tax l iabil ity i s  
substantia l ly l ess  than it  would be if the partners owned the partnership's assets and conducted 
the partnership activities directly; 

(2) whether the present value of the partners' aggregate federal tax l iabi l i ty i s  
substantially less than i t  would  be if purportedly separate transactions that are designed to 
achieve a particu lar end resu l t  are integrated and treated as steps in a single transaction; 

(3) whether one or more partners who are integral to the claimed tax results either 
have a nominal interest in the pminership, are substantially protected from any risk of loss from 
the partnership's activities, or have l i tt le or no pmiicipation in the profits from the partnership's 
activities other than a preferred return that is in the nature of a payment for the use of capital ; 

( 4) whether substantial ly all of the partners (measured by numbers or interests in 
the partnership) are related, direct! y or indirect! y, to one another; 

( 5 )  whether partnership  items are allocated in compliance with the l iteral l anguage 
of the regulations governing the partners ' distributive shares, but with resu lts that are 
inconsistent with the purpose of the appl icable statutory and regulatory provisions ; 

(6) whether the benefits and burdens of ownership of property nominally 
contributed to the pminership are in  substantial part retained (directly or indirectly) by the 
contributing partner or a related party; and 

(7) whether the benefits and burdens of ownership of partnership propc1iy arc 
in substantial pati shifted (directly or indirectly) to the distributee pminer before or after the 
property is actual ly  distributed to the distributee partner (or a related party) . 

6 Treas. Reg. § 1 . 70 l -2(c) .  

7 See, c g . .  CCA 2006 1 303 I .  

8 Treas. Reg. § I .  70 l -2( c) .  
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The appl ication of  the above referenced factors i s  set forth i n  a series of examples found i n  the 
Ret,rulations. We have reviewed these examples and have detennined that none of the examples  
are similar to the  Subj ect Transactions. Based upon the rights of the  Members and the Property 
Entity as set forth in the Offering Documents, the Investors, Sel lers and the Prope1iy Entity 
should be viewed as entering into the Subject rransactions with a real and bona fide intent to 
making a profit. For example,  in  l i eu of granting of the Conservation Easement, the Property 
Entity may instead choose to l ease, develop, sel l  or otherwise transact business with respect to 
the Property for the purpose of producing profits for the benefit of the Property Entity and the 
Members. There is no indication that the Prope1ty Entity is  uti l izing the rules of Subchapter K in 
a manner inconsistent with the intent of the rules.  

Moreover, should the Property Entity and the Members decide to make a charitable contribution 
of the Conservation Easement, the Property Entity and the Members wi l l  be forfeiting its right to 
develop the Property. Such a contribution would have a material economic impact on the 
Property Entity, its assets, and the value of the members' investment in the Property Entity. The 
deduction attributab le  to the Conservation Easement will flow-through to the Members 
( including the Company) in a manner consistent with the intent of Subchapter K, and the 
deduction attributable to the Conservation Easement that flows through to the Company wil l  
flow-through to the Investors in a manner consistent with the intent of Subchapter K. 

The Tax Court case, Historic Boardwalk Hall, LLC v .  Commissioner, 1 36 T.C. No.  I (20 1 1 ) , 

demonstrates some potential arguments the IRS might make regarding the partnership anti -abuse 
rules in a context analogous, in some respects, to the Subject Transaction. 

In Historic Boardwalk Hall, LLC, a partnership was formed for the purpose of al lowing an 
i nvestor to uti lize tax credits9 generated by a partnership which were attributabl e  to h istoric 
rehabi l i tation development undergone by the partnership. The Service argued that the al location 
of the tax credits to the investor should be disallowed on three a lternative grounds relating to the 
patinership anti-abuse rules :  ( I )  the transaction, in  substance, was akin to a sel l ing of the tax 
credits to the investor; (2) the pminership was a "sham" and that the i nvestor, vvho only j oined 
the partnership to obtain the tax credits, was never a real partner, and (3) the prope1iy giving rise 
to the tax credits was never substantively transferred to the patinership. 

The Tax Court rejected the IRS 's  al'g\.llhel1ts ih Hg'toric· Boarchvalk Hall, LLC, finding that the 
partnership structure util ized by the parties to a l locate the tax credits to the investor was 
appropriate based, in large part, on the legisl ative h istory applicable to the tax credit provision. 
Specifical ly, the Tax Court found that the lack of a significant pre-tax profit potential  for the 
investor was not determinative of the l egitimacy of the partnership structure because Congress 
intended the tax credit at issue to encourage investors to participate in transactions which would, 
absent the tax credit, lack profit potential .  Accordingly, the Tax Court determined that using a 
partnership structure for the purpose of  transferring tax credits to an investor was not, under the 
facts, impermissible. 

9 The tax credits at i ssue in the case were federal historic rehabilitation tax credits avai lable under I .R .C .  § 
47. 
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The IRS appealed the Tax Court' s  decision in HistOJ-;c Boardwalk Hall, LLC to the Court of 
Appeals for the Third Circuit. 1 0  The Third Circuit reversed the Tax Court ' s  decision, 
deten11ining that the investor in  the transaction  was not a bona fide partner i n  H istoric 
Boardwalk, LLC. As a result, the investor was not al lowed to utilize the tax credits allocated to 
i t  under the partnership agreement. 

Although the facts of  Historic Boardwalk Hall, LLC are clearly di sti nguishable from the Subject 
Transactions, the decision of the Tax Court and the Third Circuit's reversal of that decision 
provide some insight into how the courts might analyze the Subj ect Transactions. First, the Tax 
Court's decision provides some support for the position that the Subject Transactions do not 
violate the partnership <!J1!i-_a.9_l!�e_r_t;gufati()!1S. Specifical ly, although Historic Boardtvalk Hall, 
LLC involved a type of tax credit  which was described by the Tax Court as intended by Congress 
to facilitate such investment act ivity (whereas the Subj ect Transactions involve the allocation of  
charitable deductions), the Tax Court 's  recognition that the legitimacy of a partnership structure 
does not depend on the presence of a pre-tax profit motivation is supportive of the Subj ect 
Transactions. 1 1  For instance, if i t  i s  ultimately  detem1ined by a court that the Investors are 
p articipating in the Subj ect Transactions for the sole purpose of obtaining the charitable 
deduction attributable to the Conservation Easement (in the event the Property Entity e lects to 
grant the Conservation Easement), the lack of a pre-tax profit motivation for the Investors w i l l 
not necessarily violate the partnership  anti-abuse regulat ions under the rat ionale provided by the 
Tax Court in Historic Boardwalk Hall, LLC. 

Under the "Golsen Rule," which was establ i shed in the Tax Court decision Golsen v. 
Commissioner, 54 TC 742 ( 1 970), the Tax Court wi l l  fol low a decision of the Circuit Court of 
Appeals  to which the case could be appealed. Therefore, the Third Circuit's opinion in Historic 
Boardwalk, LLC will be fol lowed by all courts, including the Tax Court, when an appeal would 
be to the Court of Appeals to the Third Circuit. Moreover, an appel late court ' s  decision to 
reverse the Tax Court ' s  decision might, in certain instances, inform the analysis appl ied by the 
Tax Court even in future cases not governed by the Golsen Rule. Accordingly, the Third 
Circuit 's  decision has some relevance to the Subj ect Transactions. 

The Third Circuit deten11 ined that the investor in Historic Boardwalk, LLC should not be treated 
as a bona fide partner because the investor did not have a "meaningful stake in the success or 
fai lure of the pminership." In so hold ing , the Third Circuit focused primarily on the fo l lowing 
facts: 

For a variety of  reasons, i ncluding a "tax benefit guaranty,'' the court detennined the 
investor had no meaningful downside risk in the partnership and that the investor was 

'" See Historic Boardwalk, LLC v. Commissioner, Case No. 1 1 - 1 832  (August 27, 20 1 2) .  

" Congress' usc of Section 47 to encourage investment activity is  analogous to its usc of Section 1 70(h) to 
encourage the use of conservation easements to set  aside important property to protect various 
conservation purposes. 
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"for a l l  intents and purposes, certain to recoup the contributioqs . i t  had made" to the 
partnership. 

· ·  

The investor l acked mean ingful upside potential in the profits of  the  partnership 
because the investor would only participate in partnership profits in the unlikely event 
certain primary payments were made by the partnership, leaving l ittle potential for 
investor profit. 

Unl ike the facts in Historic Boardwalk, LLC, the Subject Transactions do not involve any type of 
tax benefit guaranty assuring the Investors that they wi l l  receive the tax benefits attributable to a 
conservation easement donation on the Property. M oreover, should the M ember ' s  decide to 
cause the Property Eiit:{ty-to hold- the property for appreciation or develop the Property, the 
Investors would each recognize their proportional share of the profits ( or losses) attributable to 
such development activity, with no l imitation on the upside (or downside) potential to the 
Investor 's .  

Based upon the foregoing, i t  is  our opinion that, more likely than not, the Partnership Anti-Abuse 
Rules wil l  not a lter the federal tax treatment of the Subject Transaction. 

E. ECONOMIC SUBSTANCE. 

Under Code Section 770 1 (  o ) ,  "certain transactions to vvhich the [economic substance] doctrine 
applies" must satisfy both an obj ective and subjective test in order for the transactions to be 
respected for tax purposes. Under Code Section 6662(b )(6) a strict l i abi l i ty penalty equal to  20-
percent of the amount of understated tax wil l  be appl ied to a transaction which is found to lack 
economic  substance. Under Code Section 6662(i) the penalty i s  increased to 40-percent of the 
underpayment if  the there is  a nondisclosure of a noneconomic substance transaction. There i s  
n o  reasonable cause exception to the penalties imposed under Code Sections 6662(b)(6) and 
6662(i) ,  so rel iance on a tax opinion wil l  not provide a taxpayer with a defense to the penalties 
imposed by the statutes. 

In order for a transaction to be subject to the requirements of Section 770 I ( o ) ,  the transaction 
must be the type of "transaction to which the economic substance doctrine applies ." In the case 
of an individual, this means the transaction must be entered into in connection with a ' 'trade or 
business or an activity engaged in for the production of income." 1 2  However, when making the 
detennination as to whether a transaction is subject to Section 770 I .  the term "transaction" 
includes a series of transactions. 1 3  

If  a transaction i s  subj ect t o  the economic substance analysis ,  the transaction wil l  only be deemed 
to have economic substance if the transaction (or series of transactions when viewed together) 
satisfy a two-prong test: ( 1 )  the transaction changes the taxpayer's economic position in a 
meaningful way ( apart from federal income tax effects) and (2) the taxpayer has a substantial 

12 I .R.C. § 770 l (o)(5)(B). 

1 3 I .R .C.  § 770 1 (o)(5)(C). 
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purpose (apart from federal income tax effects) for entering into the transaction. For purposes of 
the Code, the term "economic substance doctrine" means the common law economic substance 
doctrine, and prior common l aw guidance is contro l ling. 1 4  

I t  i s  more l ikely than not  that the Subject Transactions wi l l  not violate the economic substance 
transaction doctrine under Section 770 1 (o). First, based on our review of the Operating 
Agreement for both the Property Entity and the Company, the Members ( including the 
Company, and, indirectly, the Investors) have the right to operate the Property Entity in a manner 
which could deliver a pre-tax economic benefit to the Members. Specifically, the Members 
could decide to cause the Property Entity to develop the Propetiy in a manner consistent with the 
�J>rgp_�ItYJ�nJity' s h_igh�s_tand best use as set forth in the Appraisal .  Altematiyely, the �Me!11\:)t::r�� 
could decide to cause the Property Entity to hold the Property in order to real ize appreciation in 
the value of the Prope1iy. The Members may also decide to cause the Property Entity to 
encumber a portion of  the Property, or the entire Prope11y, with a conservation easement. By 
entering into the Subject Transactions, the Members (including the Investors, indirectly) have, 
considering their ability to engage in profit-seeking activities in the form of the Property Entity, 
both ( 1 )  entered into a transaction that changes the Members' (including the Investors, indirectly) 
economic position in a meaningfu l  way and (2) have a substantial purpose (apart from federal 
income tax effects) for entering into the Subject Transactions. 

Should the Members, and with respect to the Company, the Investors, decide, fol lowing the 
closing of the Offering, Purchase and Redemption, to cause the Property Entity to grant a 
conservation easement on the Property, it is possible that the IRS could challenge the grant of the 
Conservation Easement on the grounds that the Subject 'T'ransactions coupled with the ultimate 
grant of the Conservation Easement lack economic substance. However, we have detennined 
that i t  i s  more l ikely than not that the grant of a conservation easement by the Property Entity 
would not be "transaction to which the doctrine applies" because, in the case of individuals ,  new 
section 770 1 ( o) appl ies only to transactions entered into in connection with a trade or business or 
activities engaged in for the production of income; a charitable contribution does not fit within 
this standard. Moreover, if the Subject Transactions, including the grant of the Conservation 
Easement, are viewed together as part of a larger transaction which constitutes a trade or 
business, it is more likely than not that the Subject Transactions wi l l  be found to satisfy the two 
part test set forth in Section 770 l (o). Specifically, if the Subject Transactions are viewed in their 
enti!·ety, several grounds exist to support a finding that the Subject Transactions have both 
economic substance and a business purpose. Specifically, the Properiy Entity can generate 
profits through the operation of the Property, even if it is encumbered by a conservation 
easement. 

Finally, the appl icat ion of the second prong of the two-prong test provided for under Section 
770 I (o ), i . e . ,  that "taxpayer [must have] a substantial puq;ose ( apart t!·om federal income tax 
effects) for entering into the transaction", has conceivably been l imited by Historic Board-vvalk 

Hall, LLC v. Commissioner. In the case pre-Section 770 I (o), the Tax Court stated, in the context 

1 4  Section 770 1 states that the determination of whether the economic substance doctrine  is relevant to a 
transaction will be made in the same manner as if the section had never been enacted. 
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of Section 47 rehabi litation tax credits, that absence of a pre-tax motivation for entering into a 
transaction i s  not necessarily  detem1inative that a transaction lacks economic substance. 
A lthough the Third Circuit Court of Appeals reversed the Tax Court' s  decision, the Third Circuit 
did so on grounds other than the economic  substance doctrine. 

Based on the foregoing, it i s  more l ikely than not that Section 770 1 ( o)  shall not apply to the 
Subj ect Transaction. 

F. ALLOCATION OF C HARITABLE DEDUCTION. 

When a partnership is  tem1inated pursuant to Code Section 708(b )( 1 )(B), there is  a deemed 
transfer ofthe assets from the "old" partnership to the "new" partnership� To1Towed by� a transfer 
of the interests in the new partnership to the partners of the old partnership (an "assets-over" 
transaction). 1 5 There is normally no recognition of gain or loss on the deemed contribution and 
distribution under this provision. 1 6 This deemed contribution and distribution results in a 
transfened basis and tacked holding period in the assets of the "new" partnership. There i s  no 
revaluation of capital accounts. 1 7  

Upon the occurrence o f  a termination o f  a partnership pursuant to Code Section 708(b )( 1 )(B), the 
p artnership 's  taxable  year cl oses with respect to all partners on the date the partnership 
terminates. 1 8 Separate partnership returns are required for the periods before and after 
tem1ination under Code Section 708(b)( 1 ) ( 8 ) . 1 �  

Code Section 704 describes the al location o f  i ncome, loss. deduction and credit among the 
pariners of a partnership. In generaL the partnership agreement (and in the case of a limited 
liability company, the operating agreement ) governs the a llocation of such items. In general, 
charitable contributions made by a partnership are al located among the partners based upon their 
relative interests in the partnership and constitute separately stated items .  20 The basis l imitations 
in Code Section 704(d) 2 1  and the "at-risk'' rulcs22  do not apply to charitable contributions . 

15 Treas. Reg. § 1 . 708- 1 (b)(  4) .  

1 6 See IRC §§  72 1 ,  73 I .  

1 7 Treas . Reg. §§  l . 704- l (B) (2)( iv)( f) and l . 704-3 (a) (2) ;  see also T.D.  8 7 1 7, 62 Fed. Reg. 25 ,498-99 
(May 9, 1 997).  

1 � Treas. Reg. § l .708- l (b)(3)  ·",j;:� ' 
1 9 Treas . Reg. § l . 708- l (b)(3 )  and (4):  Notice 200 1 -5 ,  200 1 - l  C.B.  327  (both tenninating and new 
partnership file short period returns; both use the same employer identification number); see also FSA 
2001 32009. 
20 See IRC § 702(a)(4) . 
2 1  Treas .  Reg. § 1 .704- l (d)(2) and PLR 8405084. 
22 Prop . T reas. Reg. § 1 .465- 1 3 .  
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Based upon our review of the Contribution Agreement, the MIP A,  the Redemption Agreement, 
and the Property Entity and the Company Operating Agreements, we have detem1ined that, 
subj ect to the factual assumptions described herein, it is more l ikely than not that: 

l . The simultaneous closing of the Offering and the Purchase shall constitute a 
tennination of the partnership within the meaning of Code Section 708(b )( 1 )(B). 

2. The holding period, adjusted basis and character of the assets of the Property 
Entity ( inc luding the Property) are unaffected as a resul t  of this termination of the Prope1iy 
Entity pursuant to Code Section 708(b )( 1 )(B) .  

3 .  Because the Conservation Easement would be granted t o  FLC after the 
termination of the Property Entity under Code Section 708(b )( 1 )(B), the charitable  deduction 
attributable to the Conservation Easement wil l  appear on the short-year partnership tax return 
(Fom1 1 065) for that period of 20 1 2  fol lowing the closing of the Subject Transactions . 

4 .  Pursuant to the terms of the Property Entity Operating Agreement and Code 
Sections 702 and 704 and the Regulations promulgated thereunder, the charitable  deduction 
attributable to the Conservation Easement wil l  be a l located among the Members ( including the 
Company) pursuant to relative ownership interest in the Property Entity ( i .e . ,  relative 
Membership Interest ownership in the Property Entity during the short-period tax return 
fol lowing the closing o f  the Purchase) and no portion of the chari tabl e  deduction shal l be 
a ll ocable to the members of the Property Entity for the portion of the taxable year occmTing prior 
to the closing of the Offering and Purchase. Moreover, the portion of the charitabl e  deduction 
allocable to the Company wil l  be al located to the Investors pursuant to their relative ownership 
in the Company ( i .e . ,  relative Unit ownership in the Company during the short-period tax return 
fol lowing the closing of the Offering). 

VIII. OPINIONS AND ASSUMPTIONS REGARDING QUALIFICATION FOR 
DEDUCTION. 

A donation of a conservat ion easement constitutes a contribution of less than the donor 's  entire 
interest in property (referred to as a "partial interest"). Under Code Section 1 70(£)(3), the 
donation of a partial  interest does not entit le  the donor to a charitable contribution deduction 
unless the donor can establ ish the partial interest satisfies one of the exceptions under Code 
Section 1 70(f)(3 )(B) .  

One of the exceptions for contributions of partial interests under Code Section 1 70(£)(3 )(B) is the 
donation of a "qualified conservation contribution."23 Code Section 1 70(h), and the Regulations 
promulgated thereunder, provide the requirements which must be met in order for a contribution 
to qualify as a "qual i fied conservation contribution" enti tl ing the donor to a deduction under 
Code Section 1 70(a). These requirements as they relate to the Subj ect Transactions are 
addressed below. 

2 3  I .R.C. § 1 70(f)(3)(B)( i i i ) .  
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A. QUALIFIED DONEE. 

In order to be entitled to a charitable deduction for a contribution of a conservation easement, a 
donor must establ ish that the donee of the contribution is a "qualified donee" under the Code and 
Regulations. A qualified donee is defined under the Regulations as a donee that meets the 
fol lowing requirements: 

I .  The donee is  a governmental . . 24 orgamzatwn. 
agency or a qualified public charitable 

2.  
donation.25 

The donee has a commitment to protect the conservation purposes of the 

3 .  The donee must ''have the resources to enforce the restrictions."26 

Based on our review of tbe Determination Letter and the Form 990 for FLC, we have determined 
that, subject to the factual assumptions described below, it is more l ikely than not that FLC i s  a 
qualified donee for purposes of the Code and the Regulations. 

F irst, as outlined in the Detennination Letter, FLC is qualified publ ic charitable organization 
under Code Section 5 0 1  (c)(3) .  

Second, although the determination of whether FLC i s  committed to protecting the conservation 
purposes outlined in the Conservation Easement Deed requires a factual determination beyond 
the scope of th is  Opinion, based on the operating history of FLC and the representations made by 
FLC, it appears that FLC has the means and is committed to protecting the conservation purposes 
outl ined in the Conservation Easement Deed and enforcing the terms of the Conservation 
Easement. 

Finally, based on the Form 990, it appears that FLC has the resources to enforce the restrictions 
contained in the Conservation Easement Deed. 

B. CONSERVATION PURPOSE. 

In order to be ent itled to a deduction for the donation of a conservation easement it must be 
establ ished that the conservation easement meets one of four different "conservation purposes ."27 

Hovvever, whi le  this is a question of fact that i s  only determinable by a court of proper 
jurisdiction, we have outl ined below the conservation purposes that FLC has represented, in the 
Conservation Easement Deed, that the Conservation Easement accomplishes. 

2 4  Treas. Reg. § 1. 1 70A- 1 4(c)( l )(i)-(iv). 

25 Treas. Reg. � 1 . 1  70A - 1 4( c ) ( I ) . 
26 !d. 

27 J .R .C .  � 1 70(h)(4)( A) .  
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Relatively Natural Habitat. In order for an easement to qualify under Code Section 
1 70(h)(4)(A)(ii) as protecting a relatively natural habitat of fish, wildlife, or p lants, or simi lar 
ecosystems, a conservation easement must protect a "significant" habitat. 28 

FLC has represented in the Conservation Easement Deed that the Conservation Easement wi l l  
protect a significant relatively natural habitat of fish,  wildlife, or p lants, or similar ecosystem as 
is described by Treas. Reg. § l . l 70A- 1 4(d)(3)(ii) .  

Open Space. In order for an easement to qualify under Code Section l 70(h)(4)(i i i)  as preserving 
open space (including fannland and forest land) where such preservation is for the scenic 
enj0}1nent of the general publ ic or pursuant to a c learly delineated Federal, State, or local 
governmental conservation poTicy, an open space - co-t1servat!on easement must yield  a 
"significant" public benefit. 29 

FLC has stated in the Conservation Easement Deed that the conservation purposes which are 
expected to be served if a Conservation Easement is granted with respect to the Property would 
inc lude ( 1 )  Preservation of the viewshed from the Fal l  Creek Falls  State Park for the scenic 
enjoyment of the general public ,  which will yield a sign ificant public benefit; (2) Protection of a 
relatively natural habitat for fish, wildlife,  p lants, and the ecosystems in which they function 
which wi l l  yield a s ignificant publ ic  benefit; (3) Preservation of open space (including farm land 
and forest land) for the scenic and other enjoyment, and for the education of the general public, 
pursuant to clearly del ineated govemment conservation policies which provide a s ign i ficant 
pub l ic benefit. 

Based on the Baseline Report and representations in the Conservation Easement Deed .. it is more 
l ikely than not that the Conservation Easement satisfies the conservation purpose requirement of  
Code Section 1 70(h)( l )(C) .  

C. CONSERVATION EASEMENT DEED. 

The Property Entity wil l  effect the conveyance of the Conservation Easement to FLC through the 
execution of the Conservation Easement Deed. Based on our review of the Conservation 
Easement Deed, we are of the opinion that that it wi l l  effectively convey the Conservation 
Easement. However, in order to secure the tax benefits described herein in calendar year 20 1 2 , 
inter alia, the Conservation Easement Deed must be ful ly executed and recorded in the Van 
Buren County and Bledsoe County, Tennessee Probate Courts on or before December 3 1 ,  20 1 2 . 

" 

D. RESERVATION OF RIGHTS AND BASELINE REPORT. 

The Property Entity intends to reserve certain rights, which arc outl ined within the Conservation 
Easement Deed ( including without limitation A1iic le  3 of the Conservation Easement Deed). 
While it is permissible tor a taxpayer to reserve certain rights, a taxpayer cannot reserve rights 

:x Treas. Reg . § l . l  70A - 1 4( d)(3 )( i) . 

29 I .R.C.  § 1 70(h)(4)(A)(i i i) (flush language). Treas. Reg. § l . l 70A- 1 4(cl)(4)(iv)(A). 
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which would either: ( 1 )  interfere with the conservation purpose of a donation to such an extent 
that the conservation purpose wi l l  be negated or (2) prevent the conservation easement from 
being perpetua l .  Additionally, in  instances where a taxpayer reserves certain rights the exercise 
of  which might  impair the conservation interests associated with the property, the donor must 
provide the donee with certain baseline documentation regarding the condition of the property at 
the time of the donation. 30 These items, as they relate to the Subj ect Transactions, are addressed 
below. 

Conservation Pmpose. Because the existence of a qual i fied "conservation purpose" is a factual 
determination, we cannot opine as to whether the rights that the Propetiy Entity has reserved wil l  
negate the conserv(ltion purpo§e ()i)he;�(:()!lSt:f'\l(ltion Easement. We note, however, that FLC, in  
the Conservation Easement Deed and the Baseline Report, has  indicated i t s  belief that there i s  
conservation purpose. 

Perpetuity. Based on the nature of the rights reserved, we are of the opinion that i t  is more likely 
than not that the reservations included in the Conservation Easement Deed will not prevent the 
Conservation Easement from being perpetual or being solely for conservation purposes. 

Baseline Documentation. Baseline documentation must be obtained prior to the grant of the 
Conservation E asement and must provide cetiain information regarding the condi tion of the 
Property at the time of the donation. Although the Regulations do not clearly identify what items 
are requi red to be in the documentation, the Regulations do state that the fol lowing i tems should 
be included in the documentation: 

I .  The appropriate survey maps from the United States Geological Survey, showing 
the property l ine and other contiguous or nearby protected areas;3 1  

2 .  A map o f  the area drawn to scale showing a l l  existing man-made improvements 
or incursions and n atural species on the property;32 

3 .  A contemporaneous aeria l  photograph of the prope1iy; 33 

4. On-site photographs taken at appropriate locations on the property; 34 

5 .  The condition o f  any protected property; 3 5  and 

30 Treas. Reg. § l . I 70A- l 4(g)(5)(i) . 

3 1  Treas. Reg. § 1 . 1 70A- l 4(g)(5)(i)(A). 

32 Trcas. Reg. § 1 . 1 70A- 1 4(g)(5)( i )(B) .  

33 Trcas. Reg.  § 1 . 1 70A- l 4(g)(5)(i)(C) . 

34 Treas. Reg. § l . l 70A- l 4(g)(5) (i)(D) . 

35 !d. 
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6.  A statement signed by the donor and a representative of the donee clearly 
referencing the documentation and stating that the baseline documentation is accurate. 36 

We have reviewed the Baseline Report and the representations set forth and incorporated in  the 
Conservation Easement Deed and are of the opinion that it is more l ikely than not that the 
Baseline Report wi l l  meet the requirements of baseline documentation, as provided by the Code 
and Regulations. 

E. CONTEMPORANEOUS WRITTEN ACKNOWLEDGEMENT. 

In order to be entitled to a charitable deduction for the contribution of a conservation easement, a 
taxpayer must receive a contemporaneous wl.itten acknowledgement from the doriee of tfie 
conservation easement that meets the fol lowing requirements:37  

1 .  The acknowledgement must be in writing. 

2. The acknowledgement from the qualified organization must also inc lude the 
fol lowing infonnation: (i) if  cash was contributed (for example the amount of any endowment), 
the amount of such cash contribution; (ii) whether the qualified organization gave the taxpayer 
any goods or services as a result of the contribution; and ( i i i )  a description and good faith 
estimate of the value of goods and services delivered by the qualified organization to the 
taxpayer. 

3. The acknowledgement from qualified organization must be obtained by the 
taxpayer from the donee on or before the earl ier of: ( i )  the date the taxpayer' s  tax return is fi led 
or (ii) the due date of the tax return, including extensions . 

Based on representations on the Reliance Letter, representations by FLC and our knowledge of 
the past practices of FLC, we believe it is  reasonable to assume that FLC will provide an 
Acknowledgment Letter to the Property Entity satisfactory to meet the requirements of  Code 
Section 1 70(£)(8) .  

F. FORM 8283. 

In order to be entitled to a charitable deduction for the contribution of a conservation easement, a 
taxpayer must complete, and attach to its tax return in the year of the contribution, IRS Form 
8283 .38 

lt is the taxpayer' s  responsibi l ity to file IRS Fonn 8283 if the amount of the deduction for all 
non-cash charitable contributions is more than $500. In the case of individuals, the IRS Form 
8283 wil l  be an attachment to the taxpayer' s  IRS Form 1 040 for the year in which the charitable 

36 !d. This statement is required in  all baseline documentation. 

37 I .R.C. § 1 70(f) (8) .  

3� Treas. Reg. § 1 . 1 70A- 1 3(b )(2) ( i i ) ;  Announcement 90-25, 1 990-8 I .R.B.  25 .  
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contributions were made. Although some components of IRS Fonn 8283 require the s ignature of 
the qual ified appraiser and the qual ified organization to which the contribution wi l l  be made, 
u ltimately, it is the taxpayer' s  responsibility to ensure that such Form is properly completed. 

The Property Entity has represented in the Reliance Letter that it will file a complete, accurate 
and timely IRS Form 8283 with respect to the Conservation Easement contribution if granted. 
Additional ly, the Rel iance Letter states that the Property Entity wi l l  infonn and assist the 
Members in timely and accurately completing their individual Forms 8283 and including them 
with their tax returns. Based on these representations, we believe i t  is reasonable to assume that 
the requirements pertain ing to the fi ling of iRS Fom1 8283 wil l  be satisfied. 

G. THE "QUALIFI:ED" APPRAISAL. 

The value of a conservation easement must be establ ished and documented by a "qual ified 
appraisal" in  order to entitle the donor to a deduction for the contribution. There are two primary 
l egal i ssues regarding appraisals of conservation easements : (a) whether the appraisal meets the 
technical e lements required in order for the appraisal to be a "quali fied appraisal" under the Code 
and Regulations; and (b) whether the appraisal substantiates the value of the conservation 
easement c laimed by the donor. 

1 .  The Technical Requirements. 

The Regulations require that, in the context of a contribution of greater than S5,000, a taxpayer 
must do all of the fol lowing: 39 

a) Obtain a quali fied appraisal for such property contributed. 

b)  Attach a ful ly  completed appraisal summary to the tax return on which the 
deduction for the contribution is  first claimed (or reported) by the donor. If the taxpayer' s  
deduction related to the  qual ified conservation contribution exceeds $500,000, a copy of the ful l  
qualified appraisal must be attached to  the IRS Form 8283  provided with the taxpayer's  tax 
return. 

c) Mainta in records containing certain requ ired information.40 

39 Trcas. Reg. § 1 . 1 70A- l 3(c)(2)( i) .  

40 The information required is  l i sted in Treas. Reg. § 1 . 1 70A- 1 3 (b)(2)(i i) and consists o f  the fo l lowing : ( 1 )  
the name and address of the donee organization to which the contribution was made; (2) the date and 
location of the contribution; ( 3 )  a description of the property in  detai l  reasonable under the c ircumstances 
( including the value of the property); (4) the fair market value of the property at the time the contribution 
was made, the method uti l ized in detennining the fair market value, and, if the valuation was determined 
by appraisal, a copy of the s igned report of the appraiser; and (5 )  the terms of any agreement or 
understanding entered into by or on behalf of the taxpayer which relates to the usc, sale, or other 
disposition of the property contributed. Finally, if the property contributed consists of ordinary income 
property ( for example, if  i t  was not held for a year or more prior to the donat ion of the easement or docs 
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A qua lified appraisal i s  defined in Treas. Reg. § 1. 1 70A- 1 3( c)(3), which provides the appraisal 
report must: 

a) Relate to an appraisal made not earlier than 60 days before the date of 
contribution of the appraised property. 1 

b) Be prepared, s igned, and dated by a qualifled appraiser. 42 

c) Include a l l  information that is required to be included in a qual ified 
appraisal (as described in the Regulations).43 

d) Not involve a prohibited appraisal  fee .44 

e) Finally, Code Section I 70(£)( 1 1  )(E)(i)(I) requires that an appraisal must 
comply  with general ly accepted appraisal standards (defined as Uniform Standard of 
Professional Appraisal Practice ("USPAP") .  4�  

not constitute a capital asset within the meaning of Code Section 1 22 1  ) ,  or if  less than the entire interest 
in the property is contributed in the same year. the Regulations require additional infon11ation regarding 
the contribution. 

41  Treas. Reg. § l . l 70A- 1 3 (c)(3)( i )(A). 

42 Treas. Reg. § 1 . 1 70A- 1 3(c ) (3)( i ) (B) . 

43 Treas. Reg. § 1 . 1 70A- 1 3 (c)(3)( i)(C). Section 1 . 1 70A- 1 3 (c)(3)( i ) (C)( i i )  of the Regulations requires the 
appraisal to include: ( 1 )  a description of the property in sufficient deta i l  for a person who i s  not general ly  
fami liar with the  type of property to  ascertain that the property that was  appraised i s  the property that was 
(or wi l l  be) contributed; ( 2 )  the date (or expected date) of contribution to the donee; (3) the terms of any 
agreement or understanding entered into (or expected to be entered into) by or on behalf of the donor or 
donee that relates to the usc, sale, or other disposition of the property contributed; (4) the name, address, 
and the identifying number of the qualified appraiser: and, if the qual ified appraiser is an employee, the 
name of his employer; (5) the qualifications of the qualified appraiser who signs the appraisal, including 
the appraiser's background, experience. education, and membership, if  any, in professional appraisal 
associations; ( 6) a statement that the appraisal was prepared for income tax purposes; (7) the date (or 
dates) on which the property was appraised: ( :::\ ) the appraised fair market value of the property on the date 
(or expected date) of contribution; (9 )  the method of valuation used to determine the t�1ir  market value, 
such as the income approach, the market-data approach, and the rcplaccmcnt-cost-less-dcprcciation 
approach; and (I 0) the specific  basis for the valuation, such as specific  comparable sales transactions or 
statistical sampl ing, including a justification for using sampling and an explanation of the sampl ing 
procedure employed . 

H Treas. Reg. § 1 . 1 70A- 1 3 (c)(3)( i) (D).  Treasury Regulation section 1 . 1 70A- 1 3(c)(6) l ists the 
requirements pertaining to appraisal fees. 

4 5  Trcas. Reg. § 1 . 1 70A-(f)( 1 1  )(E)( i )  ( as amended in 2006 ) .  The term "general ly accepted appraisal 
standards" refers to the substance and principles of the Uniform Standards of Professional Appraisal 
Practice. Notice 2006-96. 
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We have reviewed the Preliminary Appraisal, have had several discussions with the Appraiser 
regarding the Final Appraisal, have reflected on our numerous other dealings with the Appraiser, 
and have determined, subject  to the validity of the statements and representations made by the 
Appraiser, that the Final Appraisal wil l ,  more l ikely than not, comply with technical 
requirements l isted above in order to constitute a "qualified apprai sal." Because the value of the 
Property Entity' s  contribution, as set forth in the Preliminary Appraisal, is  greater than S500,000, 
the Property Entity will need to attach a ful l  and coiTect copy of the Final Appraisal to its IRS 
Form I 065 when the form is filed. 

2. Substantiation of Value. 

The value of  the Conservation Easement, as set f01ih in the Preliminary Appraisal, involves a 
subj ective dete1mination by the Appraiser as to the value of the Conservation Easement. 
Accordingly, we cannot opine on whether the value determined in the Preliminary Appraisal 
accurately reflects the fai r  market value of the Conservation Easement. 

H. THE "QUALIFIED" APPRAISER. 

The value of  a conservation easement must be estab l ished in an appraisal which is performed by 
a "qual ified appraiser" in  order to entitle the donor to a deduction for the contribution.  The Code 
and Regulations require the individual performing the Appraisal of the Conservation Easement to 

1 .-: 11 . . 46  meet t 1e 10 owmg reqUirements: · 

1 .  The appraiser has earned an appraisal designation from a recognized professional 
appraiser organization47 or has otherwise satisfied minimum education and experience 
requirements set forth in regul ations prescribed by the Secretary.4x 

2. The appraiser regularly performs appraisals for which he receives compensation. 

3 .  The individual demonstrates verifiable education and experience in valuing the 
type of property subject to the appraisal .4Y 

46 Code Section 1 70(f)( l l  )(E)(ii) .  

4 7  Notice 2006-96, 2006-46 I .R .B .  902 , §3 .03(  1) provides that an appraisal designation from a recognized 
appraisal organization i s  suffic ient to satisfy this requirement if i t  relates to valuing the type of prope1iy 
for which the appraisal is performed. 

4� For returns fi led attcr October 1 9, 2006, the minimum education and experience requirements depend 
upon the type of property to which an appraisal relates. For real property appraisals, the appraiser must 
be l icensed or certified for the type of property being appraised in the state in which the real property is 
l ocated. See Notice 2006-96, Code S ection 3 .03(b)( i i ) . 

49 The appraiser is required to make a des ignation in the appraisal that, because of the appraiser's 
background, experience, education, and membership in profess ional associations, the appraiser is  
qual ified to make appraisals of  the type of property being valued. See Notice 2006-96, 2006-46 l .R.B. 
902, Code Section 3 .03(2) .  
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4.  The individual has not been prohibited from practicing before the IRS by  the 
Secretary under 3 1  USC §330( c) at any time during the three-year period ending on the date of 
the appraisal. 

Although we cannot opine  on the credibility of the Appraiser, we can opine that the Appraiser is ,  
based on his representations, our past dealings with the Appraiser, the representation set forth in 
the Prel iminary Appraisal, and based on the assumption the above referenced requirements and 
statement wi l l  be satisfied in the Final Appraisal, a quali fied appraiser for purposes of the Code 
and Regulations. 

I .  SUBORDINATION AGREEMENT. 

No deduction will be permitted for a conservation easement which is subj ect to a mortgage 
unless the mortgagee subordinates its rights in the property to the right of the donee to enforce 
the conservation purposes of the gift in perpetuity. 50 Any mortgage subordination agreement 
should be recorded prior to the date on which the conservation easement is granted. 

Because it is a requirement of the c los ing of the Offering that all outstanding mmigages on the 
property be ful ly  paid off and satisfied at c losing, no subordination agreements wi l l  be necessary. 

J. LONG-TERM CAPITAL GAIN PROPERTY. 

The Code states that a taxpayer's charitable contribution shall be reduced by the amount of gain 
which would not have been long-term capital gain if the property contributed had been sold by 
the taxpayer for its fair market value. 5 1  This rule,  in  essence, reduces a taxpayer's contribution 
deduction to the taxpayer's basis in the property contributed (or encumbered) if the sale of the 
property would not yield long-term capital gain. 

There are several scenarios which can result i n  the appl i cation of  Code Section 1 70(e) .  The most 
common scenarios involve: ( l )  a taxpayer that holds property, which in the hands of the 
taxpayer, is considered inventory; and (2) a taxpayer that does not have a more than one year 
holding period in the property transferred or encumbered by a conservation easement. 

Based on the representations made in the Reliance Letter and the Capital Gain Letter and the 
representations and warranties given in the MIPA , and subj ect to the accuracy thereof, it is our 
opinion that the value of the Conservation Easement donation wil l  not be reduced under Code 
Section 1 70(e) . 

50 See Treas. Reg. § 1 .  I 70A- I 4(g)(2). 
51 Code Section I 70(e). 
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K. OTHER POTENTIALLY MATERIAL TAX ISSUES. 

In addition to certain tax issues and items already noted within this Opinion, the fol lowing tax 
issues could be considered to be material to the Subject Transactions, but we are unable to express 
any opinion with respect thereto for the reasons stated. In general ,  such issues are not susceptible 
to an opinion because the resolution of such issues are (i) inherently factual matters on which no 
legal opinion can be made, ( i i )  dependent upon facts that do not currently exist, or ( i i i )  dependent 
upon certain financial or other characteristics of an individual Investor. 

(a) Amount of Charitable Contribution Deduction . Under Code Section 1 70 ,  the 
. (}mount of any Contribution Deduction reslJltingJr()m the Conservatiog J:.<tsetnent will be the fair 

market value of the Conservation Easement. Treas. Reg. § 1. 1 70A- 1 4(h)(3) provides rul es 
governing the valuation of qual ified conservation easements under Code Section 1 70(h). In the 
case of the Conservation Easement, there is, according to the Appraisal, no substantial record of 
any sales of comparabl e  easement rights. Therefore, the fair market value of the perpetual 
conservation restriction represented by the Conservation Easement is the difference between the 
fair market value of the Property before granting the Conservation Easement and its fair market 
value after the Conservation Easement is granted, and after subtracting the value of any 
enhancement to the value of certain other property. Due to the subjective , factual nature of the 
valuation i ssues involved, we are unable to express any opinion as to the fair market value of the 
Conservation Easement. 

(b) State and Local Taxes. The Propetiy is situated in the State of Tennessee; 
however, Investors may be residents of other states. Accordingly, an investment in the Offering 
may impose an obligation to file annual tax retums in more than one state or locality. In addition, 
the vmious states require partnerships or entities taxable as partnerships to withhold and pay state 
income taxes owed by nonresident pminers, relating to income-producing prope11ies located in 
such states. Some states or localities may also impose income, franchise, gross receipts or 
simil ar taxes on parinerships as entities regardless of the federal tax classification status of the 
entity. Final ly, some states provide State- level tax benefits attributable to donation o f  
conservation casements, the benefits of which are govemed b y  State and local authority and 
guidance. 

This opinion does not make any attempt to summarize the state and local tax consequences 
related to the Subject Transactions nor give any opinion with respect thereto. Each Investor is 
advised to consu l t  their own accounting and/or l egal counsel for assistance with respect to any 
particular state or local tax that may affect them. 

L. AGGREGATE OPINION. 

I t  is our opinion that i t  i s  more l ikely than not that, if the Conservation Easement i s  contributed 
to FLC, each Member ( including the Company) wil l  be entitled to a charitable contribution 
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ded uct ion based upon the i r  Property Ent i ty a l locab le sharc;;2 o f  the " lair  market v a l ue "  o f  the 
Conservat ion Easem en t as descri bed here i n .  I t  i s  a l so our op i n ion that i t  is more l i ke l y  t ha n  not 
t hat the portion or the charitable contri but ion ded uct ion a l locatt:d to the Com rHt ny w i l l  i n  turn he 
a l locatt:d to the I nvestors based upon the i r  re l at i ve l l n i t ownersh i p i nkrest i n  the Com pa n y fcJr 
the port ion of the taxabk year fo l lowing the c l os i ng of the O ffer ing and the P urc hase.  We do 
not. and arc not qua l i fied to. op i ne that the value ddenn ineJ by the Appra i s a l  i s. in fac t .  t h e  
correct f�1 i r  market va l ue llf the Conserv a t i o n  Easement,  but i t  i s  (.l llr  opin ion t h at t h e  A ppra is a l  
meets t he techn ica l  requ i re ment s o r  a "qu a l i fied appra i sa l ' '  l ega l l y su ffic i en t to su pport t h e  fa i r  
nutrket va l ue o r  such a Jcduct ion .  

�We have determi ned t ha t i t  i s  mon.'- l i kdy than HHl that�a penal ty sha l l  not apply  under Sect ion 

6o62 or Sect i on 6662A a� a resu l t o f  an u nderstateme n t  of tax a ttr i bu tab le to e i t her ( i )  neg l i gence 
or d i s regard or ru les or Regu l a t ions . o r  ( i i }  any substant ia l  u nderstatement  of i ncom e ta x .  
A d d i t i o na l l y ,  a l though t he va l ue of t h e  Con serv at ion Easement i n v o l v es a subj ect ive 
detcrm ina t ion  by the A ppraiser to which we cannot  opine,  vve h a v e  determ i ned that i t  i s  more 
l i ke l y  t han not t h at ,  based on the representat ions  set fort h in the Rel ianc<.: L<.:t t e r, t h <.:  P roperty 
E n tity has re l i ed i n  good fa i t h  on the val ue set forth in the i\ ppra isal .  and that it i s  m o n.: l i k e l y  
than n o t  t h a t  a su bstan t ia l va l uat io n pena l ty wi l l  n o t  a p p l y  t o  t h e  S u b j ect Transact ions . " 

This Opin ion  m ay not  be rel i ed upon by any other party or fur any other pu rpost.: vv hatsocver 
w i t h o u t  prior w r i t te n  consent .  We ex press no op i n ion ,  and none shou l d  he i n ferred. rega rd i n g  
a n y  matter  nut c x pressl y prov ided here i n .  O u r  Op i n i on is  rendered a s  o r  t h e  d a te h ereo f� a n d  w e  
ass u m <.:  n o  respons i b i l i ty f'or rev i s i n g  i t  t n  take i nto account a n y  occ u rrences o r  changed 
circ u m sta nces.  

RAUic 

Very tru ly yours.  

. J r .' . __ / . ' 1/ .( ·1 
I : r !  /' ( . { ,. ·) , . 

>. . . '/. ' I  . 1,,1_,( {/ I . 
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S I ROTE & J > !�R I\il UTT. P . C. 

. ( I 
) . ' 

J 

�: Based on t h e i r  re lat i w  Members h i p  I nterest owners h i p  i n  the Company f(ll· th�  port i on o r  the 

Com pany ' s  taxa b l e  year  f(l l low ing the tt:rm i nat i on o r  t ile Company under  CoLic Sect ion  70R( b )( I J( B \.  as 
descr i bed abow . 
. \ 1 1 f " i t  i s  determi ned by a court of rroper j urisd ic t ion that t h e  c l a i med va l ue u f the Con�ervat ion Easement 
is  I 50% nr m ore or the correct va l ue , a gross val uation pena l ty wi I I  be appl i cable.  St:e I . R .C. � 6662( h ) .  
Re l iance on a q ual i licd appra isa l  w i l l  not const i tute reasonab l e eaus<.: ror purposes o r  avo i d ing such a 
penalty.  St'i:' 1 . 1\ .C. § 6664( c )( 3 ) .  Because we ex press no opin ion as to the correct va lue o( the 
Conserva t i on htsemcnt .  the a ppl icat i on o r  a gross valuation pena l ty i s  an i�suc to which Wl' cannot o p i n e .  

[)( l (  ' S l l l l \,1\ l S1>2.1 21•\2 
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Exhibit A 

LEGAL DESCRIPTION 
OF THE PROPERTY 

Lying and being in the Fom1h (4th) Civil District of Van Buren County, Tennessee, and being 
more particularly described as fol lows : 

The following is a description of a portion of the Piney Cumberland Resources property 
located off of the Park Road and Brockdale Road in the 41h Civil District of Van Buren 
County, Tennessee (Reference RB56 Page 45 and Tax Map 75 Parcel 18 .00) and the 7th 
Civil l)istrict_()LIJt�£1�<!� <::()u11ty, IeJ!J1�S�e!' (Reference Warranty Deed Book 254 Page 195 
and Tax Map 69 parcel l .Ol) 

Beginning on a Yz" rebar (found) being the southwestem comer of this described parcel as well 
as being in the eastern line of the Randell Prater property; thence going with Prater N 34 °26'5 1 "  
W 26 1 7 .82 feet to a point in a creek; thence leaving Prater and going with the Kenneth Wood 
property generally following the meanders of the said creek S 79°59'22" E 65 .n feet; thence S 
83°35'2 ! "  E 1 48 . 57  feet; thence N 43°34'5 1 "  E 78 .93 feet; thence N 03°29'08" W 1 93 .48 feet; 
thence N 53°29'06" W 1 92 .93 feet; thence N 6]049'37"  W 68 .94 feet; thence N 05°02'44" E 
1 94. 1 3  feet; thence N 42°34'29"  E 50 .70 feet; thence N 2 1  o 1 9 ' 1 9 "  E 1 50 .64 feet; thence N 
65° 1 1 '45"  E 49. 1 3  feet; thence N 30°52'42" W 47.27 feet; thence N 72°45'54" E 4 1 .93 feet; 
thence N 4]058'0 1 I I E 38 . 35  feet; thence s 43°55'52" E 82 .9 1 feet; thence N ms048'03" E 39 . 1 2  
feet: thence N 32°58'57" E 3 3 .44 feet; thence N 47°56'22" W I 06.84 feet; thence N 62° J 3 '55"  W 
l 56 .69 feet; thence N 39°44' 1 S "  W 64.24 feet; thence N 3 I 050'4 7"  E 46.28 feet; thence N 
52°0 1 ' 53"  W 1 22.78 feet; thence N 02°08'3 1 "  W 29 .00 feet; thence S 5 1 °50'04" W 32 . 1 5  feet; 
thence N 83°59'20" W 9 1. l 8 feet; thence N 05°5 8'57'' E 77 .45 feet: thence S 76°42'32" W 7 1 . 1 5  
feet; thence N 09°35 '39" W 80.24 feet; thence S 83°35 '24" W 55 .65 feet; thence N 07°20'0 1 "  W 
50 . 38  feet; thence N 84°08' 1 2" E 42.04 feet; thence N 39° 1 3 '37"  E 33 .90 feet; thence N 
2 1 °09'03" W 73 .02 feet; thence N 54°54'37 "  W 67.7 1 feet; thence N 73°32'3 5 "  E 8 !.78  feet; 
thence N 2 1  o 1 0'06" W 45 .6 1 feet; thence N 08° 1 1 '25 "  E 64. 1 5  feet; thence N 1 0°03 '58" E 42.66 
feet: thence S 72°26'47" W 48.88 feet; thence N 48°57'47" W 6 1 .06 feet ;  thence N 49° 1 0 '59"  E 
37 . 55  feet; thence S 87°26'56" E 53 .49 feet; thence N 4 1  °26'20" E 44.40 feet; thence S 74°56' 1 7" 
E 45 .90 feet; thence N 06°08'5 1 "  W 7 1. 52  feet; thence S 7 1 °58 '5 1 "  E 55 . 03 feet; thence N 
26°00'43 " W 44.98 feet; thence N 4 1 °00' 1 5" W 1 02.08 feet; thence N 5 7°56'08" E 7 1 .23 feet; 
thence N 06°02'39"  W 52 .79 feet; thence S 65° 1 8'08" W 1 22 .24 feet: thence N 40'-'48 '42" W 
72.46 feet; thence N 57° 1 8'03 " E 42.25 feet; thence N 50°22'0 I "  E 32 .79 feet; thence N 
54° [ 9' 1 0" W 79 . 1 1  feet; thence N 50°40'4 1 "  E 94.58  feet; thence N 6Y 1 2'24" W 5 ! .3 7  feet; 
thence N 36° 1 5'34" E 66.98 feet; thence N 50°56'44" E 7 1 .3 9  feet; thence N 05°28'46" E 62.05 
feet; thence N 08°00'45"  W 1 28 .23 feet; thence N 1 0° 1 5'36" W 79 .60 feet; thence N 1 2°3 8'06" E 
1 1 8 .65 feet; thence N 1 2° 1 9 '5 8 "  W 67.26 feet; thence N 43°3 8'3 1 "  W 89 .65 feet; thence N 
73°08'00" W 90.64 feet; thence N 23°53 '44" W 32 .93 feet; thence N 48° 1 4'56" E 76.00 feet; 
thence N 46° 1 7'36"  E 1 08 . 55  feet; thence N 1 8°50' 1 9" W 1 87 .79 feet; thence N 1 8°04'49" W 
1 1 4 .67 feet; thence N 2 1  ° 1 0'54" W 67 .48 feet; thence N 80°56'55 "  W 1 62.23 feet; thence N 
77°55 '45"  W 1 14.84 feet; thence N 1 0°3 8'06" W 24.09 feet; thence N 42° 1 7 '2 1 "  E 1 53 . 5 1 feet; 
thence N 47° 1 2' 1 1 "  E 1 50 . 07 feet; thence N 0 1 °3 1 '23 "  E 1 3 1 .60 feet; thence N 49°04'53 "  E 
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69 .60 feet; thence S 73°25 '3 5 "  E 1 25 .5 6  feet ; thence N 1 7°02'08" E 58 . 80 feet; thence N 
09°40' 1 3 '' W 87 .9 1 feet; thence N 75°29'32 "  W 1 04 .43 feet; thence N 6 1 °29' 1 5 " W 66.54 feet to 
a point in the creek; thence leaving the said creek and continuing with the Wood property N 
55° 1 7'44" E 335 . 80  feet to an angle iron; thence continuing with the same N 86°37'37"  W 40 1 . 30  
teet to a point in a creek; thence leaving the Wood prope1ty and generally following the 
meanders of the said creek (location of the creek was generated from a USGS topographic map 
and has not been field verified) N 03°22'23"  E 0.05 feet to a point; thence N 0 1 °47'28" E 1 4 1 .3 8  
feet; thence N 07° 1 8'2 1 "  E 1 26 .79 feet; thence N 36°3 1 '44" E 1 08 . 35  feet; thence N 76° 1 4'2 1 "  E 
1 62 .67 feet; thence N 75°57'50" E 93 .07 feet; thence S 88°56'2 1 "  E 1 74 . 1 6  feet; thence N 
48°2 1 '59" E 1 1 6 .49 feet; thence N 20° 1 3 '29" E 65 .29 feet; thence N 47° 1 7'26" E 57 .05 feet; 
thence N 87°23'5 1 "  E 7 1 .0 1  feet; thence S 67°22'48" E 1 25 .76  feet; thence S 69°04'32" E 1 1 7. 3 8  
feet; thence S 87°42'34" E 80.68 feet; thence N 77°46'30"  E 1 97 .97 feet; thence N 52° 1 5' 1 2" E 
1 26 .42 feet; thence N 70°54'23"  E 1 77 .44 feet; thence S 86°08 ' 1 6" E 1 1 4 .94 feet to a point in the 
said creek; thence leaving the creek and going with the Lester A l l i son property S 39°56'57" E 
2949 .2 1 feet to a set stone; thence l eaving All ison and going with the Don Wheeler property S 
35° 13'48" E30J 8.30 JeeLto a. stone; thence continuing with the same S 45°47'1 5" W 1 1.76JeeL . 
to a 1 12 "  rebar (found) ;  thence leaving Wheeler and going with the Ronald Swafford property S 
55° 1 8'35 "  W 1 906 .22 feet to a 1 /2"  rebar (found); thence continuing with the same S 54°40'56" 
W 587.86 feet to a 1 12 "  rebar (found);  thence S 55°40'58"  W I 072 .53  feet to a 3/8" rebar 
(found); thence l eaving Swafford and going with the All ie  Mooneyham property S 62°48'56" W 
60.00 feet; thence continuing with the same S 53°58'29" W 306.48 feet; thence S 52°29'0 1 "  W 
22. 1 0  feet to the beginning being 466.40 acres as surveyed by Christopher M. Vick R.L .S .  #2 1 64 
on 23 September 20 1 1 .  
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ARTICLES OF ORGANIZATION 

,fi{EIJ fTl - . n -t - . . :::o :ry 0 ' · : - -. fTl ;;1 f"T1 
OF 

� · · ("") 
'1' ,., ._ 

.- } :- en 

MEADOW CREEK iN VESTMEN TS, LLC ( � I 
> ::.;.:: 

·· · '  .. 
-.1 

The undersigned natural person,  having capacity to contract and acting as 

the organizer ofMeadow Creek lnvestm ents, LLC, a l imited l iab i l i ty company, created ill 

accordance with the Tennessee Revised Limited Liabil ity Company Act, hereby adopts the 

fol l owing Articles of Organizat ion for the L im i ted Liabi l i ty Company : 

I .  The name of the Lim ited Liab i l ity Company i s :  

Meadow Creek I nvestments, LLC 

2 .  The name and complete address o f  the Limited Liab i l i ty Company ' s  
init ia l  registered agent and office located in  t h e  State of Tennessee,  in Van Buren County, is : 
Jeffrey A. Pett i t. 8 1 7  Col l ege Street Spencer. Tennessee 3 8 5 8 5 .  

3 .  The Limited L iabi l ity Company w i l l  b e  M anager Managed. 

4.  There is one (I )  member o f  the Limited Liabi l i ty Company as o f  the date 
o f  fil ing these Articles o f  Organ izati on.  

5 .  These Articles  of Orga n i zat ion sha l l  be e ffective upon fi l i ng by the 
Secretary of State . 

C2ic:corp/Art<ck:> ofOrganiLation (Mcadow Cree� Investments. LI .C) 
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6. The complete address o f  the L imited Liabi lity Company ' s
,.

prin�l 
executive o ffice in Van B uren County, Tennessee, i s :  8 1 7  Coll ege S treet, Sp�c�r, :::: ("") - ,  
Tennessee 3 8585 .  I t  i s  located in Van B uren County, Tennessee. �?J � 

• .. ,r< \ ('"') 

7.  
perpetua l . 

�' · ·:. 0' 

The period o f  durati on of the L imited Liabi l ity Company �hal� bt!X ' ' �.: l -_ . .. , l : -
:·'---..;, .r:

-J 

: ' · 

8 .  The name and business address o f  t h e  individua l  who shal l  serve a s  chief 

-· 

� manager i.lnti lthe fifsr ann ual  meeting of members or unti l  his successor i s  selected and shall ····· 
qualifY is:   8 1 7  3 8585 .  

9.  T h e  complete name and address o f the Limited Liabi l ity Company ' s  
organizer in V a n  B uren County, Tennessee, i s :   8 1 7   

 3 8585 .  It  is l ocated in Van Buren County, Tennessee. 

I 0 .  The chief manager. Jeffrey A. Pettit, is  h ereby granted authority to 
execute instruments for the trans fer of real property. Th is  design ation is  not exclusive and is 
not intended to override Tennessee Code A nnotated §48-249-402 o f  the Tennessee Revised 
Limited L iabi l ity C ompany Act with regard to agency o f  members . 

member. 
I I . The Limited L ia b i l i ty C ompany shal l  not have the power to expel a 

1 2 . No manager shal l have personal l iabi l ity to the L i mite d  Liabi l i ty 
C ompany or its members for monetary damages for breach of fiduciary d uty as a m anager, 
except for liab i l ity for :  (a) any breach of a manager's duty of l oyalty to the Limited Liabi l ity 
Company or its members; (b) acts or omiss i ons not i n  good faith or which involve intentional 
misconduct or a knowing viol ation of law�  or, ( c )  a violation of Tennessee Code Annotated 

2 
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§48-249-307. If  the Tennessee Revised Limited Liabi lity Company Act is hereafter amended 
to authorize the further elimination or limitation of the liability of managers, then the liability 
of any governor or manager of the Limited Liabil ity Company, in addition to the l imitation on 
personal liability provided herein, shall be provided to the fullest extent permitted by the 
amended Tennessee Revised L imited L iabil ity Company Act. 

Dated this u_!!day of JJ �  , 20 1 1 .  

3 
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AME!\'DED AND REST A TED OPERATING AGREEMENT 
OF 

MEADOW CREEK INVESTMENTS, LLC 
a Tennessee Limited Liability Company 

INVESTING IN THIS COMPANY IS SPECULATIVE AND CARRIES A HIGH DEGREE OF 
RISK. IT I S  POSSIBLE THAT AN INVESTOR'S ENTIRE INVESTMENT MAY BE IMPAIRED 
DUE TO THE SPECULATIVE NATURE OF THE BUSINESS OF THE COMPANY. 
SUBSTANTIAL RESTRICTIONS ON THE RESALE OF THE MEMBERSHIP Ul'IITS (THE 
"SECURITIES") OF THE COMPANY ARE IMPOSED BY THIS OPERI\TING AGREEMENT. 

THE SECURITIES REPRESENTED BY THIS OPERATING AGREEMENT HAVE BEEN 
(I) ACQUIRED FOR INVESTMENT; (II) ISSUED AND SOLD IN RELIANCE UPON THE 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES LAWS OF VARIOUS 
STATES; AND (III) ISSUED AND SOLD IN RELIANCE -UPON- THE EXEMPTION FROM 
REGISTRATIO!'I UNDER THE SECURITIES ACT OF 1 933 (THE " 1 933 ACT") PROVIDED BY 
SECTION 4(2) OF THE 1 933 ACT. THE S ECURITIES CANNOT BE OFFERED FOR SALE, 
SOLD OR TRANSFERRED OTHER THAN PURSUANT TO (A) AN EFFECTIVE 
REGISTRA TIO!'I UNDER THE 1 933 ACT OR ANY TRANSACTION WHICH IS OTHERWISE 
IN COMPLIANCE WITH THE 1 933 ACT; AND (B) EVIDENCE SATISFACTORY TO THE 
COMPANY OF COMPLIANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY 
OTHER JURISDICTION. THE COMPANY S HALL BE ENTITLED TO RELY UPON AN 
OPINION OF COU!\'SEL SATISFACTORY TO IT WITH RESPECT TO COMPLIANCE WITH 
THE ABOVE LAWS. 

THE SALE OR TRANSFER OF THE SECURITIES IS SUBJECT TO THE TER:YIS AND 
CONDITIONS CONTAINED I !'I THIS OPERATING AGREEMENT, AS MAY BE AMENDED 
FROM TIME TO TIME, A COPY OF WHICH IS ON FILE WITH THE MANAGERS OF THE 
COMPANY AND MAY BE REVIEWED UPO!'I REQUEST. BY ACCEPTANCE OF 
SECURITIES, THE OWNER HEREOF AGREES TO BE BOUND BY THE TERMS OF THIS 
OPERATING AGREE:YIENT. 

THE SECURITIES EVI DEJ\.CED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED 
WITH NOR APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND 
EXCHANGE CO:VIMISSION !'lOR BY THE SECURITIES REGULA TORY AUTHORITY OF 
ANY STATE AND S U C H  REGISTRATIO!\ I S  NOT CONTEMPLATED. THE SECURITI ES 
REPRESE!\TED BY THIS OPERATING AGREEMENT MAY NOT BE TRANSFERRED IN 
WHOLE OR IN PART IN THE ABSENCE OF AN EFFECTIVE REGISTRATION ST ATElVIENT 
OR A N  OPI :'IJ J ON OF C OUNSEL SATISFACTORY TO THE COMPANY THAT AN 

EXEMPTION FROM REGISTRA TJON IS AVAILABLE. 
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AMENDED AND RESTATED OPERATING AGREEMENT 
OF 

MEADOW CREEK INVESTMENTS, LLC 

a Tennessee Limited Liability Company 

WITNESSETH: 

THIS AMENDED AND RESTATED OPERATING AGREEMENT OF MEADOW CREEK 
INVESTMENTS, LLC, a l imited l i ab i l i ty company organized pursuant to the Tennessee Revised L imi ted 
L iabi l ity Company Act, is entered into and shal l  be effective as of the Effective Date, by and among the 
Company and the Persons executing this Agreement as Members, and sha l l  supersede any and a l l  prior 
operating agreements and any amendments thereto. 

ARTICLE I 
DEFINITIONS 

The fol lowing terms used in this Operating Agreement shall have the following meanings ( un less 
the context c learly indicates otherwise): 

1 . 1  '·Adjusted Capital Account Deficit" means, with respect to any Member, the deficit 
balance, if  any. in such Member's Capital Account as of the end of the relevant fiscal year, after giving 
effect to the fol lowing adj ustments: 

(a) Credit to such Capital Account any amounts which such Member is  obligated to 
restore pursuant to any provision of this Agreement or is deemed to be obligated to restore pursuant to the 
penultimate sentences or Regulations Sections 1 .704-2(g)( l) and l .  704-2( i ) (5 ); and 

(b) Debit to such Capital Account the items described in Sections 1 . 704-
l (b)(2)( i i ) (d)(4)-(A) of the Regulations . 

The foregoing defin it ion of Adjusted Capital Account Deficit is intended to comply wi th the 
proVISIOns or Section 1 . 704-l(b)(2 ) ( i i )(d) or the Regulations and shall be interpreted consistently 
therewith. 

1 . 2 "Affil iate" means (a) in the case of an individual, any relative of such Person,  (b) any 
officer, director, trustee, partner, manager, employee or holder of ten percent ( I  0%) or more or any c lass 
of the voting securities of or equity interest in such Person ; (c) any corporation, partnership, l imi ted 
l iabil ity company, trust or other entity control l ing, control led by or under common control with such 
Person: or (d) any o llicer, director, trustee, partner, manager, employee or holder o f ten percent ( 1 0'%) or 
more of the outstanding voting securities of any corporation, partnership, l imited l iabi l ity company, trust 
or other entity contro l l ing, contro lled by or under common control with such Person. 

1 .3 ' ·Artic les of Omanization" means the Articles of Organization of Meadow Creek 
Investments, LLC, as filed with the Secretary of State of Tennessee, as the same may be amended from 
time to time. 

1 .4 "Capital Account" means, with respect to any Member, the Capital Account maintained 
for such tv! ember in accordance with the fol lowing provi s ions : 
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(a) To each Member' s  Capital A ccount there shall be credited such Member's 
Capital Contributions, such Member's d istributive shares of Profits and any items in the nature of income or 
gain which arc special ly a l located pursuant to Section 9 .3  or Section 9 .4 hereof, and the amount of  any 
Company l iabilities assumed by such Member or which are secured by any propetiy distributed to such 
Member. 

(b) To each Member's Capital Account there shall  be debited the amount of cash and 
the Gross Asset Value of any property distributed to such Member pursuant to any provision of this 
Agreement, such Member' s  distributive share of Losses and any items in  the nature of expenses or losses 
which are specially al located pursuant to Section 9.3 or Section 9 .4 hereof, and the amount of any liabi l i ties 
of such Member assumed by the Company or which are secured by any property contributed by such Member 
to the Company. 

(c) In the event a l l  or any portion of an interest in the Company is transfcncd in  
accordance with the terms of  this Agreement; the�transferee shaH succeed to  the Capital Account of  the 
transferor to the extent it relates to the transfened interest. 

(d) In detennining the amount of any liability for purposes of this Agreement, there shal l  
be taken i nto account Code Section 752(c) and any other appl icable provis ions of the Code and 
Regulations. 

The tore going provisions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts arc intended to comply with Regulations Section I .  704- l (b), and shall  be interpreted and 
applied in a manner consistent with such Regulations. In the event the Manager shall determine that it is  
prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto ( including, 
without l im itation, dchits or credits relating to l i abi l it ies which arc secured by contributed or di stributed 
property or which arc assumed hy the Company or Members), are computed in order to comply with such 
Regulations, the Manager may make such modification, provided that it is not likely to have a material effect 
on the amounts distributable to any Member pursuant to Article XIV hereof upon the dissolution of the 
Company. The Manager also shall ( i )  make any adjustments that are necessary or appropriate to maintain 
equality between the Capital Accounts of the Members and the amount of Company capital reflected on the 
Company 's balance sheet, as computed for book purposes, in accordance with Regulations Section 1 .704-
l (h)(2)( iv)(g), and ( i i )  make any appropriate modifications in the event unanticipated events might otherwise 
cause this Agreement not to comply with Regulations Section 1 .  704- 1 (b) .  

1 . 5 "Capital ContTibution" means any contribution, as detcn11incd in accordance with T.C.A. 
§48-249-30 l ,  et seq .,  to the capital of the Company in cash or property by a M ember whenever made, and 
shall include the amount of  money and the in itial Gross Asset Value of any property (other than money) 
contributed to the Company with respect to the interest in the Company held by such Member. The 
principal amount of a promissory note which is  not readily traded on an establ ished securities market and 
which is contributed to the Company by the maker of the note shall not be included in the Capital Account of 
any Person until the Company makes a taxable disposition of the note or until ( and to the extent) principal 
payments (but not i nterest payments) arc made on the note, all in accordance with Regulations Section 
1 .  704-l(b ) (2)( iv )(  cl )(2).  

1 .6 "Code" means the Internal Revenue Code of 1 986, as amended from time to t ime_ 

1 .  7 ''Companv" means Meadow Creek Investments, LLC. 

1 . 8 "Company Minimum Gain" has the meaning given the term ''partnership minimum 
gain" set forth in Regulations Sections 1 . 704-2( h)(2) and l .704-2(d). 
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hereof. 

I .  9 "Conservation Easement" has the meaning ascribed to said term in Section 1 3 . 1  hereof. 

1 . 1 0 "Conservation Proposal" has the meaning ascribed to said tenn in Section 1 3  .2(b) 

1 . 1 1 "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction a l lowable  with respect to an asset for such 
Fiscal Y car or other period, except that if the Gross Asset Value of an asset differs from its adjusted basis 
for federal income tax purposes at the beginning of such Fiscal Year or other period, Depreciation shall be 
an amount which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such Fiscal Year or other period bears to 
such beginning adjusted tax basis; provided, however, that i f  the adjusted tax basis for federal income tax 
purposes of  an asset at the beginning of such Fiscal Year or period is zero , Deprec iation shall be 
determined with reference to such beginning Gross Asset Value using any reasonable method selected by 
the Members. 

1 . 1 2 "Distributable Cash" means all cash, revenues and funds received by the Company from 
Company operations , less the sum of the fol lowing to the exten t  paid or set aside by the Company: (a) al l  
principal and interest payments on indebtedness of the Company and al l  other sums paid to lenders; (b) al l  
principal and interest payments on i ndebtedness of the Company, if any, to Members; (c) all cash 
expenditures incutTed incident to the normal operation of the Company's business; (d )  such reserves as the 
M anager deems reasonably necessary for the proper operation of the Company 's business, inc luding but 
not l imited to the Operating Reserve. 

l .  1 3  "Economic I nterest" means a Member' s  share of the Company's Profits, Losses and 
distribut i ons of  the Company's property pursuant to the Agreement and the Tennessee Act, including, wi thout 
l imitation, a Member's "Financial Rights" as defined at T.C.A. §48-249- 1 02( 1 1 ) . A Member's Econom ic  
Interest shal l  not include any right to participate in  the management of  the business and affairs of the 
Company, i ncluding any rights to vote on, consent to or otherwise parti cipate in any decision or action of the 
Members granted pursuant to this Agreement or the Tennessee Act. A Member's Economic I nterest 
percentage shall be the same as his Ownership Interest percentages. 

1 . 1 4  "Effective Date'' means, for purposes of this Operating Agreement, the elate noted on the 
s ignature page hereto. 

1 . 1 5  "E_ntity" means, any general partnership, l imited pannersh ip, lim ited l iabi l ity company, 

corporat ion , joint venture, trust, business trust, cooperative or assoc iat ion or any foreign trust or foreign 
bus iness organiza tion . 

1 . ! 6  ' 'Fiscal Year" means the Company's  fiscal year, which shall be the calendar year. 

l .  1 7  '"Gross Asset Value" means, with respect to any asset, the asset ' s  adjusted basis for 
federal i ncome tax purposes, except as fol lows: 

(a) The initial Gross Asset Value of any asset contributed by a Member to the Company 
shal l be the gross fair  market value of such asset. as determined by the contributing Member and the 
Company; 

(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 
respective gross fair market values, as determined by the Manager, as of the following times: (i) the 
acquisition of an additional interest in the Company after the date hereof by any new or existing Member in 
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exchange for more than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an . interest in the Company; and (iii) the 
liquidation of the Company within the meaning of Regulations Section 1 .704-l(b)(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (i) and (ii) above shal l  be made only if the Manager reasonably 
determines that such adjustments are necessary or appropriate to reflect the relative economic interests of the 
Members in the Company; 

(c) The Gross Asset Value of any Company asset distributed to any Member shall be 
the gross fai r  market value of such asset on the date of distribution; and The Gross Asset Values of 
Company assets shall be i ncreased (or decreased) to reflect any adjustments to the adjusted basis of such 
assets pursuant to Code Section 734(b) or Code Section 743(b ), but only to the extent that such adjustments 
are taken into account in determining Capital Accounts pursuant to Regulations Section 1 .  704-
l(b)(2)(iv)(m) and Article IX hereof; provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this subparagraph (d) to the extent the Manager determines that an adjustment pursuant hereto is 
necessary or appropriate in c onnection·-with a transaction that would othenvise resulhn ·an adjustment 
pursuant to this subparagraph (d). 

Tf the Gross Asset Value of an asset has been detem1ined or adjusted pursuant to subparagraph (a), 
subparagraph (b) or subparagraph (d) hereof; such Gross Asset Value shall thereafter be adj usted by the 
depreciation taken into account with respect to such asset for purposes of computing Profits and Losses. 

1 . 1 8  "Initial Capital Contribution" means the in itial contributions to the capital of the 
Company made by a Member pursuant to this  Operating Agreement. 

1 . 1 9  "Investment Proposal" has the meaning ascribed to said term in Section 1 3 .2(a) hereof. 

1 .20 "Majoritv" means the affirmative vote or consent of Members owning Units which, taken 
together, exceed fifty percent (50%) ofthe aggregate of all Units entitled to vote thereon. 

1 .2 1  ''Manager" means one or more managers designated pursuant to this Agreement. 
Specitically, Manager shall mean Jeffrey A. Pettit, or any other Persons that succeed Jeffrey A. Pettit in his 
capacity as Manager. The number of Managers may be increased or decreased from time to time by the 
unanimous approval of the Members. At any time there is only one l'V!anager of the Company, all references to 
the Managers in the plural shall be deemed to refer to such Manager. 

1 .22 "Member" means each of the pmiies who execute a counterpmi of this Operating 
Agreement as a Member and each of the parties who may hereafter become Members. The current Members 
are Jeffl·ey A .  Pettit and Tonya K .  Pettit. Unless specifical ly stated otherwise, a l l  references to a Member 
shall include a Member acting as a Manager. 

1 .23 "Member Nonrecourse Debt" has the meaning given the tem1 "pminer nonrecourse debt" set 
forth in Section l . 704-2(b)(4) of the Regulations. 

! .24 "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each 
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if  such Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, detem1ined in accordance with S ection 1 .  704-
2(0(3) of the Regulations. 

! .25  "Member Nonrecourse Deductions" has the meaning given the tenn "partner nonrecourse 
deductions" as set forth i n  Section ! . 704-2(i)(2 ) . 
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1 .26 "Membership Interest" means a Member's entire interest in the Company including such 
Member's Economic Interest and the right to participate in the management of the business and affairs of the 
Company, including the tight to vote on, consent to, or othetwise participate in any decision or action of or by the 
Members granted pursuant to this Operating Agreement or the Tennessee Act. A Member ' s  Membership 
Interest shall be designated in Units. 

1.27 "Nonrecourse Deductions" has the meaning set forth in Section 1 .704-2(b )(!) of the 
Regulations. 

1 .28  "Nonrecourse L iabi l i ty" has the meamng set forth in  Section 1 .704-2(b)(3) of  the 
Regulations. 

1 .29 ''Operating Agreement" or "Agreement" means this Operating Agreement as originally 
executed and as amended from time to time. 

1 . 30  "Operating Reserve" means the reserve account for the Company established by the 
M anagers for Company purposes, including debt service (if any), taxes, insurance, maintenance, accrued or 
deferred expenses, and other working capital needs, contingent liabi l i ties, taxes and purchases, as well as the 
expenses more particularly described in Subsection 1 3 .2(d) of  this Agreement. The Operating Reserve shal l  
be excluded from Distributable Cash as the Manager deems reasonably necessary for the proper operation of 
the Company' s  business and any funds advanced or  lent by the Managers to the Company for inclusion in 
the Operating Reserve. 

1 .3 1  "Ownership Interest" means the proportion that a Member's Units bear to the aggregate 
Units owned by a l l  Members from time to time. 

1 .32  "Person" means any individual or Entity, and the heirs, executors, administrators, legal 
representatives, successors, and assigns of such ''Person" where the context so pennits. 

1 .3 3  "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Company's 
taxable income or loss for such Fiscal Year, detem1ined in accordance with Code Section 703(a) (for the 
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Section 
703(a)( l )  shall be included in taxable income or loss), with the following adjustments (without duplication) :  

( i )  Any income of the Company that i s  exempt from federal income tax and 
not otherwise taken into account in computing Profits or Losses pursuant to this definition of "Profits" and 
"Losses" shall be added to such taxable income or loss: 

( i i) Any expenditures of the Company described in Code Section 
705(a)(2)(B) or treated as Code Section 705(a)(2 )(B) expendi tures pursuant to Regulations Section 1 .704-
l(b )(2)(iv)(i), and not otherwise taken into account in computing Pro tits or Losses pursuant to this definit ion of  
"Profits" and "Losses" sha l l  be subtracted from such taxabk income or loss : 

( i i i )  In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall 
be treated as an item of gain (if the adjustment increases the Gross Asset Value of the asset) or an item of loss ( i f  
the adjustment decreases the Gross Asset Value of the asset) from the disposition o f  such asset and shal l  be 
taken into account for purposes of  computing Profits or Losses; 

( iv) Gain or loss result ing from any disposition of  Property w i th respect to 
which gain or loss is recognized for federal income tax purposes shal l  be computed by reference to the 
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Gross Asset Value of the Property disposed of, notwithstanding that the adjusted tax basis of  such Property 
differs fro m  its Gross Asset Value; 

(v) In lieu of the depreciation , amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into accmmt Depreciation for 
such Allocation Year, computed in accordance with the definition of Depreciat ion ; 

(vi) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Code Section 734(b) is required, pursuant to Regulations Section I .  704-(b )(2)(iv)(m)( 4), to 
be taken into account in detem1ining Capital Accounts as a result of a distribution other than in liquidation of a 
Member's interest in the Company, the amount of such adjustment shall be treated as an item of gain ( if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition 
of such asset and shall be taken into account for purposes of computing Profits or Losses; and 

(vii) Notwithstanding any other provis ion� ofthis �definition; any� items which 
arc specially allocated pursuant to Section 9.3 or Section 9.4 hereof shall be taken into account in comput ing 
Profits or Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be special ly 
al located pursuant to Sections 9.3 and 9.4 hereof shall be determined by applying rules analogous to those 
set forth in subparagraphs (i) and (vi) above. 

1 .34  "Property" means a l l  that real and personal property acquired by the Company, 
· including the Real Property, and any improvements thereto and shall include both tangible and i ntangible 
property. 

1 .3 5  "Real Property" means that ce1iain real property owned by the Company and more 
particularly described on Exhibit "A" attached hereto, together with al l  casements, rights of access, riparian 
rights, mineral and mining rights, and all other property rights relating thereto. 

1 . 36  "Tennessee Act" means the Tennessee Revised Limited Liabi l ity Company Act at T.C.A. 
§ §48-249- 1 0 1 ,  et seq.  

1 . 37 "Transfening Member" means a Member who sel ls,  assigns, p ledges, hypothecates or 
otherwise transfers for consideration or watuitously all or any portion of his Membership Interest or Econom ic 

I nterest. 

1 . 3 8  "Tre->1sm-v Regulat ion�" or �'Regulations'' means the Federal Income Tax Regulations 
promulgated under the Code, a<> such regu lations may be amended from time to time (including cmTcsponding 
provi sions of succeeding regulations). 

1 . 39  ' 'Unit" '  means the Membership Interests of the Company which shall be denominated in unit 
increments (each, a "Unit") with each Unit representing a lV!embcr 's  entire interest in the Company, 
including such M ember's Economic Interest and the right to participate in the management of the business 
and affairs of the Company, including the right to vote on, consent to, or otherwise participate in any decision 
or action of or by the Members granted pursuant to thi s  Operating Agreement or the Tennessee Act. Each 
Unit shall  ean-y with it the right to vote (except as may be specilically limited herein) on the basis of one vote 
per Unit. There shall be initially l 00 Units authorized for issuance by the Company. 
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ARTICLE II 
FORMATION OF COMPANY 

2.1 Fom1ation. The Company was f01med by its organizer as a Tennessee Limited Liabi l ity 
Company by executing and delivering A rticles of Organization to the Secretary of  State of Tennessee in 
accordance with the provisions of the Tennessee Act. 

2.2 Name. The name of the Company is  Meadow Creek Investments, LLC. 

2.3 Principal Place of Business. The principal place of business of the Company is 8 J 7 
College Street, Spencer, Tennessee 38585 .  The Company may locate its p laces of business and registered 
office at any other place or places as the Members may from t ime to time deem advisable. 

2.4 Registered Office and Registered Agent. The Company's  initial registered office shall be at 
· the office of its registered agent at 1 56 Rector Avenue; Crossville, Tennessee-38555; and the name of its 
registered agent at such address is Kenneth Chadwell. The registered office and registered agent may be 
changed from time to time by filing the address of the new registered office and/or the name of the new 
registered agent with the Secretary of State of Tennessee pursuant to the Tennessee Act and the applicable 
rules promulgated thereunder. 

2.5 Tenn. The tem1 of the Company shall commence on the date the Articles of Organization 
were filed with the Secretary of State of Tennessee and shal l  continue perpetual ly thereafter, unless 
sooner te1minatcd and dissolved in accordance with the provisions of this Operating Agreement or the 
Tennessee A ct .  

ARTICLE II I  
BUSINESS OF COMPANY 

3 . 1 Pem1ittcd Businesses. The business of the Company shall be: 

(a) In the event the Investment Proposal is selected under Article XIII hereof, then to 
invest in,  improve, sell ,  use and operate the Real Property, and to engage i n  any and al l  activities and 
transactions and enter into any and all agreements and undertakings which are appropriate, necessary, 
customary, convenient or incidental thereto: 

(b) In the event the Conservation Proposal is selected under A1iicle XIII hereo( then 
to promote conservation through the grant of the Conservation Easement, and to engage in any and al l  
activit ies and transactions and enter into any and a l l  agreements and undertakings which arc appropriate, 
necessary, customary, convenient or incidental thereto, subj ect to the tenns and conditions of the 
Conservation Easement, which may include uti l izing the Real Property for passive recreation, wildlife 
management and hunting: 

(c) Until such time as either the Investment Proposal or the Conservation Proposal is 
selected, to engage in any and al l  activities and transactions and enter into any and all agreements and 
undertakings which arc appropriate, necessary, customary, convenient or incidental to the selection 
process described in Article XIII  hereof; 

(d) To manage the usc, operation and disposition of the Real Property in accordance with 
the tCims hereof, depending on which proposal is selected; 
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(e) Any enhancement and/or exploitation of the Real Property not i n  violation of this 
Operating Agreement, i ncluding but not limited to harvesting timber fi·om the Real Property and using the 
Real Property for hunting; and 

(f) To, subject to the terms of this Operating Agreement, engage in any other lawful act 
or activity which a Majority of the Members consent to in Wiiting. 

ARTICLE IV 
NAMES. ADDRESSES AND UNITS OF MEMBERS 

The names, addresses and number of Units owned for each of the Members is  as set forth on 
Exhibit B attached hereto, which exhibit shall be updated by the Managers from time to time as necessary 
to reflect the then current Members of the Company. 

ARTICLE V 
RIGHTS AND DUTIES OF MANAGERS 

5 . 1  Management. The business and affairs of the Company shall be managed by its Managers. 
Except for situations where the approval of the Members is expressly required by th i s  Agreement or by 
nonwaivable provisions of applicable law, the Managers shal l  have ful l  and complete authority, power and 
discretion to manage and control the business, affairs and properties of the Company, to make all 
decisions regarding those matters and to perform any and all other acts or activities customary or incident to 
the management of the Company' s business. At any time when there is  more than one M anager. any one 
M anager may take any action pennitted to be taken by the Managers. 

5.2 Certain Powers of Managers. Without limiting the generality of Section 5 . 1 and 
subject to Sect i ons 5.3 and 5 . 1 1  hereof, the Managers shall have the absolute power and 
authority on bchalf of thc Company: 

(a) To acquire any property outside of the ordinary course of business fi·om any 
Person as the Managers may determine. The fact that a Manager is directly or indirectly affiliated or 
connected with any such Person shall not prohibit the Manager from dealing with that Person. 

(b) To borrow money for the Company from banks, other lending inst i tutions. the 
Members, or affi l iates of the Members on such terms as the Managers deem appropriate. No debt shall be 
contracted or l iabi l i ty incurred by or on behalf of the Company except by the Managers, or to the extent 
pcnnittcd under the Tennessee Act, by agents or employees of the Company expressly authorized to contract 
such debt or incur such liabil i ty by the Managers. 

business. 
(c) To purchase l iabi l ity and other insurance to protect the Company 's property and 

(d) To hold and own any Company real and/or personal properties in the name of the 
Company and sell or d ispose of the Company's assets in the ordinary course of the Company ' s  business. 

(c) To invest any Company funds tempora1ily (by way of example but not limitation) in 
time deposits, short-tenn governmental obligations, commercial paper or other investments.  

(f) To execute on behalf of the Company all instruments and documents, including, 
without limitation, checks: drafts; notes and other negotiable i nstruments; mm1gages, security deeds or deeds of 
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trust; security agreements; financing statements; document� providing for the acquisition, mortgage or 
disposition of the Company' s  property; deeds; assignments; bills of sale; leases; partnership agreements, 
operating agreements of other l imited l iability companies; and any other instruments or documents 
necessary, in the opinion of the Managers, to the business of the Company. 

(g) To employ accountants, legal counsel, managing agents or other experts to 
perform services for the Company and to compensate them from Company funds. 

(h)  To enter into any and al l  other agreements on behalf of  the Company, with any 
other Person tor any purpose, in  such forms as the Managers may approve. 

( i )  To do and perform all other acts as may be necessmy or appropriate of the conduct 
of the Company' s  business. 

Unless auth01ized to do so by this Operating Agreement or by the Managers, no attorney-in-fact, 
employee or other agent of the Company shall have any power or authority to bind the Company in any 
way, to pledge its credit or to render it l iable pecuni ary for any purpose. 

5.3 Liability for Certain Acts. Each Manager shall act in a manner he or she believes in good 
faith tO be in the best interest of the Company and with such care as an ord inari ly pmdent person in a like 
position would usc under similar circumstances. A Manager is not liable to the Company, or any Member for 
any action taken in managing the business or affairs of the Company i f  he  or she performs the duty of his or her 
office in compliance with the standard contained in this Section. No Manager has guaranteed nor shall have any 
obligation with respect to the retum of a Member's Capital Contiibution or profits from the operation of the 
Company. No Manager shall be liable to the Company or to any Member f(x any loss or damage sustained by 
the Company or any Member except loss or damage resulting from intentional misconduct or knowing violation 
of law or a transaction for which such Manager received a personal benefit in violation or breach of the 
provisions of this Operating Agreement. Each Manager shall be entitled to rely on intlxmation, opinions, 
reports or statements, including. but not l imited to, financial statements or other financial data prepared or 
presented in accordance with the provis ions of T.C .A.  §48-249-403(k). 

5.4 Managers Have No Exclusive Duty to Company. The Managers shall not be required to 
manage the Company as their sole and exclusive function and they may have other business interests and 
may engage in other activities in addition to those relating to the Company. The Managers shall incur no 
l iabi l ity to the Company or to any of  the Members as a result of  engaging in any other business or venture. 

5.5 Bank Accounts . The Managers may from time to time open bank accounts in the name 
of the Company, and the Managers shall be the sole s ignatories thereon, unless the Managers determine 
otherwise. Al l  funds of  the Company shall be deposited in  its name in an account or accounts as shall be 
designated from time to time by the Managers. All funds of the Company shall be used solely for the business 
of  the Company_ All withdrawals from the Company bank accounts shal l  be made only upon checks 
signed by a Manager or by such other persons as the Managers may designate from time to time. 

5.6 l ndt;nmilLQ[ the Manager, _Employees and Other Agents. To the fullest extent 
pen11itted under T.C.A. §4g-249- 1 1 5 , the Company shall indemnify the Managers and make advances t<x 
expenses to them with respect to their duties ( including fiduciary duties) and liabil ities a1ising out of or 
connected with their capacity as Managers. The Company shall indemnify its employees and other agents 
who arc not Managers (if any) to the fullest extent permitted by law with respect to their duties and 
l iabilities arising out of  or connected with their capacities as employees of the Company. 
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5.7 Term. Each Manager shall serve at the discretion  of  the Members. Such Manager's 
term (subject to removal at the d iscretion of the Members in accordance with Section 5 .9) shall be for the 
remaining term of the Company. 

5.8 Resignation. Any Manager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of any Manager shall take effect upon receipt of 
notice thereof or at such later time as shall be specified in such notice; and, unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make i t  effective. The resignation of a 
Manager who also is a Member shall not affect the Manager's rights as a Member and shall not constitute a 
withdrawal of a Member. 

5.9 Removal. All or any lesser number of Managers may be removed at any time within tlve 
(5) years of the Effective Date, with Cause, by the vote of a Majority of the Members. At any point in time 
after five (5 ) years from the Effective Date, all or any lesser number of Managers may be removed at any 
time, with or without Cause; by the vote of-a�Majority ofthe Members. For purposes ofthis Section 5 .9, with 
Cause shall mean: (i) the perpetration by such Manager of wi l lfu l  fraud against the Company; or ( i i )  the 
wi l lful breach by such Manager of any of his, her or its covenants or agreements contained in this Operating 
Agreement, which is not cured within thirty (30) days following written notice provided by the Majmity of the 
Members. The removal of a Manager who also is a Member shall not affect the Manager's rights as a 
Member and shall not constitute a withdrawal of a Member. 

5. 1 0  Vacancies .  Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the vote of a Majority. A Manager elected to fi l l  a vacancy shall hold office 
until the expiration of his term and until his successor shall be elected and shall qual ify or until his earl ier 
death, resignation or removal. If  for any reason at any time there is not at l east one Manager. then each of 
the Members shall  automatically become a Manager until such time as the Members, by the vote of  a 
Majority thereof, have designated one or more Managers. 

5. 1 1  Limitations on Managers ' Authority. Notwithstanding anything to the contrary 
contained herein. no Manager shal l  have the power or authority to take any of the fi)llowing actions without a 
vote of a Majority of the Members, or as otherwise pem1itted in this Agreement: 

(a) Enter i nto a contract or loan agreement which would commit or ob ligate the 
Company to expend more than $50,000.00 of Company funds; 

(b) The sale of substantially all of the assets of the Company, except in compl iance 
\Vith Article XIII hereof; 

(c) File bankruptcy for the Company, settle or compromise any claim of the Company in 
excess of S J 0,000.00, or confess a judgment against the Company; 

(d) Make any loans of Company funds; 

(e) Cause the Company to be a party to a merger, or an exchange or acquisition of the 
type described in section 948-249-702 and 48-249-705 of the Tennessee Act; 

(1) take any action which would be likely to have an adverse e1Tect on the Real 
Prope1iy or any other Property of the Company; 

(g) sell, assign, convey, exchange, dispose, grant or otherwise transfer the Real 
Property or any other Property of the Company, except in comp l iance with Article XIII hereof: 
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(h) mortgage, p ledge, encumber, grant a security interest in. l ease or sel l the Real 
Property or any other Property of the Company, except in compl iance with Article XI I I  hereof; 

( i) cause the Company to engage i n  any business activities or l ines of business other 
than pursuant to its pmpose described in Section 3 . 1  hereof; 

hereof; or 
U) take any action in derogation of the decision of the Members under Anicle XIII 

(k) The undertaking, genera l ly, to do any act which i s  in contravention of this 
Operating Agreement or which would make it impossible to cany on the ordina1y business of the Company. 

Should any Manager desire to take any of the above-described actions, such Manager shall notity each of the 
Members of such fact in accordance with the notice provisions set fmth in Section 1 5 . 1 3 .  In the event any 
Member so notified fai ls to respend either affirmatively or negatively in writing to the M anager within five 
(5)  calendar days of the effective date of such notice, such Member shal l  be deemed to have consented to 
the action proposed by the Manager. Notwithstanding the foregoing, i n  the event of the death of any of 
the individual M embers, the deceased Member's estate holding an Economic Interest in the Company shal l  
not  have any of the approval rights set  forth i n  this  Section 5 . 1 1 or any vote or Membership Interest (other 
than an Economic Interest) in the Company. 

5. 1 2  Compensation. The Managers shall not be entitled to any compensation for carrying 
out their duties or acting as Manager, except as prov ided in Art ic le 1 4.4(b)( iv)  hereof with respect to any 
amount remaining in the Operating Reserve at l iquidation. However, each Manager shal l be reimbursed for al l  
reasonable expenses incurred in managing the Company and can·ying out his duties hereunder. 

ARTICLE VI 
RIGHTS AND OBLIGATIONS OF MEMBERS :  M EE T I NGS 

6. 1 No Liability to Third Parties. Each Member' s  l iabi l i ty to third pat1 ies shal l  be l imited 
as set f01th in the Tennessee Act 

6.2 Liabi l i tv for Certain Acts. No M ember has guaranteed nor sha l l  any Member have any 
obligation with respect to the return of a Member's Capital Contributions or profits from the operation of the 
Company. Notwithstanding T.C.A. §4g-249-402,-403, or any contrary mle of law or equity, no Member shal l  
be l iable to the Company or to any Member for any loss or damage sustained by the Company or any Member 
except loss or damage resulting fi'om intentional misconduct or knowing violation of law or a transaction for 
which such Member received a personal benefit in v io lation or breach of the provis ions of this Agreement. 
Each Member shal l  be entitled to rely on information, opinions, reports or statements, including but not 
l imited to financial statements or other fi nancial data prepared or presented in accordance with the 
provisions ofT .C .A .  §48-249-403(k).  

6.3 Indemnity of Members. To the ful l est extent pennitted under T.C.A. §48-249- 1 1 5, the 
Company shall indemnify the Members and make advances for expenses to them with respect to their duties 
(including fiduciary duties) and l iabil ities arising out of or connected with their respective capaci t ies as 
Members. 

6.4 List of Members. Upon written request of any Member, the Managers shall provide a 
l i st showing the names, addresses and M embership In terest of  a l l  Members and Managers and the other 
inf()mlation required by T.C.A. §48-249-406 and maintained pursuant to Section l 0.2.  
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6.5 Priority and Return of Capital. Except as may be expressly provided in Sections 8 . 1 and 
1 4.4, no Member shall have priority over any other Member, either as to the return of Capital Contributions or  
as to Profits, Losses or distributions. This Section sha l l  not  apply to loans (as distinguished from Capital 
Contributions) which a Member has made to the Company. 

6.6 Members Have No Exclusive Duty to Comllilill'. The Members may have other business 
interests and may engage in other activities in  addition to those relating to the Company. Neither the 
Company nor any Member shal l  have any right, by virtue of this Agreement, to share or participate in such 
other investments or activities of the Member or to the income or proceeds derived therefrom.  The Member 
shall incur no l iabi l i ty to the Company or to any or the Members as a result of engaging in any other business 
or venture. 

6.7 Loans to Company. No Member shall be required to make any loans to the Company. To 
the extent approved by Members holding a Majority, the Members may be pennitted to make loans to the 
Company if and to the extent·they so desire and the Company requires such funds. In such event; the 
M embers shal l have the opportunity (but not the obligation) to participate in such Member loans on a pro 
rata basis in accordance with their Ownership Interests, and the security (if any) for such Member loans shall be 
as nearly equal a� possible among the lending Members based upon the respective amount-; lent by each 
Member. The making of any loan by a Member shall not create any additional fiduciary duty as between the 
Member and the Company and shal l  not otherwise restrict the right to f\.1rec lose. or restrict any other legal 
remedies which may be exercised by the Member as may be provided to a third party creditor under l aw. 

6.8 No Annual or Other Meetings Required. Notwithstanding the Tennessee Act to the contrary, 
no annual or other meetings of the Members shall be required, the same being hereby waived, but the Members 
may meet Ji·om time to time as they desire in accordance with such procedures ( i f  any) as the Managers may 
from time to time prescribe .  

6.9 No Requirements of Minutes. Although the Company may maintain books of minutes or 
other records of proceedings of the Comp<my, neither the Managers, the Members nor the Company shall be 
required to maintain minutes of the Company or other records of its proceedings. 

ARTICLE VII 
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS 

7. 1 Members' CaQital Contributions. The Members' capital accounts shall be set and 
maintained in accordance with the Treasury Regul ations. 

7.2 Additional Capital Contributions. No Member shall be required to make any additional 
Capital Contributions. To the extent approved by a unanimous vote of the Members, the Members may be 
permitted to make additional Capital Contributions if and to the extent they so approve. 

7.3 Remedies tor Non-Payment of Additional Capital Contributions. In the event that any 
Member fai ls  to make a required Capital Contribution within ten ( l 0) days of notice to the Member ( a  
"Defaulting Member") of the required additional Capital Contribution, the Company may accept from any 
other Member (the "Contributing Member") an amount of money equal to a l l  or any ponion of the unpaid 
Capital Contribution. Any such amount shall be deemed as a loan (the "Contribution Loan'·) from the 
Cont1ibuting Member to the Defaulting Member, which Contribution Loan shall bear interest at the rate of 
twelve percent ( 1 2%) per annum, until paid. For so long as such Contribution Loan is outstanding, the 
Defaul ting Member hereby assigns to the Contributing Member all d istributions and payments otherwise 
clue to the Defaulting Member, with such distributions or payments to be first applied to accrued and unpaid 
interest on the Contribution Loan, and then to reduction of principal. In the event that multiple Contributing 
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Members are deemed to have made such loans to a s ingle Defaulting Member, any payments or 
distributions shall  be allocated to the Contributing Members, pro rata, based upon the respective amounts 
due, including accrued and unpaid interest, regardless of the order or timing of the particular loans .  In al l  
events, any Contribution Loan shal l  be  due and payable, in ful l ,  one year from the date that such 
Contribution Loan is deemed to have been made, at which time a Contributing Member may elect to 
enforce such obligation through whatever remedies may be available. Each Defaulting Member hereby 
grants a security interest in his, hers or its Membership Interest in the Company to secure the repayment 
of any Contribution Loan, such security interest to be granted to all Contributing Menibers who shall sh<Jre 
in the proceeds of any recovery based upon their respective outstanding amounts owed, including accrued 
and unpaid interest. Each Defaulting Member hereby grants a power of attorney, coupled with an interest, 
to the Contributing Member(s) to file financing statements or other documents memorializing and 
perfecting the security interest granted herein. Further, so long as a Defaulting Member shall be in default 
of its obligations to make an additional Capital Contribution under this Agreement, said Defaulting Member 
shall not be permitted to exercise any management 1ights associated with their Membership Interest (as if such 

-Defaulti:rtg Member was only the holder of an Economic Interest), and said Defaulting Mem:b·er's·- · 
M embership Interest shall not be considered when detem1ining a Majority of the Members or the unanimous 
consent of the Members for any provision of this Agreement. 

7.4 Withdrawal or Reduction of Members ' Contributions to Capita l .  

(a) A Member shall not receive out of the Company' s  property any part of such 
Member ' s  Capital Contribution until al l  l iabil ities of the Company. except liabi lities to Members on 
account of their Capital Contributions, have been paid or there remains property of the Company (exclusive of 
Reserves) suffic ient to pay them. 

(b) A Member, inespective of the nature of such Member' s  Capital Contribution, has 
only the right to demand and receive cash in return for such Capital Contribution. 

7.5 Effect of Disposition of Membership Interest. In the event of an authorized disposition 
of a Membership Interest pursuant to Article XI hereof, the Capital Account of the Member making such 
disposition shall become the Capital Account of the Transferee. to the extent it relates to the Membership 
Interest the subject of such disposition. 

ARTICLE VIII 
DISTRIBUTIONS TO MEMBERS 

8 . 1  Distributions of Distributable Cash. All distributions of Distributable  Cash shal l  be made, at 
t imes and in amounts as approved by the Managers, as fol low·s: 

(a) First, to the Members, pro rata, based upon the i r  posit ive Capital Accounts, until 
their Capital Accounts are reduced to zero; 

(b) Then, all remaining Distributable Cash shal l be distributed to the Members, pro 
rata, in accordance with their Economic Interests. 

8.2 Amounts Withheld. The Company is authorized to withhold fi·om payments and 
distributions, with respect to al locations to the Members, and to pay over to any federal, state and local 
government or any foreign government, any amounts required to be so wi thheld pursuant to the Code or 
any provisions of any other federal, state or local law or any foreign lmv, and shall allocate such amounts to the 
Members with respect to which such amount was withheld. 
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8.3 Limitation Upon Distributions. No distribution shal l  be made to Members i f  prohibited by 
T.C.A. §48-249-306. 

ARTICLE IX 
ALLOCATIONS 

9.1 Profits. After giving effect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Profits for anY" fiscal year shall be a l located to the Members, pro rata, based upon their respective 
Ownership Interests as set forth herein. 

9.2 Losses. After giving cftect to the special allocations set forth in Sections 9.3 and 9.4 hereof, 
Losses for any fiscal year shall be allocated in the fol lowing order and priority: 

(a) Except as provided in Section 9 .2 (b) hereof, Losses for any fiscal year shall  be 
�· �� �· · ···· ·�·· a llocated�to the Members; pro rata, based upon their respective Ownership interests as set fortlrherein; 

(b) The Losses allocated pursuant to Section 9 .2( a)  h ereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Member to have an Adjusted Capital 
Account Deficit at the en<kof any fiscal year. In the event that some but not all of the Members would have an 
Adjusted Capital Account Deficit as a consequence the allocation of Losses pursuant to Section 9.2(a) hereof, the 
l imitations set forth in this Section 9.2(b) shall be applied on a Member by Member basis so as to a llocate the 
maximum pennissible Losses to each Member under Regu lations Section 1 .704� l (b)(2)(i i )(d) .  All Losses in 
excess of the limitations set forth in this Section 9.2(b) shall be allocated to the Members on a pro rata basis. 

order : 
9.3 �cia! A l locations. The fol lowing special a l locations shall be made i n  the fol lowing 

(a) M inimum Gain Chargeback.  Except as otherwise provided i n  Regulations Section 
J .  704-2(f), and notwithstanding any other provision of this Article IX, if there is a net decrease in Company 
M inimum Gain durin g  any Company fiscal year, each M ember sha l l  be specially allocated items of 
Company income and gain for that fiscal year ( and, if necessary subsequent fiscal years) in an amount equal to 
such Member' s share o f  the net dccr·casc in Company Minimum Gain, determined in accordance with 
Regulations Section I .704-2(g) . Al locations pursuant to the previous sentence shall  be made in proportion to 
the respective amounts required to be allocated to each M ember pursuant thereto. The items to be so allocated 
shall  be detem1ined in accordance with Regulations Sections 1 .704-2(!)( 6) and 1 .704-2(j )(2) . Thi s  Section 
9 .3(a) is i ntended to comply with the Min i mum Gain C:hargcback requirement in Regulations Section 
I .  704-2(f) and shal l  be interpreted consistently therewith. 

(b) Member M inimum Gain Chargeback. Except as otherwise provided in Section 
l .  704-2(i)( 4) of the Regu l ations, and notwithstand ing any other provisions of this  Artic le  IX, if there is a 
net decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year, each Member who has a share 
of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, detennined 
in accordance with Section J .704-2( i)(5) of the Regulations, shall be specially a llocated items of Company 
income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such 
Member's share of the net decrease in Company N onrecourse Debt Minimum Gain attributable to such 
Member Nonrecourse Debt, determined i n  accordance with R egulations S ections I .704-2(i)(4). 
Al locations pursuant to the previous sentence shall be made in proportion to the respective amounts required 
to be allocated to each Member pursuant thereto. The items to be so allocated shall  be detennined i n  
accordance with Regulations Sections l .704-2(i )( 4)  and ! . 704-2(j)(2). This  Section 9.3(b) is intended to 
comply with the Minimum Gain Chargeback requirement of Regulations Section l .704-2(i)(4), and shall be 
i nterpreted consistently therewith. 
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(c) Qualified Income Offset. In the event any Member unexpectedly receives any 
adjustments, allocations, or distributions described in Sections ! .704-l(b)(2)(ii)(d)(4), 1 .704-l(b)(2)(ii)(d)(5), or 
1 .  704- 1 (b )(2)(ii)( d)( 6) of the Regulations, items of Company income and gain shall be specially a llocated to 
each such Member in an amount and manner sufficient to eliminate, 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 Section 9.3(c) shall be made only if and to the extent that such Member would have an 
A djusted Capital Account Deficit after all other allocations provided for in this Article IX have been 
tentatively made as if th i s  Section 9 . 3 (c)  were not in the Agreement. 

(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at 
the end of any Company fiscal year which is in excess of the sum of (i) the amount such Member is obligated 
to restore pursuant to any provision of this  Agreement and (ii) the amount such Member is deemed to be 
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1 .704 2(g)( l )  and l .704-
2(i)(5), each such Member shall be specially a llocated i tems of Company income and gain in the amount of  

-�- � ·suclr excess as quickly a s  poss ible, provided that a n  a l location pursuant t o  this ·Section 9 :3(  d) shall be  
made only i f  and to the extent that such Member would have a deficit Capital Account in  excess of such 
sum after all other allocations provided for in  this Article IX have been made as if  Section 9.3(c) hereof and 
this Section 9 .3(d) were not in the Agreement 

(e) Member Nonrecourse Deductions. Any M ember Nonrecourse Deductions tor any 
fiscal year or other period shall be specially allocated to the Member who bears the economic risk of loss with 
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in  
accordance with Regulations Sections 1 . 704-2(i)(l) .  

(1) Section 754 Adjustments. 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 
Regulations Sections 1 .704-l(b)(2) (iv)(m)(2) or (4), to be taken into account in deten11ining Capital Accounts, 
the amount of such adjustment to the Capita l Accounts shall be treated as an i tem of gain ( i f  the adjustment 
increases the basis of the asset) or loss ( if  the adjustment decreases such basis) and such gain or loss shal l  
be  special ly a l located to the Members in accordance with their in terest in  the Company in  the event that 
Regulations Section 1 .704- l (b)(2) ( iv)(m)(2 ) applies, or to the Member to whom such distribution was made 
in the event that Regulations Section 1 . 704- l(b)(2)(v)(m)(4) appl ies .  

(g) i'-J.D.llr.e<:QllJ::i.c:Jleducticl_!JS· Nonrecourse Deductions for any year or other period shall 
be  al located to the Members. pro rata, based upon their respective Ownership Interests as set forth herein .  

(h )  Al locations Relating to Taxable Issuance of Membership Interest. Any income, 
gain, loss or deduction real ized as a direct or indirect result of the issuance of an interest by the Company to a 
Member (the ''Issuance Items") shall be allocated among the Members so that, to the extent possible, the net 
amount of such Issuance I tems, together wi l l  all other allocations under this Agreement to each Member, 
shall be equal to the net amount that would have been allocated to each such Member if the Issuance Items had 
not been realized. 

9.4 Curative Al locations. The al locations set forth in Sections 9 .2(b), 9 . 3 ( a) ,  9 .3(b), 9 .3 (c), 
9 .3( d), 9 .3( e), 9 . 3 (f),  and 9 . 3 (g) hereof (the "Regulatory Allo<:.illi.Qns") are intended to comply with certain 
requirements of the regulations. It is the intent of the Members that, to the extent possible, all regulatory 
a l locations shal l  be offset either with other Regulatory Allocat ions or with special a llocations of other 
items of Company income, gain. loss or deduction pursuant to this Section 9.4. Therefore, 
notwithstanding any other provisions of this A1iicle IX (other than the Regulatory Allocations), the 
M anagers shall make such offsetting special allocations of Company income, gain, loss or deduction in 
whatever manner it determines appropriate so that, after such offsetting allocations are made, each Member's 
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Capital Account balance is, to the extent possible, equal to the Capital Account balance which the Member 
would have had if the Regulatory A llocations were not part of the agreement and al l  Company items were 
a l located pursuant to Sections 9 . 1 ,  9 .2(a), and 9.3(h) .  In exercising this discretion under this Section 9.4, 
the Manager wi l l  take into account future Regulatory Allocations under Sections 9.3(a) and 9.3(b), that, 
although not yet made, are likely to offset other Regulatory Allocations previously made under Sections 
9 .3(e)  and 9 .3 (g). 

9 .5  Other Allocation Rules. 

(a) For purposes of determining the Profits, Losses, or any other items al locable to 
any period, Profits, Losses, and any such other items shall  be determined on a daily, monthly, or other 
basis, as detennined by the Manager using the permissible method under Code Section 706 and the 
Regulations thereunder. 

(b) All allocations to the Members pursuant to·this· Article IX shall, except as otherwise 
provided, be divided among them in proportion to the Ownership Interests held by each. 

(c) Except as otherwise provided in this Agreement, all items of Company income, gain, 
loss, deduction, credi t  and any other al locations not otherwise provided for shall be divided among the 
Ivlcmbers in the same propm1ions as they share Profits or Losses, as the case may be, for the year. 

(d) The M embers are aware of the income tax consequences of the a l locations made 
by this Article IX and hereby agree to be bound by the provisions of this At1icle IX in reporting their shares of 
Company income and Joss for income tax purposes. 

(e) To the extent pem1itted by Sections l .704-2(h)(3) of the Regulations, the M anager 
shall endeavor to treat distributions of Distributable Cash as having been made from the proceeds of a 
Nonrecourse Liabi l i ty or a Member Nonrecourse Debt only to the extent that such distributions would 
cause or increase an Adjusted Capital Account Defici t  for any Member. 

9 .6  Tax Al locations: Code Section 704(c). In accordance with Code Section 704(c) and the 
Regulations thereunder. income, gain, loss, and deduction with respect to any property contributed to the capital 
of the Company shalL solely for tax purposes, be allocated among the Members so as to take account of any 
variation between the adjusted basis of such property to the Company for federal income tax purposes and its 
initial Gross Asset Value (computed in accordance herewith) .  

fn the event the Gross Asset V alue or any Company asset is adjusted in accordance with this 
Operating Agreement, subsequent al locations of income, gain, loss, and deduction with respect to such asset 
shall take account of any variation between the adj usted basis of. such asset for federal income tax 
purposes and its Gross Asset Value in the same manner as under Code Section 704( c )  and the Regulations 
thereunder. 

Any elections or other decisions re lating to such a l locations shall be made by the Manager in any 
manner that reasonably reflects the purpose and intention of this Agree!11ent. Allocations pursuant to this 
Section 9.6 arc 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 Profits, Losses, other items, or 
distributions pursuant to any provisions of thi s  Agreement 
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ARTICLE X 
BOOKS AND RECORDS 

1 0. 1  Accounting Period. The Company's accounting period shall be the calendar year. 

1 0.2 Records. Audits and Reports. At the expense of the Company, the Managers shall maintain 
records and accounts of a l l  operations and expenditures of the Company. The Company shall keep at i ts 
principal place of business the following records: 

any; 

thereto; 

(a) A current l ist of the full name and l ast known address of each Member; 

(b) Copi es of records to enable a Member to determine the relative voting rights, if 

(c) A copy of the Art ic les of Organization of the Company and al l  amendments 

(d) Copies of the Company 's federal, state, and local income tax remms and reports, i f  
any, for the three most recent years; 

(c) Copies of the Company's written Operating Agreement, together wi th any 
amendments thereto; 

years. 
(t) Copies of any financial statements of the Company for the three most recent 

l 0 .3  T<lJ;. Returns. At the expense of the Company, the Managers shall cause the preparation 
and timely filing of all tax retums required to be filed by the Company pursuant to the Code and all other tax 
retums deemed necessary and required in each jurisdiction in which the Company does business. Copies of 
such returns, or per1inent information therefrom, shall be furnished to the Members within a reasonable time 
after the end of the Company's fiscal year. 

ARTICLE XI 
TRAl\SFERABILITY 

l l . l  GeneraL Without the prior written approval of the Manager and compliance with the 
provis ions of this Article X I ,  no Member shall have the right to :  

(a)  sel l ,  assign, pledge, hypothecate, transfer, exchange or otherwise trans fer for 
cons ideration (col lectively. "Sel l") ,  or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not by operation of 
law, except in the case of bankruptcy) (collectively, "Gift"), 

(c) a l l  or part of his or her Membership I nterest, Economic Interest or Ownership 
Interest. Notwithstanding anything in this Article XI to the contrary, any Member may, without first 
obtaining a approval of a Majority, transfer a l l ,  but not less than al l ,  of his, her or its Membership Units in 
the Company to: (A) a revocable trust of  which the transfening Member is the grantor. trustee and primary 
beneficiary, (B) the estate of a Member who is a natural person upon such Member's death, or (C) an entity 
wholly-owned by the Member. Provided, however, that upon the transfer of said Membership Units, said 
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assignee of such Membersh ip Units shall  continue to be bound by a l l  of the terms and conditions of this 
Operating Agreement as i t  applied to the transferring Member and the assignee of such Membership Units 
shall execute such documents as are deemed reasonably necessary by the attomeys for the Company to bind 
said assignee to the provisions of this Operating Agreement. 

1 1 .2 Transferee Not Member in Absence of Unanimous Consent. 

(a) Notwithstanding anything contained herein to the contrary, if the Manager has not 
approved the proposed Sale or Gift of the Transferring Member's Membership Interest or Ownership 
Interest to a transferee or donee which is not a Member immediately prior to the Sale or Gift, then the proposed 
transferee or donee shal l  have no right to participate in the management of the business and affairs of the 
Company or to become a Member. The transferee or donee shall merely be the owner of an Economic 
Interest. No transfer of a Member's interest in the Company (including any transfer of the Economic Interest 
or any other h·ansfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice ( including the -name and address ofthe proposed, transferee or  
donee and the  date of such transfer) has  been provided to the  Manager and the non-transfening Member(s) . 

(b) Upon and contemporaneously with any sale or gift of a TransfeiTing Member's 
Economic Interest in the Company which does at the same time transfer the balance of the rights associated 
with the Economic Interest transferred by the TransferTing M ember (including, without l imitation, the rights 
of the Transferring Member to participate in the management of the business and affairs of the Company), the 
Company shall purchase from the Transferring Member, and the Transfening Member shall sell to the 
Company for a purchase price of $ 1 00.00, all remaining rights and Membership Interest retained by the 
Transfen-ing Member which immediately prior to such sale or gift were associated with the transferred 
Economic Interest. 

(c) Notwithstanding anything contained herein to the contraty, no Member shall be 
entitled to purchase or sell any Interest herein , if such purchase would teiTI1inate the Company ' s  status as an 
association taxable as a partnersh ip as determined by the Internal Revenue Service. If such purchase would 
terminate the Company's status as such, the Manager may designate a third party to purchase such interest in 
accordance with the terms of  this Agreement, and such third party would only be a Member owning an 
Economic Interest and would have no right to pariicipate in the management of the Company , unless 
otherwise determined by the Manager. 

ARTICLE XII 
ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Manager may 
become a Member of this Company e i ther by the issuance by the Company of Units t(x such consideration 
as the Members, by a vote of a M ajority, sha l l  determine, or as a transferee of a Member's Membership Interest 
or any port ion thereof� subject to the tcm1s and conditions ofthis Operating Agreement. No new Members shall 
be entitled to any retroactive al location of losses, income or expense deductions incuned by the Company . The 
Managers may, at their option, at the time a Member is admitted, close the Company books (as though the 
Company's tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new 
Member for that port ion of the Company 's tax year in which a Member was admitted in accordance with the 
provisions of 706( d) of the Code and the Treasury Regu lations promulgated thereunder. 
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ARTICLE XIII 
RIGHTS AND DUTIES REGARDING REAL PROPERTY 

13. 1  Certain Acknowledgments. The Manager acknowledges that he (a) h as obtained a yield 
plan (the ''Development P lan"), reflecting the proposed development of the Real Property with a single family 
residential development; and (b) has contacted the Footh i l l s  Land Conservancy (the "Proposed Grantee") 
concerning the potential encumbrance of the Real Property through the execution and delivery to the 
Proposed Grantee of a conservation easement (the "Conservation Easement"). 

1 3 .2 Certain Obligations. 

(a) The Manager shall review and analyze the Development Plan, and shall develop 
a proposal (the "Investment Proposal") to hold the Real Propet1y for investment and apprec iation pending 
a future sale to one or more third party developers of the Real Prope11y for development under the 
Development Plan or otherwise, which shall include-the anticipated benefits to the Company and the Mcmbers ··· 
in connection therewith, a plan for the sale of the Real Property, and the projection of the costs of holding the 
Real Property for investment and appreciation pending a fi1turc sale, including offering proposal preparation, 
rcfetTal fees. commissions, property taxes, appraisal costs, insurance premiums and any other project costs, 
net of income anticipated from the sale of the Real Property under the tern1s of the Development P lan. 

(b) The Manager shall  review and analyze the potential encumbrance of the Real 
Property through the execution and delivery to the Proposed Grantee of the Conservation Easement, and 
shall develop a proposal (the "Conservation Proposal") concerning the delivery of the Conservation Easement to 
the Proposed Grantee, which shall include the anticipated tax benefits to the Company and the Members in 
connection therewith, a plan for the use and management of  the Real Property, subject to the terms of the 
Conservation Easement, and the projection of the costs of holding the Real Prope11y, including proposal 
preparation, property taxes, stnvard fees, appraisal  costs, insurance premiums, and any other project costs, 
net of income, if any, anticipated from the usc and operation of the Real Property under the tem1s permitted 
by the Conservation Easement and written acknowledgment by the Proposed Grantee that it is wi l l ing to 
accept and administer the Conservation Easement 

(c) The Manager shall make a determination, within two (2} years from the Effective 
Date. as to whether the Company should pursue the Investment Proposal or pursue the Conservation Proposa l .  

1 3.3 Right_ of the Members. When the Manager determines that the Company should pursue 
either the Investment Proposal or the Conservation Proposal, they shall provide w1itten notice thereof to each 
of the Members pursuant to the provisions of Section I 5 . 1 3  of this Agreement. Each of the Members then 
has the right and option (unless such right and option is waived by a Member in \:YTiting), at his or her election, 
immediately or at any time during the five (5) calendar days after the deemed receipt of such notice, in which 
he or she may reject the Investment Proposal or the Conservation Proposal, as appropriate. In the event that a 
Majority has provided such a timely notice of rejection, the Company shall not pursue the rejected proposal , 
and shall pursue the other proposaL 

1 3.4 Dutv of Managers to Implement Selected Proposal. 

(a) Investment Proposal. If the Investment Proposal is the option detennined by the 
M anager, and if it i s  not rejected by a M ajority, then the Manager shall be responsible for carrying out any 
obligations on behalf of the Company in furtherance of the implementation thereof 

(b) Conservation ProposaL If the Conservation Proposal is the option determined by 
the M anager, and i f  it is not rejected by a Majority, then the M anager shall execute, deliver and record the 
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Conservation Easement on behalf of the Company and shall make such fil ings and take such other actions as 
may be necessary or appropriate in connection with the Company's contribution deduction as a result thereof 

1 3 . 5  Right of Members to Implement. If the Conservation Proposal is selected as provided -
above, and the Manager fai ls  or refuses to execute, deliver or record the Conservation Easement, then any 
Member shall have the right and authority to execute, deliver and record the Conservation Easement on 
behalf of the Company. If the Investment Proposal is selec ted as provided above, and the Manager fai ls or 
refuses to commence pursuit of the Development Plan, then any Member shall have the right and authority 
to execute and deliver the necessa1y documents to consummate the sale or disposition of the Real Property 
pursuant to the Investment Proposal .  

1 3.6 Access and Encumbrances. If the Conservation Proposal i s  selected a s  provided above, 
the Manager shall have the right to grant access and use encumbrances to third parties fol lowing the 
execution, de l ivery and recording of the Conservation Easement, including leases and casements; 

·provided that such encumbranees do not violate the-provisions of the Conservation Easement and such 
agreements do not impose additional financial or legal burdens on the Company. 

1 3 . 7  Rights of Members to Use Property. So long as the Company owns the Real Property, the 
Members shall have the individual right to use and enjoy the Real Property, subject to: (a) all legal restrictions, 
(b) any mles and regulations establ ished by the Manager, (c) the terms and conditions of the Conservation 
Easement (if one shall be granted), (d) the requirement that such use or enjoyment does not impose 
additional financ ial or lega l burdens on the Company, or (e) the prohibi tion against Member use during 
any periods in time in which the Company i s  exploiting the Real Property pursuant to th i s  Agreement. 

1 3 . 8  Disposition of Real Prope1iy. Notwithstanding anyth ing in this Agreement to the 
contrary, if  the Conservation E asement has been recorded for at l east four (4) years, the Manager may sel l 
or otherwise dispose of the Real Property, in the Manager' s  sole discretion, and such disposition may include, 
but is  not l im ited to, donating the Rea l  Property to charity. 

ARTICLE XIV 
D I SSOCIATION. DISSOLUTION AND TERMIN ATION 

1 4. 1  Dissociation. 

(a) Notw ithstanding anything to the contrary contained in T.C.A. �4::1-249-60 1 ,  except 
for T.C.A.  �48-249-60 l (a)(5),  a Member shall cease to be a member of the Company only upon the 
occurrence of one of the fol lowing events: 

(i) the Member ass igns all of his Membersh ip Interest or Economic  Interest 
in accordance with Article I I  herein; 

( i i )  the Member 's  entire Membership I nterest in  the Company is purchased 
or redeemed by the Company; or 

( i ii) the Member dies . 

(b) Notwithstanding T.C.A. §48-249-503, except as otherwise expressly permitted in this 
Agreement, a Member shall not withdraw from the Company or take any other action which causes such 
Member to withdraw from the Company. A Member who withdraws (a "Withdrawing Member") shall not be 
entitled to receive any distributions to which such Member would not have been entitled had such Member 
remained a Member, and such distributions shall be distributable to such Member only at the time (if any) 
such distJibutions would have been made had the Withdrawing Member remained a Member. 
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1 4.2 �issolution. Notwithstanding anything to the contrary contained in T.C.A. §48-249-60 1 ,  et 
seq., the Company shal l  be dissolved only upon the occurrence of one or more of the fol lowing events: 

(a) The expiration of the tenn of the Company pursuant to Section 2 .5  above; 

(b) the unanimous written agreement of all of the Members to dissolve the Company; 

(c) there is an administrative or judicial decree of dissolution; 

(d) the sale of all of the assets of the Company; or 

(e) the disposition of all of the Real Property. 

1 4.3 Effect of D issolution. Upon dissolution, the Company shal l  cease to carry on its 
business, except as permitted by�T.CA.� §48-249-6 1 0. Upon dissolution, the Managers shall file a Notice of 
Dissolution pursuant to T.C.A. §48-249-609. 

1 4.4 Winding Up. Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's  independent 
accountants of the accounts of the Company and of the Company's assets, l iabi l it ies and operations, from 
the date of the last previous accounting until the date of dissolution. The Manager shall immediately proceed 
to wind up the affa irs of the Company. 

shal l :  
(b) If the Company is dissolved and its affairs are to be wound up, the M anagers 

( i )  Sell or otherwise l iquidate all of the Company 's  assets as promptly as 
practicable (except to the extent the Managers may determine to d istribute any assets to the Members in 
kind), 

( i i )  Al locate any profit or loss resulting from such sales to the Members in  
accordance with Artic le  IX hereof, 

( i i i )  Discharge all l i abi l i t ies of the Company, including l i ab i lities to Members 
who are creditors, to the extent otherwise pem1ittecl by law, other than liabilities to Members for distributions, 
and establ ish such reserves as may be reasonably necessary to provide for contingent or other l i ab i l i ties of 
the Company; 

(iv) Any funds remaining in the Company's Operating Reserve shall be paid to 
the Manager (and if more than one Manager, to all Managers. pro rata based on their respective number of 
Units) as a ''guaranteed payment" (if such Manager is also a Member JlJr purposes of partnership tax law) for 
their services rendered; and 

(v) Distribute the remaining assets in the following order: 

( 1 )  If  any assets of the Company are to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shal l  be determined by independent appraisal 
or by agreement of the Members. Such assets shall be deemed to have been sold as of the date of dissolution 
for their fair market value, and the Capital Accounts of the Members shall be adjusted pursuant to the provisions 
of this Operating Agreement to reflect such deemed sale. 
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(2) The positive balance ( if any) of each Member's Capital Account 
(as determined after taking into account all Capital Account adjustments for the Company's taxabl e  year 
during which the l iquidation occurs) shall be distributed to the Members, either in cash or in kind, as 
determined by the Manager, with any assets distributed in kind being valued for this purpose at their fair  
market value. Any such distributions to the Members in respect of their Capital Accounts shal l  be made in 
accordance \Vith the t ime requirements set forth in Section I .  704-1 (b )(2)(ii)(b )(2) of the Treasury Regulations. 

(c) Notwithstanding anything to the contrary in this Operating Agreement, upon a 
l iquidation within the meaning of  Section l . 704-l(b)(2)(i i)(g) of the Treasury Regulations, if any Member 
has a deficit Capital Account (after giving effect to all connibutions, distributions, al locations and other Capital 
Account adjustments for all taxable years, including the year during which such l iquidation occurs), such 
Member shall have no obligation to make any Capital Connibution, and the negative balance of such 
Member's Capital Account shall not be considered a debt owed by such Member to the Company or to any 
other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, liquidation and distribution of the assets, the 
Company shal l be deemed terminated. 

(e) The Members shall comply with any applicable requirements of applicable law 
petiaining to the winding up of the affairs of the Company and the final distribution of  i ts assets. 

14.5 Ariicles of Termination. When all debts, l iabilities and obligations have been paid and 
discharged or adequate provisions have been made therefor and al l  of the remaining property and assets 
have been distributed to the Members, Articles of Termination may be executed and fil ed with the 
Secretary of State of Tennessee in accordance with T.C.A. §§ 48-249-6 1 2  and 48-249-6 1 4. 

14.6 Return of Contribution Nonrecourse to Other Members. Except as provided by law or as 
expressly provided in this Operating Agreement, upon d issolution, each Member shall look solely to the 
assets of the Company for the return of his or her Capital Contribution. If the Company property remaining 
after the payment or discharge of the debts and l iabil ities of the Company is insufficient to return the cash 
contribution of one or more Members, such Member or Members shal l have no recourse against any other 
Member. 

ARTICLE XV 
MISCELLANEOUS PROVISIONS 

1 5. 1  Application of Tennessee Law. This Operating Agreement and the application of 
interpretation hereof, shal l be governed exclusively by its terms and by the laws of the State of Tennessee, 
and specifically the Tennessee Act. 

1 5.2 No Action f()r Partition. No Member has any right to maintain any action for pmiition 
with respect to the property of the Company. 

1 5.3 Execution of  Additional Instruments. Each Member hereby agrees to execute such other 
and fUiiher statements of interest and holdings , designations, powers of attorney and other instruments 
necessary to comply with any laws, rules or regulations. 

1 5.4 Constnrction. Whenever the singular number is used in this Operating Agreement and when 
required by the context, the same shall include the plural and vice versa, and the masculine gender shall 
include the fem inine and neuter genders ami vice versa. 
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1 5.5 Headings. The head ings in this Operating Agreement are inserted for convenience only 
and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Operating 
Agreement or any provision hereof. 

1 5 .6  Waivers. The fai lure of any party to seek redress for violation of or to insist upon the 
strict performance of any covenant or condition of this Operating Agreement shall not prevent a 
subsequent act, which would have originally constituted a violation, from having the effect of an original 
violation. 

15.7 Rights and Remedies Cumulative. The rights and remedies provided by this Operating 
Agreement are cumulative and use of any one right or remedy by any party shal l  not preclude or waive the 
right not to use any or all other remedies. Such rights and remedies are given in addition to any other rights the 
patties may have by law, statute. ordinance or otherwise. 

· 15�8 - Severability. If any provision of this Operating Agreement or the application thereof to anyH 
person or circumstance shall be invalid, i llegal or unenforceable to any extent, the remainder of this Operating 
Agreement and the application thereof shall not be aftected and shall be enforceable to the ful lest extent 
permitted by Jaw. 

1 5.9 Heirs. Successors and Assim1s. Each and all of the covenants, tem1s, provJsJons and 
agreements herein contained shall be binding upon and inure to the benefit of the pmiies hereto and, to the 
extent permitted by this Operating Agreement. their respective heirs. legal representatives, successors and 
assigns. 

1 5. 10  Creditors. None of the provis ions of this Operating Agreement shall be for the benefit of or 
enforceable by any creditors of the Company. 

15. 1 1 Counterparts. This Operating Agreement may be executed in any number of 
counterparts and a l l  of such counterpa11s shal l  for a l l  purposes constitute one Operating Agreement, 
notwithstanding that a l l  parties are not signatories to the same counterpart, and further, the pages of the 
counterparts on which appear the s ignatures of the M embers may be detached from the respective 
counterparts of the Operating Agreement and attached a l l  to one counterpmi which shall represent the one 
final Operating Agreement. 

1 5 . 12  Federal Income Tax Elections. A l l  e lections required or permitted to be made by the 
Company under the Code shall be made by the Managers as determined in its sole discretion. For a l l  purposes 
permitted or required by the Code, the Members constitute and appoint Jeffrey A. Pettit as Tax Matters 
Partner or such other Member as shal l be designated by a Majori ty of the Members. 

1 5. 13 Notices. Any and all notices. offers, demands or elections required or permitted to be 
made under this Agreement ("Notices") shall be in writing. signed by the party giving such Notice, and 
shall be deemed given and effective (a) when hand-delivered ( either in person by the party giving such notice, 
or by his or her designated agent, or by commerc ial courier), (b) on the second (2nd) business day (which 
term means a day when the United States Postal Service, or its legal successor (''Postal Service") is making 
regular deliveries of mail on all of its regularly appointed week-clay rounds in Nashville, Tennessee) fol lowing 
the day (as evidenced by proof of mai l ing) upon which such Notice is deposited, postage pre-paid, cert ified 
mai l ,  return receipt requested, with the Postal Service, and addressed to the other party at such party's 
respective address as set forth on the records of the Company, or at such other address as the other party may 
hereafter designate by Notice, (c) by electronic mail ( sent with the name of the Company included in the 
subject line of such electronic mail) with a copy sent for delivery the next business clay by any U.S .  mail or 
other courier or delive1y service, at such party's respective e-mail address and address as set forth on the 
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records of the Company, or at such other e-mail address and/or address as the other party may hereafter 
designate by Notice, with such delivery being deemed effective upon sender's notice of the sent e-mail ,  or 
(d) by facsimile with a copy sent for delivery the next business day by any U.S. mail or other courier or 
delive1y service, at such party 's respective facsimile number and address as set forth on the records of the 
Company, or at such other facsimile number and/or address as the other party may hereafter designate by 
Notice, with such dclive1y being deemed effective upon sender's  notice of the sent facsimile. 

15 . 14 Amendments . The Managers shall have the right to amend the Certificate of Formation 
and this Agreement without the consent of any Members for the fol lowing purposes : (i) to authorize and 
issue new or additional Units and to admit a Person as a Member or Substituted Member of the Company 
as authorized herein;  or ( i i )  to change the name or address of a Member; or ( i i i )  to change the name of the 
registered office or registered agent of the Company; or (iv) in the opinion of the Managers. there is an 
inconsistent, ambiguous, false or enoneous provision in thi s  Agreement provided the amendmen

·
t
· 

does 
not adversely affect the rights of the Members under this Agreement; or (v) in the opinion of counsel for 

··· the Company, i t  i s  necessary or appropriate ·w satisfy a requirement-of-the· eode with · respect to · 
partnerships or of any federal or state securit ies laws or regu lations, provided such amendments do not 
adversely affect the interests of the Members. Any amendment to the Certificate or this Agreement not 
otherwise expressly addressed in this Artic le 1 5  shall requ ire the approval of a Majority of the Members. 

1 5. 1 5  Invalidity. The invalidity or unenforceabi l ity of any particular provision of this 
Agreement shall not affect the other provisions hereof, and the Agreement shall be construed in all respects as 
i f  such invalid or unenforceable provision were omitted . If  any particular provision herein is constmed to be 
in conflict with the provisions of the Tennessee Act, the Tennessee Act shall control and such inval id or 
unenforceabl e  provisions shal l not affect or inval idate the o ther provisions hereof, and this Agreement sha l l  
be construed in a l l  respects as  i f  such conflicting provision were omitted. 

1 5. 1 6  Certification of Non-Foreign Status. In order to comply with § 1 445 of the Code and the 
app l icable Treasury Regu lations thereunder. in the event of the disposition by the Company of a United 
States real property interest as defined i n  the Code and Treasury Regulations, each Member sha l l  provide 
to the Company, an affidavit stating, under penalties of pe1jury, (a) the Member's address, (b) United 
States taxpayer i denti f] cation number, and (c) that the Member is not a foreign person as that tem1 is defined 
in the Code and Treaswy Regulations. Failure by any Member to provide such affidavit by the date of such 
disposition sha l l  authorize the Manager to withhold ten percent (I 0%) of each such Member's distributive 
share of the amount rea l ized by the Company on the disposition. 

1 5. 1 7  P.s.!£nnin£.tion of M attc:rs Not Provided For In This Agreement. The Members shall jointly 
decide any questions arising with respect to the Company and this Agreement which arc not specifically or 
expressly provided for in this Agreement. 

1 5 . l g Capt ions . Titles and captions are inserted for convenience only and in no way define, limit. 
extend or describe the scope or intent of this Agreement or any of its provisions and in no way arc to be 
construed to atTect the meaning or construction of this Agreement or any of its provisions. 

1 5. 1 9  Further Assurances. The Members each agree to cooperate, and to execute and del iver in a 
timely fashion any and al l  additional documents necessary to etTectuate the purposes of the Company and 
this Agreement. 

1 5.20 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY 
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS A GREEMENT. 
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ARTICLE XVI 
LOAN AND ADV ANC:ES BY MEMBERS 

1 6 . 1  Loans to Company. In the event the Company shall detem1ine that funds in addition to 
the Capital Contributions are reasonably necessary for maintain ing and protecting the Property of the 
Company or conducting its business, the Managers shall be authorized to borrow funds on behalf of the 
Company on commercially reasonable terms from a commercial lending insti tution or from one or more of 
the Members without notification to any of the other Members, and al l  or a portion of the Properiy of the 
Company may be conveyed as security for any such indebtedness; provided, however, that the borrowing of 
funds by the Company and conveyance of Property as security therefor shall  be made only to the extent 
al lowed by applicable law. 

1 6 .2 Prioritv of Loans bv Members. In the event that any Member shall lend money to the 
Company, the principal and interest with respect to such loans shall be fully paid prior to any distribution 
of funds to the Members under the terms-ofthis Agreemenruntess·such loan contains a specific provision 
to the contrary. Any Member who shall lend money to the Company under the terms of this Ariicle XVI 
shall be considered an unrelated creditor with respect to such loan to the extent allowed by applicable law. 
All payments of i nterest and principal on Member loans shall be made on a pro rata basis based upon the 
amount due each Member. All  Member loans shall be in pari passu with each other. 

[Signatures on following page] 
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Exhibit A 

L E G A L  D E S C R I P T I O N  

Lying and being in  the Fourth (4th) Civi l  District of Van Buren County, Tennessee, and being more 
particularly described as follows: 

The following is a description of a portion of the Piney Cumberland Resources property located off of the 
Park Road and Brockdale Road in the 4th Civil District of Van Buren County, Tennessee (Reference RB56 
Page 45 and Tax Map 75 Parcel 1 8.00) and the 7th Civil District of Bledsoe County, Tennessee (Reference 
Warranty Deed Book 254 Page 1 95 and Tax Map 69 parcel l.Ol) 

Beginning on a V2" rcbar ( found) being the southwestern comer of  this described parcel as well  as being in  the 
eastern l ine of  the Randell Prater property; thence going with Prater N 34°26'5 1 " W 26 I 7 . 82 feet to a point in a 
creek; thence leaving Prater and going with the Kenneth Wood prope1ty generally following the meanders of the 
said cre-elS 79"59'22'1 E 65.9 8  feet; thence S-8363)12 1 '' E 1 48 .57 feet; thence N 43°34'5 I "  E 78. 93 i'eet; thence N 
03°29'08" W I 93 .48 feet; thence N 53°29'06" W 1 92 .93  teet; thence N 67°49'3 7" W 68 .94 feet; thence N 05°02'44" 
E 1 94 . 1 3  feel;  thence N 42°34'29" E 50.70 feet; thence N 2 1  c 1 9' 1 9" E 1 50 . 64 feet: thence N 65° 1 1 '45' '  E 49. 1 3  feet:  
thence N 30 °52'42 " W 47.27 feet; thence N 72°45'54" E 4 1 .93 feet: thence N 47°58'0 1 "  E 38 .35  teet; thence S 
43°55'52" E 82 .9 1 feet: thence N 0 8 °48'03" E 39. 1 2  feet: thence N 32°58'57"  E 3 3 .44 feet: thence N 47°56'22" W 
1 06 .84 feet; thence N 6 2° 1 3 ' 5 5 "  W 1 56.69 feet; thence N 3 9°44' 1 5 " W 64.24 feet :  thence N 3 1  °50'47 "  E 46.28 feet :  
thence N 52°0 1 '53 " W 1 22 .78 feet; thence :.J 02°0 8 '3 1 " W 2 9.00 feet; thence S 5 I "50'04" W 32 . 1 5 feet; thence N 
83°59'20" W 9 1 . 1 8  feet; thence N 05°58'57" E 7 7.45 feet; thence S 76°42'32" W 7 1 . 1 5  feet: thence N 09°35'39" W 
80.24 feet;  thence S 83 °35'24" W 55 .65 feet; thence N 07°20'0 I "  W 50.38 feet; thence N il4''08' 1 2 " E 42.04 feet: 
thence N 39° 1 3 '37"  E 3 3 . 90 feet ;  thence N 2 1  °09'03" W 7 3 .02 feet ;  thence N 54°54'37" \V 6 7 . 7 1 feet; thence N 
73°32'35"  E g 1 . 71\ teet; thence N 2 1  o 1 0'06" W 45.6 1 feet ; thence N ogo 1 1  '25" E 64. 1 5 feet: thence N 1 0°03' 5 8 "  E 
42 . 66 feet;  thence S 72°26'47" W 48.88 feet; thence N 48"57'47" W 6 1 .06 feet; thence N 49° 1 0'59" E 3 7 . 5 5  feet: 
thence S 87°'26'56 "  E 5 3 .49 feet; thence N 4 1 °2 6'20" E 44.40 feet:  thence S 74"56' 1 7" E 45.90 teet: thence N 
06°01\'5 1 "  W 7 1 .52 feet ; thence S 7 1 °51\'5 1 "  E 5 5 .03 feet; thence N 26°00'43" W 44 .98 feet: thence N 4 1 "00' 1 5" W 
1 02.0l) feet: thence N 5 T5 6'08" E 7 1 .23 feel: thence N 06°02 '3 9" W 52 . 79 feet: thence S 65" I 8'0l)" W 1 22.24 feet; 
thence N 40°48'42" W 72 .46 feet; thence N 5 7° 1 8'03 " E 42.25 feet; thence N 50"22'0 1 "  E 32 .79 feet; thence N 
54" 1 9' 1  0" W 79. 1 1 feet;  thence N 50"40'4 1 "  E 94.58 feet; thence N 63" I 2 '24" W 5 1 .3  7 feet : thence N 36" 1 5 '34" E 
6 6 .98 feet: thence N 5 0°5 6'44" E 7 1 .39  feet ; thence N 05°28'46" E 62.05 teet : thence N 08°00'45"  W 1 28 .23 feet; 
thence N 1 0 ° 1 5 '36" W 7 9 . 6 0  feet; thence N 1 2°3 8'06" E 1 1 8 .65 feet; thence N 1 2 " 1 9 '58"  W 67.26 feet; thence N 
43°38'3 1 "  W 89.65 teet; thence N 73°08'00" W 90.64 feet ;  thence N 23 "5 3 '44" W 32.93  feet; thence N 48° 1 4'56" E 
76.00 feet;  thence N 46° I 7 '36" E I 0 8 . 5 5  feet; thence N 1 8°5 0' 1 9 "  W 1 87 . 79 feet: thence N 1 8"04'49" W 1 1 4 .67 
feet: thence N 2 1  " I  0'54" W 6 7 .48 feet; thence N 80"56'55" W 1 62 .23  feet; thence N 77'"55'4 5 "  W 1 1 4.84 feet; 
thence N 10°3 8'06" W 24.09 feet ; thence N 42° 1 7'2 1 "  E I 53.5 1 feet ;  thence N 47° I 2' I I "  E 1 5 0 .07 teet;  thence N 
0 1  "3 1 '23" E 1 3 1 .6 0  teet; thence N 49°04'53" E 69.60 feet; thence S 73 "25 '3 5 " E 1 2 5 . 5 6  feet: thence N 1 7 "02'08" E 
5 8 . 80 feet; thence N 09°40' 1 3 " W 87 .9 1 feet: thence N 7 5°29'32" W I 04.43 feet: thence N o I 029' I 5" W nn.54 feet 
to a point in the creek: thc:nce leaving the said creek and continuing with the Wood pmperty N 55° I 7'44" E 3 3 5 . 8 0  
teet to an angle iron; thence continuin g  with the  same N X6°3 7'3 7" W 40 1 .30 teet to  a point in a creek; thence 
leaving the Wood property and general ly following the meanders of the said creek ( location of the creek was 
generated from a USGS topographic map and has not been field verified) N 03°22'2 3 "  E 0.05 feet to a point; thence 
N 0 I 047'2 8" E I 4 1 .38 feet; thence N 07° 1 8'2 1 "  E I 26.79 teet: thence N 36°3 1 '44" E I O X . 3 5  feet: thence N 
76° 1 4'2 1 "  E I 62 .67 feet; thence N 75 °5 7 '50 "  E 93.07 feet: thence S 8 8"56'2 1 "  E 1 74 . 1 6 feet: thence N 48°2 1 '59"  E 
1 1 6 .49 feet: thence N 20° 1 3 '29" E o5 .29 feet: thence N 4 7o I 7'26" E 57 . 05 feet; thence N 8 T23'5 I "  E 7 1 .0 I feet; 
thence S 67°22 '48" E 1 25 .76 feet; thence S 69°04'32" E 1 I 7 . 3 8  feet ;  thence S 87"42'34" E 80.68 feet; thence N 
7 7°46'30" E 1 97 .97 feet; thence N 52° 1 5 ' 1 2" E 1 26 .42 feet :  thence N 70°54'23 " E 1 77 .44 feet; thence S 86°08' 1 6" E 
1 14 .94 feet to a point in the said creek; thence leaving the creek and going with the Lester Al l ison property S 
3 9°56'57" E 2949 . 2 1 feet to a set stone; thence leaving Al lison and going with the Don Wheeler property S 
3 5 °  1 3 '48" E 3 0 1 8 .30 feet to a stone; thence continuing with the same S 45°47' I 5" W I 1 .7 6  feet to a 1 12 "  rcbar 
( found); thence leaving Wheeler and going with the Ronald Swafford property S 55° I 8'3 5 "  W 1 906.22 feet  to a I /2" 
rebar (found): thence continuing with the same S 54°40'56" W 587.86 feet to a I ;2" rehar (found); thence S 
5 5°40'58" \V I 072.53 feet to a 3/8" rebar (found); thence leav i ng Swat1CJrd and going with the Al l ie  Mooneyham 
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property S 62°48'56" W 60.00 feet; thence continuing with the same S 53°58'29" W 306.48 feet; thence S 52°29'0 l "  
W 22. 1 0  feet to the beginning being 466.40 acres as surveyed by Christopher M .  Vick R.L.S. #2 1 64 on 23 
September 20 1 1 . 
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Exhibit B 

MEMBERS 

1'\ame Units Address 

Jeffrey A. Pettit 95.000000  
 

T onya K. Pettit 5.000000  
 

------
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MEMBERSHIP INTEREST PURCHASE AGREEMENT 

THIS MEMBERSHIP INTEREST PU RCHASE AGREEMENT (this "Agreement") is made as 
of the _sf!! day ofOctober, 2 0 1 2, by and among JEFFREY A. P ETTIT, an ind ividual resident of the State 
of Tennessee ("Mr. Pettit"), and TONY A K. PETTIT, an ind iv idual resident of the State of Tennessee 
("Mrs. Pettit" and, together with Mr. Pettit, the "Selkrs"), and MF:ADOW CREEK HOLDINGS, LLC, a 
Tennessee l imite d  l iabi l ity company (the "Buyer"), as fol lows :  

RECITALS 

The S el lers currently own 1 00% of the issued and outstanding membership interests (the 
"Mem bersh ip I nterests") in Meadow Creek I nvestments, LLC, a Tennessee l im ited liability company (the 
"Company"). The Company' s sole asset is a I 00% ownersh i p  interest i n  the approximatel y 466.40 acres o f  
unimproved real estate owned b y  i t  that is located in  Van Buren County, Tennessee, a s  further identified and 
describecJ ohuExhibit A attached hereto (the "Real Property"). TheHSellers desii·e to- sell, -and the Buyer 
des ires to purchase , a m in im u m  of a 9 5.204040% percentage ownership i nterest in the Company (the "Initial 
Purchased Interests"), and a maximum of a 9 5 .959596% percentage ownersh ip interest at Closing (the 
"Additional Purchased Interests", and together with the Initial Purchased Interests, the "Purchased 
Interests"), for the consideration and on the terms set forth in this Agreement. 

AGREEMENT 

The parties, intend i ng to be legally bound, agree as fol lows (with all capitalized terms used herein 
witho ut defini tion shall have the meanings ascri bed thereto in Sect ion 6 be low) : 

1 .  Sale and Transfer o f  Membership Interests: Closing. 

1 .1 Purchase and Sale of Membersh i p  I n terests. 

(a) I nitial Purchase. On the terms and subject to the cond itions of this Agreement, at 
the Closing (as defined in S ection 2), the Sel lers shall  bargain, se l l , assign, transfer and del i ver to the Buyer, 
and the Buyer shall p urchase fi·om the Sellers, on a pro rata basis, the Initial P urchased Interests for an 
aggregate purchase price of $75 1 ,839 (the "Initial Purchase Price"), which Initia l Purchase Price s hal l  be 
subject to upward adj ustment by a pro rata po1tion of any amount remaining (the "Deferred Amount") in a 
special audit reserve escrow accou nt establ ished by the Company at Closing with an i nitial contribution of 
$ 1 50,000 to be used to pay the cost of any audits of the Company or the Buyer that may be initiated by the 
Internal Revenue Service (the "IRS "). The Deferred Amount wi l l be subject to reduction to the extent of  any 
actual costs i ncurred by the Company or the B uyer in defense of any I RS audit that may be initiated in the 
five (5) year period fol lowing the Closing Date, and the remainder of which w i l l  be payable to the Sellers 
fol lowing the expiration of such five year period; provided, however, that in the event that such an audit has 
been i n it iated within such five (5) year period and is  conti nuing, such five year period shaJI be extended until 
the date that is  thi1ty (30) days fo l lowi ng the conclusion of any such audit. Unless otherwise agreed by 
Se l lers and reflected on the Assignment to be delivered pursuant to Section 3(a) below, the Purchased 
Interests shall be pcrchased fi·om the individual Sel lers on a pro rata basis of their collective ownersh ip on 
the date hereof. 

(b) Add itional Purchase. In add it ion to the I nitial P urchased Interests,  the Sellers shall 
also be  permitted to purchase up to an add itional 0.75 56% percentage ownership i nterest in the Company, at 
the d iscretion of  the B uyer, at the Clos ing, for an aggregate of 95.959596%, for the payment of an add i tional 
amo unt of $ 1 8 ,675 per who le membership interest, or $ 1 4, 1 1 0  i n  the aggregate (the "Additional Purchase 

Price", and together or separately with the Initial Purchase Price, the "!:�1rchase Price") . Upon not i ce hy the 
Buyer to the Sel lers at the Clos i ng of its desire to exercise s uch right to acquire all or any portion of the 
A ddit ional  Purchased Interests), the Sel lers shall bargai n, sel l ,  assign, transter and deliver to the B uyer, and 
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the Buyer shall purchase from the Sellers, on a pro rata basis, such amount of the Additional Purchased 
Interests as have been selected by the Buyer. 

1 .2 Closing Date. The closing of the transactions contemplated by this Agreement (the 
"Closing") shall take place as soon as practicable after the satisfaction of the conditions set forth i n  Section 
1 .6 hereof, at such place and t ime as shall be agreed between Sellers and the Company. The date on which 
the Closing occurs is referred to i n  this Agreement as the "Closing Date." 

1.3 Mortgage Satisfaction .  The Sellers represent and warrant to the Buyer that the principal 
asset of the Company is  the Real Property, which is  currently encumbered by a first position Trust Deed (the 
"Momrage") owing to C itizens Tri-County Bank, successor in interest to Citizens Bank of Spencer (the 
"Lender''). Sellers further represent and wanant to Buyers that the Lender has agreed to release such 
Mmigage with respect to the Real Prope11y in consideration of the payment of $ 1 99, 1 1 3 .74. The Real 
Property is additionally currently encumbered by a second position Second Trust Deed (the "Second 
Mortgage") owing to Southeastern Timberland Group, LLC, an affiliate of the Sellers ("STG"). The Second 

. Mmigage relates to a Promissory Note from the Companiii1· f�lvor of stcrexecuted in  connection with.ihe 
acquisition of the Real Property. Sellers fu11her represent and warrant to Buyers that STG has agreed to 
release such Second Mo1igage with respect to the Real Property in cons ideration of the payment of 
$6 1 8 ,957 .82 .  As a condition of the Closing, the Sel lers agree that the Buyer shal l  be entitled to obtain the 
release of the Mortgage and the Second M ortgage at Closing by paying all amounts necessary to obtain such 
release directly to the Lender and STG. as applicable, by withholding such amounts from any amounts due to 
the Sel lers hereunder or under any other agreement between the Buyer and the Sellers at Closing (the 
"Mortgage Satisfaction Amount"). Buyer shall pay at Closing the Motigage Satisfaction Amount to the 
Lender and STG as directed by such entities in a payoff letter provided to the Buyer by such entit ies .  The 
Buyer shall be permitted to rely on the statement of the Mortgage Satisfaction Amount disclosed in any 
payoff letters relating to the Mortgage and the Second Mortgage received from the Lender and STG, 
respective I y. 

1 .4 Transactions to be Effected at a Closing. At the Closing: (a) Buyer shall noti fy Sel lers 
of the total number of Purchased Interests to be purchased by Buyer hereunder; (b) Sellers shall deliver to the 
Buyer an assignment s igned by each Seller indicating the number and ownership of the Purchased Interests 
to be purchased hereby and assigning such Purchased Interests to the Buyer; and (c) Buyer shall deliver to 
Sellers payment, by wire transfer to a bank account designated in writing by Sellers, of immediately 
available funds in an aggregate amount equal to the poiiion of the Purchase Price to be paid at Closing, as 
determined hereunder with respect to the number of Purchased Interests selected to be acquired by Buyer. 
less the Deferred Amount and the portion of the Motigagc Satisfaction Amount to be withheld hereunder, 
such amount to be apponioncd among the Sellers in accordance vvi th their ownership of the Purchased 
Interests. 

1.6 Conditions P recedent. 

(a) Conditions to Obl i l!ation of the Buyer. The obligation of the Buyer to purchase any 
Purchased Interests hereunder at the Closing is  subject to the satisfaction (or waiver by the Buyer) on or prior 
to the Closing Date of the fol lowing conditions: 

( I )  M inimum OffcrinQ Condition. The Buyer shall have sold at l east the 
M inimum Offering (as such term is  defined in that certain proposed Confidential Private Offering Summary 
of Buyer expected to be issued to certain Accredited Investors prior to the termination date hereof). 

(2 )  Representations and Warranties .  The representations and warranties of 
Sellers in this Agreement relating to Sel lers shall be tme and correct in all material respects, in each case, 
when made and as of the Closing Date as though made on the Closing Date, except to the extent such 

DOCSBHM\1 8923751 1 2 

Confidential Treatment Requested by SFA SFA0000586 



representations and warranties expressly relate to an earl ier date ( in which case, on and as of such earlier 
date). 

(3)  Del ivery of Assignment. Sellers shall have delivered to the Company the 
Assignment referenced in Section 1 .4(b) . 

(4) Performance of Obligations of Sel lers. Sellers shal l  have performed or 
complied in all material respects with a l l  obl igations and covenants required by this  Agreement to be 
p erformed or complied with by Sellers by the time of or concurrently with the Closing. 

(5) No Injunctions or Restraints. No Legal Requirement or Order enacted, 
entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or prohibition 
preventing the consummation of the transactions contemplated hereby shall be in effect. 

(b) .<=onditions to Obligation of Sellers . The obligation of Sellers to sell the Purchased 
Interests is stibject to the satisfaction (or waiver by Seiiers) on or prioi; to the Closing Date ()f the following 
conditions: 

(I )  Minimum Offe1ing Condition. The Buyer shall have sold at least the 
Minimum Offering and notified the Sel lers of the total number of Purchased Interests to be purchased by 
Buyer as required by Section 1 .4(a) .  

(2)  Performance of Obl igations o f  the Buyer. The Buyer shall have performed 
or compl ied in a l l  material respects with a l l  obl igations and covenants required by this Agreement to be 
performed or compl ied with by the Buyer by the time of or concurrently with the Closing. 

(3 ) No Injunctions or Restraints. No Legal Requirement or Order enacted, 
entered. promulgated, enforced or issued by any Govemmental Entity or other legal restraint or prohibition 
preventing the consummation of the transactions contemplated hereby shal l be in effect. 

1 .7 Post-Closing Covenants and Agreements. 

(a) The parties agree to report for federal income tax purposes that the sale of 
Membership Interests shal l  constitute a termination within the meaning of I RC Section 708(b)( l ) (B) .  The 
Sellers shal l  be permitted to prepare all tax returns related to the Company for the taxable periods ending on 
the Closing Date. The Buyer shal l  be permitted to prepare all tax returns related to the Company for all 
periods ending after the Closing Date. The pm1ies agree to cooperate with each other in connection with tax 
compliance matters as they may arise fol lowing the Closing Date for periods that include the time that both 
the Buyer and the Sellers have an interest in any of the Company. The Sellers covenant and agree that in 
connection with rcpor1ing the gain or loss from the sale of the Membership Interests on his, her or its federal 
and state income Tax Returns, such gain or loss sha l l  be reported by the Sel lers as capital gain or capital loss, 
as the case may be. 

(b) The parties agree to provide access to any books and records that such party may 
need in connection with its compliance \Vith any Legal Requirement fol lowing Closing related to the 
Company. 

(c) The parties agree to execute and deliver such other documents as may be necessary 
or appropriate to more ful ly  consummate the transactions contemplated hereunder. 

( c1) The Buyer agrees that in the event that the Company elects to pursue the 
Conservation Proposal (as defined in the Amended and Restated Operating Agreement of the Company) 
following the Closing, that the Buyer shall establ ish such reserves to cover the expected operating expenses 

DOCSBH!'vf l 8'12:175\ 1  3 

Confidential Treatment Requested by SF A SFA0000587 



o f  the Company for at least five years as shall have been presented to the Buyer by the Company prior to 
Closing and shall thereafter contribute as a capital contribution such reserves to the Compan y  from time to 
time (or directly pay expenses on account thereof) as deemed necessary by the Manager of the Company 
during such five year period without the necessity of further capital commitment by the Sellers . 

2. Representations and Warranties of the Sellers. Tbe Sel lers j ointly and several ly represe nt 
and warrant to the Buyer as fol lows : 

2.1 Organization and Good Standing. The Company is a l imited liabi l ity  company duly 
organized, va l idly exist ing, and i n  good standing under the laws of the State of  Tennessee, with ful l  l imited 
l iability company power and authority to conduct its business as i t  is now being conducted, to own or use the 
properties and assets that it purports to own or use, and to perform all its obligations under Contracts to 
which it i s  a party. The Company has not transacted business outside of  the State of Tennessee, so as to 
require qual ification as a foreign l imited l iabi l ity company in any other state. 

2.2 Authority ;  No-ConflicC 

(a) This Agreement constitutes the legal, valid,  and binding obligation of the Sellers, 
enforceable against the Sel lers in accordance with its terms. The Sel lers have the absolute and unrestricted 
righ t, power, authority, and capac ity to execute and deliver this Agreement and to perform their ob ligations 
under this Agreement 

(b) Neither the execution and del ivery of this Agreement nor the consummation or 
performance of any of the transactions contemplated hereby (the ''Contemplated Transact ions'') wilL directly 
or  indirectly (with or without notice or lapse of time) : 

( I )  contravene, confl i ct with, or result in a violation of (A) any provision of the 
Organ izationa l Documents of  the Company, or (B) any resolution adopted by the managers or members of 
the Company; 

(2) contravene, confl ict  with ,  or  result in a violation of, or give any 
Governmental Body or other Person the right to challenge any of the Contemplated Transactions or to 
exercise any remedy or obtain any relief under. any Legal Requirement or any Order to which the Company 
or Sel lers, or any of the assets owned or used by the Company, may be subject; 

(3 ) contravene, conflict with, or result in a violation of any of  the terms or 
requirements of, or give any Govemmental Body the right to revoke, withdraw, suspend, canceL terminate, 
or modify, an;,• Governmental Authorization that is he ld  by the Company or that otherwise relates to the 
business of, or any of the assets owned or used by, the Company; 

( 4) contravene, conf1ict with, or result in a violation or breach of any provision 
of or give any Person the right to declare a default or exercise any remedy under, or to accelerate the 
maturi ty or performance of� or  to cancel, terminate, or modify, any material contract of the Company; or 

( 5 )  result in the imposition or creation of any Encumbrance upon or \Vith 
respect to any of the assets owned or  used by the Company. 

(c) The Sel lers and the Company have obtained all Consents from all necessary 
Persons in connection with the execution and delivery of this Agreement and the consummation and 
perfom1ance of  any and all of  the Contemplated Transactions (collectively, the "Seller Consents"). 

2 .3 Capitalization .  The authorized equity securi ties of  the Company consist solely of 
membership interests, one hundred percent ( l 00%) of which constitute the M embership Interests. The Sel lers 
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are the record and beneficial  owner and holder of the Purchased Interests, free and clear of a l l  Encumbrances. 
All of the outstanding equity securities of the Company have been duly authorized and validly issued. There 
are no contracts relating to the issuance, sale, or transfer of any equi ty securities or other securit ies of the 
Company. The Company does not own, nor has any Contract to acquire, any equity securities or other 
securities of any Person or any direct or indirect equity or ownership interest in any other business. 

2.4 Assets of the Company. The Company's sole asset i s  the Real Property. 

2.5 Books and Records. The books of account, minute books, l imited l iability company 
record books, and other records of the Company, a l l  of which have been made ava i lable to the Buyer, have 
been maintained in all  material respects in accordance with the applicable provisions of the Tennessee 
Revised Limited L iabi l ity Company Act. A l l  of those books and records of the Company have been made 
avai lable tO a representative of the Buyer. 

2.6 Real P roperty; Encumbrances. To Sel lers' Knowledge , the Real Property is subj ect 
only to those matters described on the title tcporrattachc<i heretO as Exhibit B (the '"Iitlc:__R<:<pott"). 

2.7 Accounts Receivable and Inventory. The Company does not own any accounts 
rece ivab le or inventory. 

2.8 l\o Undisclosed Liabilities. The Company has no l iabi l ities or obligations of any nature 
(vvhether absolute, accmed, contingent or otherwise) other than l iabi l i ties or obl igations which arc being 
satisfied or released at Clos ing or which are the subject of the Seller Consents. Neither the Sellers nor the 
Company have filed for bankruptcy or reorganization or has made a general assignment for the benefit of 
creditors. Neither the Sellers nor the Company i s  insolvent or otherwise unable to pay its debts as they 
became or become due and no Person has any unsatisfied j udgment against the Sel lers or Company. 

2.9 Taxes. 

(a) The Company has filed or caused to be filed on a timely basis all Tax Returns that 
arc or were requ i red to be filed by or wi th respect to any of them, either separately or as a member of a group 
of affi l iated companies (including disregarded entities for federal and state income tax purposes) pursuant to 
applicable Legal Requirements. 

(b) The Sellers have delivered or have made (or will hereafter make) available to the 
Buyer copies of all  Tax Retums filed by the Company. 

(c) The Company has paid, or made provision for the payment o[ all Taxes that are 
shown to be due pursuant to those Tax Returns, or pursuant to any assessment received by the Sellers or the 
Company. 

(d) The attached Schedule 2 .9  contains a complete and accurate l i st of all pend i ng or 
past audits of Tax Returns of the Company, inc luding a reasonably detailed description of  the nature and 
outcome of each such audit. All deficiencies proposed as a result of such audits have been paid , reserved 
against, settled, or, as described in Schedule 2.9 ,  arc being contested in good faith by appropriate 
proceedings . Schedule 2 .9  describes a l l  adjustments to the United States federal income Tax Returns filed by 
the Company for al l  taxable years, and the result ing deficiencies proposed by the IRS. Except as described 
in Scl1edulc 2 .9 ,  the Company has not given or been requested to give waivers or extensions (or is or would 
be  subject to a waiver or extension given by any other Person) of any statute of l imitations relating to the 
payment of Taxes of the Company or for which the Company may be liable . 
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(e) To Sel lers' Knowledge, a l l  Tax Returns filed by the Company are tme, con·ect, and 
complete. There is  no tax sharing agreement that wil l  require any payment by the Company after the date of 
this Agreement. The Company is  classified as a partnership for federal and state income tax purposes. 

(f) The Real Property possesses a holding period for federal tax purposes in the hands 
of the Company of  greater than one year. None of the Sel lers, the Company or any Related Person of any of 
the foregoing has taken or fai led to take any action that would cause the Real Property to be characterized for 
federal income tax purposes i n  the hands o f  the Company or Buyer as property not constituting a capital asset 
within the meaning of  Section 1 22 1  of the IRC. The Company acquired the Real Property for the purpose of 
holding the Real Property for l ong-term appreciation and investment and not with a view to sell to customers 
pursuant to any business of the Company or any business conducted by the Sel lers or any Related Person o f  
the Sel lers. 

2.10 E mployees and Employee B enefits. The Company does not currently have, nor has it 
ever had, any employees and th�_ C::_<:lil1P<li1Y i s  not subject to any l iabi l ity relating to employee benefits. 

2.1 1  Compliance with Legal Requirements; Governmental Authorizations. Neither the 
Sel lers nor the Company has received notification from any Governmental Body regarding any assessments, 
pending publ ic i mprovements, repairs, replacement, or a l terations to the Real Property that has not been 
satisfactorily made. Neither the Sel lers nor the Company has any Knowledge of any uncured violations o f  
any Legal Requirements affect ing the Company o r  the Real Property. The Se l lers covenant and agree to 
provide the Buyer with copies of al l  Governmental Authorizations in their possession which relates to the 
Company .  

2.1 2  Legal Proceedings; Orders. There is  no pending Proceeding that has been commenced 
by or against the Company or that otherwise relates to or may affect the business of, or any of the assets 
owned or used by, the Company; or that challenges, or that may have the effect of preventing, delaying, 
making i l legal, or otherwise interfering with, any of  the Contemplated Transactions. To the Knowledge o f  
t h e  Se l lers, ( 1 )  n o  such Proceeding has been Threatened, and ( 2 )  n o  event has occun·ed or circumstance 
exists that may give rise to or serve as a basis for the commencement of any such Proceeding. The Company 
is not cunently a party to any Proceeding. There is  no Order to which the Company, or its assets, is  subj ect. 

2.13 Contracts. The Company is  not a party to any material Contract or otherwise has any 
obligations under or with respect to any Contract, except those contracts and/or leases described on  Schedule 
2 . 1 3  attached hereto. The Se llers (and no Related Person of  the Sel lers) do not have, nor shall acquire any 
rights under, and no Sel ler has or may become subject to any obligation or l iabi l i ty under, any Contract that 
relates to the assets owned or used by the Company. 

2.14  Environmental Matters . To the Sel lers ' Knowledge: (a) the Company has never ( i )  
released or disposed of  any Hazardous Substances on or  about the Real Property; ( i i )  has disposed of  or 
arranged for the disposition of any Hazardous Substances from the Real Property except in comp liance with 
a l l  app licable  federal ,  state or local laws; and (b) no Hazardous Substances exist on the Real Property or 
about the Real Property that threaten the Real Property. 

2.15  Relationships with Related Persons. Neither the  Sel lers nor  any Related Person of  the 
S el lers or the Company have any interest in any prope1iy (whether reaL personaL or mixed and whether 
tangible or intangible),  owned or used by the Company. Neither the Se l lers nor any Related Person of the 
Se llers is  a party to any Contract with, or has any claim or right against the Company. 

2 . 1 6  Sellers' and Company's Disclaimer. Except as expressly set fm1h in this Section 2,  the 
Sel lers and the Company make no representation or wammty, express or imp I i ed, at l aw or in equity, in 
respect of any of  the assets, l i ab i l i ti es or operations of the Company or the Real Property, and any such other 
representations or warranties are hereby expressly disclaimed. Buyer hereby acknowledges and agrees that, 
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except to the extent specifically set forth in this Section 2, Buyer i s  purchasing the Company and the assets 
of the Company on an "as-is, where-is" basis.  

3. Representations and Warranties of Buver. The Buyer represents and warrants to the Sel lers 
as follows: 

3.1 Organization and Good Standing. The Buyer is a limited l iabil i ty company duly 
organized, validly existing, and in good standing under the laws of the State of  Tennessee, with ful l  l imited 
l i ab il ity company power and authority to conduct its business as i t  is now being conducted, to own or use the 
properties and assets that it purports to own or use, and to perform all its obligations under Contracts to 
which i t  is a party. The Buyer has not transacted business outside of the State of Tennessee, so as to require 
qualification as a foreign limited l iability company in any other state. 

3.2 Authority;  No Conflict. 

(a) This Agreement constiti.Ites the legal, valid, and binding ool igatiori ofthe B-uyer, 
enforceable against the Buyer in accordance with its terms. The Buyer has the absolute and unrestricted 
right, power, and authority to execute and deliver this Agreement and to pcrfmm its obligations under this 
Agreement. 

(b) Neither the execution and delivery of this  Agreement by the Buyer nor the 
consmm11ation or performance of any of the Contemplated Transactions by the Buyer will give any Person 
the right to prevent, delay, or otherwise interfere with any of the Contemplated Transactions pursuant to any 
Legal Requirement or Order to which the Buyer may be subject; or any Contract to which the Buyer is a 
party or by which the Buyer may be bound. The Buyer is not and wil l  not be required to obtain any Consent 
from any Person in connection with the execution and delivery of this Agreement or the consummation or 
performance of any of the Contemplated Transactions. 

3 .3 Certain Proceedings. There is no pending Proceeding that has been commenced against 
the Buyer that challenges, or may have the effect of preventing, delaying, making i l legal, or otherwise 
i nterfering with, any of the Contemplated Transactions. To the Buyer' s  Knowledge, no such Proceeding has 
been Threatened. 

4. Indemnification: Remedies 

4.1 Survival; Right to Indemnification .\Tot Affected by Knowledge. All representations, 
warranties, covenants, and obligations in this Agreement and the attached Schedules wil l  survive the Closing 
and continue in ful l  force and effect: (a) indefinitely (but not in excess of the relevant statute of l imitations 
period as provided under law) following the Closing Date with respect to Breaches of representations and 
warranties described in Section 2 . 3 , Section 2 . 8 .  Section 2 . 1 3 ,  all covenants of the Sellers contained in  this 
Agreement, l i abilities for Taxes relating to periods prior to the Closing Date, and (b) for a period of three (3) 
years following the Closing Date with respect to all other matters (such periods rcfened to as the "Survival 
Period''). The Buyer and the Sellers shall have no rights to indemnification hereunder following expiration 
of the Survival Period. 

4.2 Indemnification and P ayment of Damages by the Sellers . Subj ect to the l imitations 
set fo1ih in this Section 4, the Sellers wi l l  indemnify and hold harmless the Buyer, the Company, and their 
respective Representatives, members, controll ing persons, and affiliates (collectively, the "Indemnified 
Persons") for, and will pay to the Indenmified Persons the amount of, any loss, l iabi l ity, claim, damage 
( excluding any special ,  consequential or punitive damages), expense ( including costs of investigation and 
defense and reasonable attorneys ' fees) or diminution of value, whether or not involving a third-party claim 
( collectively, "Damages"), arising, directly or indirectly, from or in connection with (a) any Breach of any 
representation or warranty made by the Sellers in this Agreement or the attached Schedules (unless the Buyer 
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··'If:. 

had Knowledge of such misrepresentation or breach of warranty at the time of the Closing) ; (b) any Breach 
by the Sel lers of any covenant or obligation of such Sellers in this Agreement; or (c) any c laim by any Person 
for brokerage or finder' s  fees or commissions or s imi lar payments based upon any agreement or 
understanding al leged to have been made by any such Person with e ither Sel lers or the Company (or any 
Person acting on their behalf) in connection with any of the Contemplated Transactions. Except with respect 
to c laims for fraud against the Sel lers, the Buyer acknowledges and agrees that the foregoing indemnification 
provisions in this Section 4.2 shall be  the exclusive remedy of the Indemnified Persons with respect to the 
transactions contemplated by this Agreement. All indemnification payments under this Section 4.2 shall be 
paid by the Sel lers net of any tax benefits and insurance coverage that may be available to the Indemn ified 
Persons, and shall be deemed adjustments to the Purchase Price .  

4.3 Indemnification and Payment or Damages by the Buyer. Subject to the l imitations set 
forth in Section 4.4 below, the Buyer wil l  indemnify and hold harmless the Sellers, and will pay to the 
S el lers the amount of any Damages arising, d i rectly or indirectly, from or in connection with (a) any Breach 
of any reprcsent�tion or warranty made by the Buyer in this Agreement (unless Sellers had Knowledge of 
such I111srepresei1tatioi1� or breach of warranty at the time of the Clos{ng), (bfa!1yBreaci1 by-tl1eBtiyer of any 
covenant or obli gation of the Buyer in this Agreement, or (c) any c laim by any Person for brokerage or 
finder's fees or commissions  or similar payments based upon any agreement or understanding alleged to 
have been made by such Person with the Buyer (or any Person acting on its behalf) in  connection with any of 
the Contemplated Transactions. Except with respect to claims for fraud against any of the Buyer, the Sel lers 
ack11owlcdgc and agree that the foregoing indemnification provisions in  this Section 4.3 shall be the 
exclusive remedy of the Sel lers with respect to the transactions contemplated by this Agreement. A l l  
indemnification payments under th is Section 4.3 shall be  paid by the Buyer net of any tax benefits and 
insurance coverage that may be available to the Sellers, and shall be deemed adjustments to the Purchase 
Price. 

4.4 Limitations. The l i abi l i ty of the Sellers or the B uyer for indemni fication, and any and a l l  
entitlement to  indemnification by the Sellers and the Buyer, under this Section 4 shall in  no  event exceed the 
Purchase Price. 

4.5 Procedure for Indemnification--Third Party Claims. 

(a) During the Survival Period, promptly after receipt by an indemnified party under 
this Section 4 of notice of the commencement of any Proceeding against it, such indemnified party wil l ,  if a 
c laim i s  to be made against an indemnifying party under this Section, give notice to the indemnifying party 
of the commencement of such claim, but the failure to notify the indemnifying party wi l l  not rel ieve the 
indemnifying party of any l iabi l ity that it may have to any indemnified party, except to the extent that the 
indemnifying par1y demonstrates that the defense of such action is prejudiced by the indemnifying par1y ' s  
fai lure to give such notice. 

(b) If any Proceeding is brought against an indemnified party and it gives notice to the 
indemnifying party of the commencement of such Proceeding prior to the expiration of the Survival Period, 
the indemnifying party wil l ,  unless the claim involves Taxes, be entitled to participate in such Proceeding 
and, to the extent that it wishes (unless (i) the indemnifying party is  also a party to such Proceeding and the 
indemnified party determines in good faith that joint representation would  be inappropriate, or ( i i )  the 
indemnifying party fai ls to provide reasonable assurance to the indemnified party of its financial capacity to 
defend such' Proceeding and provide indemnification with respect to such Proceeding), to assume the defense 
of such Proceeding with counsel reasonably satistactory to the indemnified party and, after notice from the 
i ndemnifying party to the indemnified party of its election to assume the defense of such Proceeding, the 
indemnifying party wil l  not, as long as it di l igently conducts such defense, be l i able to the indemnified party 
under this Section 4 for any fees of other counsel or any other expenses with respect to the defense of such 
Proceeding, in each case subsequently incurred by the indemnified party in connection with the defense of 
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such Proceeding, other than reasonable costs of investigation. If the indemnifying party assumes the defense 
of a Proceeding, (i)  it  will be conclusively establ ished for purposes of this Agreement that the c l aims made in 
that Proceeding are within the scope of and subj ect to indemnification; (ii) no compromise or settlement of 
such c laims may be effected by the indemnifying party without the indemnified party ' s  consent unless (A) 
there is no finding or admission of any violation of Legal Requirements or any violation of the rights of any 
Person and no effect on any other claims that may be made against the indemnified patty, and (B) the sole 
relief provided i s  monetary damages that are paid in  ful l  by the i ndenmifying party; and ( i i i) the indenmified 
party wi l l  have no liability with respect to any compromise or settlement of such c laims effected without its 
consent. If notice is given to an indemnifying party of the commencement of any Proceeding and the 
indemnifying party does not, within ten days after the indemnified party 's  notice is given, give notice to the 
indenmified party of its election to assume the defense of such Proceeding, the indemnifying patty wi l l  be 
bound by any determination made in  such Proceeding or any compromise or settlement effected by the 
indemnified patty. 

- (c) Notwithstanding the foregoing, if at1jt14�!J111ifled patty det�rl11in-�s in good faith 
that there is a reasonable probabi l ity that a Proceeding may adversely affect it or its affil iates other than as a 
result of monetary damages for which it would be entitled to indemnification under this Agreement, the 
indemnified party may, by notice to the indemnifying party, assume the exclusive right to defend, 
compromise, or settle such Proceeding, but the indemnifying party wi l l  not be bound by any determination of 
a Proceeding so defended or any compromise or settlement effected without its consent (which may not be 
unreasonably withheld). 

(d) The Sellers hereby consent to the non-exclusive jurisdiction of any court in  which 
a Proceeding is brought against any Indemnified Person for purposes of any claim that an Indemnified 
Person may have under this Agreement with respect to such Proceeding or the matters a l leged therein, and 
agrees that process may be served on the Sel lers with respect to such a claim anywhere in the world .  

4.6 Procedure for Indemnification--Other Claims .  A claim for indemnification for any 
matter not involving a third party claim may be assened by notice to the party from whom i ndemnification is 
sought. 

5. General Provisions. 

5.1 Expenses. Except as otherwise expressly provided in this Agreement, each party to this 
Agreement will bear its respective expenses incutTed in connection with the preparation, execution, and 
performance of this Agreement and the Contemplated Transactions, including all fees and expenses of 
agents, representatives. counsel. and accountants. 

5.2 l'iotices. A l l  notices, consents, waivers, and other conmmnications under this Agreement 
must be in writing and wi l l  be deemed to have been duly given when (a) delivered by hand (with written 
confirmation of receipt), (b) sent by telecopier (with written confirmation of receipt), provided that a copy is  
mai led by registered mai l,  return receipt re4uested, or (c) when received by the addressee, if  sent by a 
nationally recognized overnight delivery service (receipt requested),  in each case to the appropriate addresses 
and telecopier numbers on file  with the Company (or to such other addresses and telecopier numbers as a 
p arty may designate by notice to the other parties ) .  

5.3 Jurisdiction;  Service of P rocess. Any action or proceeding seeking to  enforce any 
provision of� or based on any right arising out of, this Agreement may be brought against any of the parties in 
the courts of the State of Tennessee, and each of the parties consents to the jurisdiction of such court (and of 
the appropriate appellate courts) in any such action or proceeding and waives any obj ection to venue laid 
therein. Process in any action or proceeding referred to in the preceding sentence may be served on any party 
anywhere in the world. 
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5.4 Further Assurances. The parties agree (a) to furnish upon request to each other such 
further information,  (b) to execute and deliver to each other such other documents, and (c) to do such other 
acts and things, all as the other party may reasonably request for the purpose of carrying out the intent of this 
Agreement and the documents referred to in this Agreement. 

5.5 Waiver. The rights and remedies of the parties to this Agreement are cumulative and not 
alternative. Neither the fai lure nor any delay by any party in exerci sing any right, power, or privilege under 
this Agreement or the documents referred to in thi s  Agreement wi l l  operate as a waiver of such right, power, 
or privi lege, and no single or partial exercise of any such right, power, or privilege wil l  preclude any other or 
further exercise of such right, power, or privilege or the exercise of any other right, power, or privi lege. To 
the maximum extent permitted by app licable law, (a) no claim or right arising out of thi s  Agreement or the 
documents referred to in this Agreement can be discharged by one party, in whole or in part, by a w·aiver or 
renunciation of the c laim or right unless in writing signed by the other party; (b) no waiver that may be 
given by a party will be applicable except in the specific instance for which it is given; and (c) no notice to or 
demand on one party wil l  be deemed to be a waiver of any obligation of such party or of the right of the pa1iy 
gl�ng sl.ieh notice or demand to tak.e further action witllolJt notice or dernand as provided in this  Agreement 
or the documents referred to in this Agreement. 

5.6 Entire Agreement and Modification .  This Agreement supersedes all prior agreements 
between the parties with respect to its subject  matter and constitutes (along with the documents referred to in 
this Agreement) a complete and exclusive statement of the terms of the agreement between the parties with 
respect to its subject matter. This Agreement may not be amended except by a written agreement executed by 
the party to be charged with the amendment. 

5.7 Incorporation of Exhibits and Schedules. The Exhibits and the Schedules identified in 
this Agreement are incorporated here in by reference and made a pari hereof. 

5.8 Assignments, Successors, and No Third-Party Rights . No party to this Agreement 
may assign any of i ts rights under thi s  Agreement without the prior consent of the other party. Subj ect to the 
preceding sentence, this Agreement wil l  apply to, be bind ing in  al l  respects upon, and inure to the benefit of 
the successors and permitted assigns  of the parties. Nothing expressed or referred to in this Agreement will 
be construed to give any Person other than the parties to this Agreement any legal or equitable  right, remedy, 
or claim under or with respect to this Agreement or any provision of  this Agreement. This Agreement and all 
of its provisions and conditions are for the sole and exclusive benefit of the parties to this Agreement and 
their successors and assigns. 

5.9 Severability. If any provision of this Af,.rreement is  held invalid or unenforceable  by any 
comi of competent jurisdiction, the other provisions of this Agreement will remain in ful l  force and effect . 
Any provision of this Agreement held inval id or unenforceable only in  part or degree will remain in full 
force and effect to the extent not held inva l id  or unenforceable.  

5. 1 0  Section Headings, Construction .  The headings of Sections in this Agreement are 
provided for convenience only and wil l  not affect i ts construction or interpretation. All references to 
"Section" or "Sections'' refer to the corresponding Section or Sections of this Agreement. Al l  words used in 
this Agreement will  be constmed to be of such gender or number as the circumstances requ ire . Unless 
otherwise expressly provided, the word ''inc luding" does not l imit the preceding words or terms . 

5.1 1 Time of Essence. With regard to a l l  dates and time periods set fonh or referred to i n  this 
Agreement, time is  of the essence . 

5.12  Governing L a\'1' . This  Agreement wi l l  be governed by the  laws of the State of Tennessee 
without regard to conflicts of laws principles. 
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5.13 Counterparts . This Agreement may be executed in one or more counterparts, each of 
which wi l l  be deemed to be an original copy of  this  Agreement and all of  which, when taken together, will  be 
deemed to constitute one and the same agreement. 

6. Definitions.  For purposes of this Agreement, the fol lowing terms shal l  have the meanings 
specified or referred to in  thi s  S ection 6: 

6.1 "Breach"--a "Breach" of a representation, warranty, covenant, obligation, or other 
provision of this Agreement or any instrument delivered pursuant to this Agreement will be deemed to have 
occurred if there is or has been (a) any inaccuracy in or breach of, or any fai lure to perform or comply with, 
such representation, warranty, covenant, obligation, or other provision, or (b) any c laim (by any Person) or 
other occurrence or circumstance that is or was inconsistent with such representation, warranty, covenant, 
obl igation, or other provision, and the term "Breach" means any such inaccuracy, breach, fai l ure, c laim , 
occurrence, or circumstance. 

6.2 "Buyer" --as defined irt tlfc-firstparagraph-oflhis Agreement. 

6.3 "Company"--as defined in the Recitals of this  Agreement. 

6.4 "Consent"--any approval, consent, ratification, waiver, or other authorizati on ( i nc luding 
any Governmental Authorization).  

6.5 "Contemplated Transactions"--all of the transactions contemplated by this Agreement, 
including the sale of the Membership Interests by the Sellers to the Buyer and the performance by the Buyer 
and the Sel lers or their respective covenants and obligations under this Agreemen t :  grovided, however. that 
any transactions related to Buyer ' s  use o f  any o f  the assets owned or used by the Company. including 
without l imi tation, any contemplated usc of any of the assets owned or used by the Company for a 
conservation casement, shall not be a Contemplated Transaction. 

6.6 "Contract"--any agreement, contract, obligation, promise, or undertaking (whether 
written or oral and whether express or implied) that is legally binding. 

6.7 "Damagcs"--as defined in Section 4.2.  

6.8 "Encumbrance"--any material charge, claim, condition, equi table  interest l i en , option, 
p l edge , security interest, right of first refusal ,  or restrict ion of any kind, including any restriction o n  usc. 
vo ting, transfer, receipt of income, or exercise of any other attribute of ownership ;  it being understood and 
agreed that the term "Encumbrance'' shall not include, and the fol lowing items arc expressly exc luded from 
the definition of Encumbrance: (i) al l  except ions set forth on the Title Report other than the Mortgage and 
the Second Mo1igage, and (ii) any matters or items which are the subject  of a Seller Consent. 

6.9 "Family"--wi th respect to an individual, includes ( i)  such individuaL ( i i )  such 
individua l ' s  spouse, ( i i i ) any other natural person who i s  related to such i ndividual or such indivi dual 's  
spouse within the second degree, and (iv) any other natural person who resides with such individual .  

6.1 1 "Governmental Authorization" --any approval, consent, l i cense. pen11it, waiver, or  
other authorization i ssued. granted, given, or  otherwise made avai lable by or  under the authority o f  any 
Governmental Body or pursuant to any Legal Requirement. 

6. 12  "Governmental Body"--any: (a) nation. state, county, city, town, v i l l age, district, or 
other j uri sd iction of any nature; (b) federa l ,  state, local, municipal, foreign, or other government; (c) 
governmental or quasi -governmental authority of any nature {including any governmental agency, branch, 
department, official, or entity and any comi or other tribunal); (d) multi-national organization or body; or (e) 
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body exercising, or entitled to exercise, any administrative, executive, j udicial ,  legis lative, police, regulatory, 
or taxi ng authority or power of any nature. 

6.13 "Hazardous Substances"- any hazardous or toxic waste, substance or materia l ,  
including without l imitation any asbestos or any o i l  or pesti cides. 

6.14 "IRC"--the Internal Revenue Code o f  1 986 or any successor law, and regulat ions issued 
by the IRS pursuant to the Internal Revenue Code or any successor law. 

6.1 5  " IRS"--th e  United States Internal Revenue Service or any successor agency, and, to the 
extent relevant, the United States Department of t he Treasury. 

6. 1 6  "Knowledge"--an individual wi l l  be deemed to have "Knowledge" of a particular fact or 
other matter if  such individual has actual Knowledge of such fact  or other matter without inquiry or 
investigation. 

6.1 7  "Legal Requirement"--any federal, state, local, municipal ,  foreign, international, 
multinati onal ,  or other administrative order, constitution, l aw,  ordinance, principle of common law, 
regulation, statute, or treaty. 

6.1 8 "Material lnterest"--direct or indirect beneficial ownership of voting securit ies or other 
voting interests representing at least 50% of th e  outstanding voting power of a Person or equity securit ies or 
other equity interests representi ng at  l east 50% of the outstanding equity securit ies or equity i n te rests in a 
Person. 

6. 1 9  "Membership Tnterests"--as defined in t h e  Recitals of this Agreement. 

6.20 "Order"--any award, decision, inj unction, j udgment, order, ruling, subpoena, or verdict  
entered. issued. made. or  rendered by any court, admin istrative agency, or other Governmental Body or by 
any arbitrator. 

6.21 "Organizational Documents"--(a) the articles of organization or certificate of formation 
and operating agreement or l i mited l iabil ity company agreement of a l imited liabil ity company: ( b )  the 
articles or certificate of incorporation and the bylaws of a corporation; ( c )  the pannership agreement and any 
statement of partnership of a general p artn ersh ip ; (d) the l imited partnership agreement and the certi ficate of 
l imited partnership of a l imited partnership; ( e) any charter or simi lar document adopted or fi led in 
connection vvith the creation, formation, or  organization o f  a Person; and (f) any amendment to any of the 
forego ing. 

6.22 "Pcrson"--any individual, corporation (including any non -profit corporation), general or 
l i mi ted partnership,  l i mited l iabi l ity company, joinf venti1re, estate, trust, association, organization, labor 
union, or other enti ty or Governmental Body. 

6.23 "Proceeding"--any action, arbitration, audit, hearing, i nvestigation, l itigation , or suit 
(whether c iviL criminal, administrative, investigative, or infom1al )  commenced, brought, conducted, or heard 
by or before, or otherwise invo lving, any Governmental Body or arbitrator. 

6.24 "Real Property"-- as defined in the Recitals of this Agreement . 

6.25 "Related Person" ·-(a) With respect to a particular individual means:  each other member 
of such individual ' s  Fami ly; any Person that is  directly or indirectly control led by such individual or one or 
more members of such individua l ' s  Family; any Person in which such individual or members of such 
individua l ' s  Fami ly hold (individually or in the aggregate) a Material Interest; and any Person with respect to 
which such individual or one or more members of such individual 's  Fam i l y  serves as a director. officer, 
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partner, executor, or trustee (or in a similar capaci ty); and (b) With respect to a specified Person other than an 
individual means:  any Person that directly or indirectly controls, is  directly or indirectly controlled by, or is  
directly or indirectly under common control with such specified Person; any Person that holds a Material 
Interest in  such specified Person; each Person that serves as a director, officer, partner, executor, or trustee of 
such specified Person (or in  a similar capacity); and any Person in which such specified Person holds a 
Material Interest. 

6.26 "Representative"--with respect to a particular Person, any director, officer, employee, 
agent, consultant ,  advisor, or other representative of  such Person, including legal counsel ,  accountants, and 
financial advisors. 

6.27 "Sel lers" --as defined in the first paragraph of this Agreement. 

6.28 "Seller Consent"--as defined in Section 2 .2 .  

6.29 "Survival Period"�-as �defined in Section 4. 1. 

6.30 "Tax Return "--any return (including any infonnation return) ,  report, statement, 
schedule. notice, form, or other document or information filed with or submitted to, or required to be fi led 
with or submitted to, any Governmental Body in connection with the determination, assessment. col lection, 
or payment of any Tax or in connection with the administration, implementation, or enforcement of or 
compliance with any Legal Requirement relating to any Tax. 

6.31 "Title Report"--as defined in Section 2 .6 .  

6.32 "Threatened"--a claim, Proceeding. dispute. action, or  other matter \vii i  be  deemed to 
have been ''Threatened" if any demand or statement has been made (orally or in writing) or any notice has 
been given ( oral ly or in writing), or if any other event has occurred or any other circumstances ex i st, that 
would lead a prudent Person to conclude that such a claim, Proceeding, dispute, action, or other matter is 
l ikely to be asse1ied, commenced, taken, or otherwise pursued in the future. 

- S ignature Pages Follow -
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SIGNATURE PAGE OF BUYER 

IN WITNESS WHEREOF, the undersigned Sellers and the Buyer have executed and 
delivered this Agreement as of the date first written above. 
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SELLERS: 1£:/ii:/ (SML) 
Jeffrey A. Pettit 

- '  �--· - �  -� _.,,�_, '''" " - -- ---

� (S�) 

BUYER: 

MEADOW CREEK HOLDINGS, LLC 

By: 
Arthur J. ("Jimmy") Goolsby, Jr. 
Its Manager 
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IN WITN ESS WHEREOF, the undersigned Sel lers and the B uyer have executed and 
delivered this Agreement as of  the date first written above. 
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SELLERS: 

---------------------(SEAL) 

BUYER: 

Jeffrey A. Pettit 

Tonya K. Pe!tit 
(SEAL) 

M EADOW CRE EK HOLDINGS, LLC 

!3y: " 
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EXHIBIT A 

Description of Real Property 

L E G A L  D E S C R I P T I O N 

Lying and being in the Fourth (4th) Civi l  District of Van Buren County, Tennessee, and being more 
particularly described as fol lows: 

The following is a description of a portion of the Piney Cumberland Resources property located off 
of the Park Road and Brockdale Road in the 4'h Civil District of Van Buren County, Tennessee 
(Reference RB56 Page 45 and Tax Map 75 Parcel 1 8.00) and the 7'h Civil District of  Bledsoe 
County, Tennessee (Reference Warranty Deed Book 254 Page 1 95 and Tax Map 69 parcel l .Ol) 

·· ·Beginning on a Yi'' Tcbar (follnd) being the southwestern corner of this described parcel as·wcll as betng 
in the eastern line of  the Randell Prater property; thence going with Prater N 34°26'5 1 " W 2 6 1 7 . 82 feet to 
a point i n  a creek; thence leaving Prater and going with the Kenneth Wood property generally fol lowing 
the meanders of the said creek S 79°59'22" E 65 .98 feet; thence S 83 °3 5 '2 1 " E 1 48 .57 feet; thence N 
43 °34'5 1 " E 78 .93 feet; thence N 03 °29 '08" W 1 93 .48 feet; thence N 53°29'06" W 1 92.93 feet; thence N 
67°49'37" W 68 .94 feet; thence N 05°02'44" E 1 94. 1 3  feet; thence N 42°34'29" E 50 .70 feet; thence N 
2 J0 1 9' 1 9" E 1 50.64 feet; thence N 65 ° 1 1 '45 " E 49. 1 3  feet; thence N 30°52'42" W 47.27 feet; thence N 
72°45'54" E 4 1.93 feet; thence N 47 °58 '0 l "  E 3 8 .3 5 feet: thence S 43°55'52" E 82.9 1 feet; thence N 
08°48'03 " E 3 9. 1 2  feet; thence N 32°58'57" E 33 .44 feet: thence N 47°56'22" W 1 06 .84 feet; thence N 
62° 1 3 '5 5 "  W 1 56.69 feet; thence N 3 9°44 ' 1 5 " W 64.24 feet; thence N 3 1 °50'47" E 46.28 feet; thence N 
52°0 I ' 53"  W 1 22 .78  feet; thence N 02°08'3 1 " W 29.00 teet; thence S 5 I 050'04" W 32. 1 5  feet; thence N 
83°59'20" W 9 1 . 1 8  feet; thence N 05°5R'57" E 77.45 feet; thence S 76°42'32" W 7 1 . 1 5  feet; thence N 
09°35'39" W 80.24 feet; thence S 83°35 '24" W 55 .65 feet; thence N ()7°20'0 1 "  W 50.38 feet; thence N 
84°08 ' 1 2" E 42.04 feet; thence N 3 9° 1 3 '37" E 33 .90 feet; thence N 2 ! 009'03 " W 73 .02 feet; thence N 
54°54'37" W 67 . 7 1  feet ;  thence N 73°32'35" E 8 1 .78 feet; thence N 2 1 ° 1 0'06" W 45 .6 1 feet; thence N 
08° 1 1 '25"  E 64 . 1 5  ieet; thence N 1 0°03'51\" E 42 .66 feet: thence S 72°26'47" W 48 .88 feet; thence N 
48°57'47" W 6 1.06 feet; thence N 49° 1 0'59 " E 3 7 . 5 5  ket; thence S 87°26'56" E 53 .49 feet; thence N 
4 1  °26'20" E 44.40 feet; thence S 74°56' 1 7" E 45 90 feet; thence N 06°08'5 1 "  W 7 1 .52  feet; thence S 
7 1  °58 '5 1 "  E 55 .03 feet; thence N 26°00'43 " W 44.98 feet; thence N 4 1  °00' 1 5" W 1 02.08 feet ;  thence N 
57"56'08" E 7 1 .23 feet; thence N 06°02 '39" W 52.79 feet ;  thence S 65° 1 8 '08" W 1 22.24 feet; thence N 
40°48'42" W 72.46 feet; thence N 57° 1 8 '03" E 42 .25 feet; thence N 5 0°22'0 1 "  E 3 2 .79 feet; thence N 
54° 1 9' 1 0" W 79. 1 1 feet; thence N 50°40 '4 1 " E 94.5 8  feet: thence N 63 ° 1 2 '24" W 5 1. 3 7  feet; thence N 
36° 1 5 '34" E 66.98 feet ;  thence N 50°56 '44"  E 7 1 .39  f\:et; thence N 05°28'46" E 62 .05 feet; thence N 
08°00'45" W 1 28 .23 feet; thence N 1 0° 1 5 '36"  W 79.60 feet;  thence N 1 2°3 8'06" E 1 1 8 .65 feet; thence N 
1 2° 19'5 8 "  W 67.26 feet; thence N 43°3 8'3 1 "  W 89.65 feet; thence N 73°08'00" W 90 .64 feet; thence N 
23°53 '44" W 32 .93 feet: thence N 48° 1 4'56" E 76.00 feet ; thence N 46° 1 7'36 " E 1 08 . 55  feet; thence N 
1 8°50' 1 9" W 1 87 .79 feet: thence N 1 8°04'49" \V 1 1 4.67  feet ; thence N 2 1 ° 1 0'54" W 67.48 feet; thence N 
80"56'55 "  W 1 62.23 feet; thence N 77 °5 5 '45" \V 1 1 4 . 84 feet; thence N 1 0°3 8 '06" W 24.09 feet; thence N 
42° 1 7 '2 1 " E 1 53 . 5 1 feet; thence N 47° 1 2' 1 1 "  E 1 50 .07 feet; thence N 0 1 °3 1 '23"  E 1 3 1 . 60 feet; thence N 
49°04'53"  E 69.60 feet; thence S 73°25'3 5"  E 1 25 .56  feet; thence N 1 7°02'08 " E 5 8 .80 feet; thence N 
09°40' 1 3" W 87 .9 1  feet; thence N 75°29'32' ' W 1 04.43 feet: thence N 6 1 °29' 1 5" W 66.54 feet to a point 
in the creek; thence leaving the said  creek and continuing with the Wood property N 55° 1 7'44" E 3 35 . 80 
feet to an angle iron; thence continuing with the same N 86°3 7'3 7" W 40 1 .30  feet to a point in a creek; 
thence leaving the Wood property and generally following the meanders of the said creek ( location of the 
creek was generated from a USGS topographic map and has not been field verified) N 03°22'23 "  E 0 .05 
feet to a point; thence N 0 1 °47 '28 " E 1 4 1 .3 8  feet; thence N 07° 1 8 '2 1 " E 1 26 .79 feet; thence N 36°3 1 '44" 

E 1 08 .3 5 feet; thence N 76° 1 4'2 1 "  E 1 62.67 feet ;  thence N 75°57'50" E 93.07 feet: thence S 8 8°56'2 1 "  E 
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1 74. 1 6  feet; thence N 4 8°2 1 '59" E 1 1 6.49 feet; thence N 20° 1 3 '29" E 65 .29 feet; thence N 47° 1 7'26" E 
5 7.05 feet; thence N 87°23'5 1 "  E 7 1 .0 1  feet; thence S 67°22'48" E 1 25 .76 feet; thence S 69°04'32' '  E 
1 1 7 . 38  feet; thence S 87°42'34" E 80 .68 feet; thence N 77°46'30" E 1 97.97 feet; thence N 52° 1 5' 1 2" E 
1 26.42 feet; thence N 70°54'23" E 1 77 .44 feet; thence S 86°08' 1 6" E 1 1 4 .94 feet to a point in the said 
creek; thence leaving the creek and going with the Lester Al l ison property S 39°56'57" E 2949.2 1 feet to 
a set stone; thence leaving Al l ison and going with the Don Wheeler property S 35° 1 3 '48" E 3 0 1 8 .30  feet 
to a stone; thence continuing with the same S 45°47' 1 5" W 1 1 .76 feet to a l i2" rebar (found); thence 
l eaving Wheeler and going with the Ronald Swafford property S 55°  1 8'35"  W 1 906.22 feet to a 1 /2" rebar 
(found); thence continuing with the same S 54°40'56" W 587 .86 feet to a 1 /2" rebar (found); thence S 
55°40'58"  W l 072 .53  feet to a 3/8" rebar (found); thence leaving Swafford and going with the Al l ie  
Mooneyham property S 62°48'56" W 60.00 feet; thence continuing with the same S 53°58'29" W 3 06.48 
feet; thence S 52°29'0 1 "  W 22. 1 0  feet to the beginning being 466.40 acres as surveyed by Christopher M. 
Vick R.L.S .  #2 1 64 on 23 September 20 I I .  

DOCSB H M \ 1  S923 75\l  

Confidential Treatment Requested by SFA SFA000060 1 



DOCSI31Ev1\ I �92� 75 I 

Confidential Treatment Requested by SFA 

EXHIBIT B 

Title Report of Real Property 

See Attached 

SFA0000602 
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Confidential Treatment Requested by SFA 

SCHEDULE 2.13  

Material Contracts 

None 

SFA0000604 
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SEC FORM 0 Page l of 6 

The Securities and Exchange Commission has not necessari ly rev iewed the information in this fi l ing 
and has not determined if i t  i s  accurate and complete. 

The reader should not assume that the information is  accurate and complete. 

U N ITED STATES S E C U RITIES A N D  EXCHANGE I OMB APPROVAL I 
COMMISSION 

O M S  Number: 3235-0076 
Washington , D .C . 20549 

Expires: 
August 3 1 ,  

FORM D 2015 

Estimated average burden 

Notice of Exem pt Offering of Secu rities 
hours per 
response: 

CIK (Filer ID Number) 

 

Name of Issuer 
Meadow Creek Holdings. LLC 

Jurisdiction of 
I ncorporation/Organization 
TENNESSEE 

Year of I ncorporation/Organization 

Dover Five Years Ago 

Previous 
Names 

�Within Last Five Years (Specify Year) 20 1 2  DYet to Be Formed 

� None Entity Type 

D Corporation 

0 Limited Partnership � Limited Liabil ity Company D General Partnership 0 Business Trust 

D Other (Specify) 

�;��!ir1�<::1P�<:tl fi�<::�E! ,()f§�':l.�.i .. r1.Els� .... <:tnst ��()r1!Cl.<::t i.EJfO.E'I!Cl.!.!2IL .. , •. .•. ..••.. ..•. " ••..... � • ••. • • •• •... 

Name of Issuer 
!Vleadow Creek Holdings, LLC 

Street Address 1 Street Address 2 

 

City State/Province/Country ZIP/PostaiCode 
MACON GEORGIA  

3. Related Persons �,·,-��--' ""'"''"'/�M/"'"''�"AC/o,,/C'« 

Last Name 
Goolsby, J r.  

Street Address 1 
 

City 

First Name 
Ar1hur 

Street Address 2 

State/Province/Country 

Phone Number of I ssuer 
 

Middle Name 
.1. 

ZIP/PostaiCode 
l'vlacon   

Relationship: 0 Executive Officer� Director 0 Promoter 

4.00 

http://www.sec.gov/Archives/edgar/data/ l 5 66258/000 1 566258 I 3 00000 1 /xsiFormDXO 1/p. . .  1 1 / 1 7/20 1 4  



SEC FORM D 

Clarification of Response (if Necessary): 

Manager 

0 Agriculture 
Banking & Financial Services 

0 Commercial Banking 0 I nsurance 
0 I nvesting 
0 I nvestment Banking 

0 Pooled I nvestment Fund 

I s the issuer registered as 
an investment company under 
the Investment Company 
Act of 1 940? 

D Yes O No 

Health Care 

0 Biotechnology 
0 Health I nsurance 

0 Hospitals & Physicians 

0 Pharmaceuticals 

0 Other Health Care 

0 Manufacturing 
Real Estate 

0 Commercial 

0 Other Banking & Financial Services 
0 Construction 

. 0 REITS & Finance 

0 Residential 
0 Business Services 

Energy 

0 Coal Min ing 

0 Electric Uti l ities 
0 Energy Conservation 

0 Environmental Services 

Ooil & Gas 

0 Other Energy 

5. Issuer Size 

Revenue Range D No Revenues 

D $ 1 - $1  . ooo.ooo 

D $ 1 ,000 ,00 1 -
$5,000,000 

D $5,000,001 -
$25,000,000 

D $25 ,000,00 1 -
$ 1 00,000,000 

n 

OR 

-··· � Other Real Estate 

Aggregate Net Asset Value Range 0 No Aggregate Net Asset Value 

0 $ 1  - $5,ooo.ooo 0 $5,000 .001  _ $25.000,000 

0 $25 ,000,001 - $50,000,000 

D $50 .000.001 _ $ 1 00,000.000 

n 

0 Retai l ing 

0 Restaurants 

Technology 

O computers 

Page 2 of 6 

0 Telecommun ications 

0 Other Technology 
Travel 

0 Airl ines & Airports 

0 Lodging & Conventions 

0 Tourism & Travel Services 

0 Other Travel 

0 Other 

http:/!wvvw.sec.gov/Archives/edgar/data/ 1 566258/000 1 5 66258 1 3 00000 J !xslFormDXO 1 /p . . .  1 1 / 1 7/20 1 4  



SEC FORM D 

U Over $1 00,000,000 

� Decl ine to D isclose 

D Not Applicable 

U Over $1 �0 ,000,000 
0 Decl ine to Disclose 

0 Not Applicable 

Page 3 of 6 

�/-"'0X<W#'-'="��>,•H,J'J"MV#0"<-"•»>'0W-"�W-<'A=<""""W>.«-''W.-'//.W'"""'Wh'/.&<0C<-'.f<YM'-"'"�-'�""';.=.�'-'W.¥.-.R�..,_,---· -· �-���· �· ·�· ��·�·-·�· �.,-=�-""="""'-'"'"'"'.w!."-"'<.W..=�=-�""·'-'-'.0.\��=-'-"u,>)�•-�M•'oA•/.v���'"•''-"'�'-'<."""�'�''"""""'Y-''''•Y•Y..>.-'N>"-,,.,.,.,fo'-"•'""�-"."O>'>'�"""'''"""'�-'''y�..,.-,,== 

��E�E��Ec:iL§2'�.!!!.J?.!L<:?!!1�1�nE ... ��cr�;;io!:!,�ed. j�lect 
.. �!!J-�L�EP 'lL��M-·�·�·�······�·· ··�····-·--·-··· ·w···M�· ·�····· 

D Rule 504(b) ( 1 ) (not ( i ) , ( i i ) or (i i i )) 

D Rule 504 (b) ( 1 )( i ) 

0 Rule 504 (b)( 1 )( i i ) 

D Rule 504 (b) ( 1  )( i i i ) 

D Rule 505 

[j Rule 506 

0 Securities Act Section 4(5) 

D I nvestment Company Act Section 3(c) 

D Section 3(c) ( 1 ) 0 Section 3(c) (9) 
0 Section 3(c)(2) 0 Section 3(c)( 1  0) 
D Section 3(c) (3) 
D Section 3(c)(4) 
0 Section 3(c) (5) 
0 Section 3(c)(6) 
D Section 3(c)(7) 

O section 3(c) ( 1 1 )  

D Section 3(c) ( 12) 
0 Section 3(c)(1 3) 
0 Section 3(c) ( 14) 

[B) New Notice Date of First Sale 20 1 2- 1 2-26 D First Sale Yet to Occur 

DAmendment 

Does the I ssuer intend this offering to last more than one year? 0 Yes 1.8] No 

Type(s) of �e.c_�_ti!!�� <:?!!�r-�9J����<:!.c:i}L.!�c:i! .. �P2iY) 
� Equity 

O Debt 0 Option , Warrant or Other Right to Acqu ire Another 
Security 0 Security to be Acquired Upon Exercise of Option , 
Warrant or Other Right to Acquire Security 

0 Pooled Investment Fund Interests 

D Tenant -in-Common Securities 0 Mineral Property Securities 

0 Other (describe) 

•"-'•'MM,./•O"/A•�·'o'<-"-"'-'-"'</.._o.V"V�//�•''•)"""-'"�m-�'"'""-'"M""-'•..«"•''''•'��"-"-'''•'-"""'-''"-'�'"""--""�-'•�'-""'"'""''-'-'-"<->W/v)'-<'•'<"�•'--''=C¢."a.•"' v''•�""-'''-'///do>'/-""•�'"""'-''"""''"''"''C>='"''�'•''��--'M"d'"-"M',;;,','"-''"""'"-='./"-'� •'-'·>�=·-�•'-'"��"'"v,-v,.,v�•,,Vc'""W'o'�O'.-� 

1 0. Business Combination Transaction 

http://www.sec.gov/Archives/edgar/data/ 1 566258/000 1 566258 1 3 00000 l lxs!FormDXO 1 /p . . .  I 1 1 1 7/20 1 4  



SEC FORM D 

I s  this offering being made in connection with a business combination 
transaction, such as a merger, acqu isition or exchange offer? 

Clarification of Response (if Necessary): 

Min imum investment accepted from any outside investor $ 1 3 ,685 USD 

O ves0 No 

Recipient 

The Strategic F inancial A l liance, I nc.  

Recipient CRD NumberO None 

 

(Associated) Broker o r  Dealer I2S] None 

None 

Street Address 1 
 

City 

A tlanta 

(Associated) Broker or Dealer CRD I'J
X N Number L.J one 

None 

Street Address 2 

State/Province/Country 

 

apply) All . 
State(s) of Solicitation (select al l that� 
Check "All States" or check States 0 Foreign/non-US 
ind ividual States 

jA LASKA I jCALIFORN I A  I jcOLORADO I I FLORI DA I jGEORGIA I j i DAHO I j iNDIANA I !K ENTUCKY I jLOUIS IANA I !M A SSACHUSETTS I jrvl ! C H I GAN I lrvl !NNESOTA I jrvii SSOURI I jNEW H AMPSHI RE I !NEW MEXICO I jNORTH CAROLINA! jOKLAHOMA I jSOUTH CAROLINA I 
! !TENNESSEE I jTEXAS I 
I I  I I  

Page 4 of 6 

ZIP/Postal 
Code 

 

http://www.sec.gov/Archives/eclgar/data/ 1 5 66258/000 1 5 6625 8 1 300000 1 /xs lFormDXO 1/p . . .  I I l l  7/20 1 4  



SEC FORM D 

lvrRGINIA I lw ASHINGTON I lwrscoNSIN I 
!wYOMING I 

Total Offering Amount $2,600, 1 50 USD orO I ndefinite 
Total Amount Sold $2,545,4 1 0  USD 

Total Remaining to be Sold $54,740 USD orO Indefinite 
Clarification of Response (if Necessary): 

D Select if securities in the offering have been or may be sold to persons who do not qual ify 
as accredited investors, and enter the number of such non-accredited investors who 
already have invested in the offering. 

Page 5 of 6 

Regardless of whether securities in the offering have been or may be sold to persons who 1146 11 do not qual ify as accredited investors, enter the total number of investors who already have l'::. =====:::!.!. 
invested in the offering: 

"�' '"'--« ·�··-o'?•'�""" >-A,�•>'J?"">·V�>.;�/�•" '"'"""'�A-c'<&,'H'-'"-''"'-"='"'�)W>'-''>Y='�"""'''-"'�'-"'.<'N'"Y"?�'·"-'....JC.' ,,,., " '•-"0V.-/" � • � ,. </ > � ' 

1 5. Sales Commissions & Finder's Fees Exp_enses 

Provide separately the amounts of sales commissions and finders fees expenses, if any. I f the amount of an 
expenditure is not known , provide an estimate and check the box next to the amount. 

Sales Commissions $305,449 USD � Estimate 

Finders' Fees $0 USD D Estimate 

Clarification of Response (if Necessary): 

1 6. Use of Proceeds 

Provide the amount of the gross proceeds of the offering that has been or is proposed to be used for payments to 
any of the persons required to be named as executive officers, di rectors or promoters in response to Item 3 
above. If the amount is unknown, provide an estimate and check the box next to the amount. 

$0 USD E;) Estimate 

Clarification of Response (if Necessary) : 

Manager is not expected to receive any d i rect proceeds of the o ffering. However, minority member of Pen main Head, LLC, 
which is i n  turn a 50% owner of Southeastern Timberland Group, LLC. the former holder of a second mortgage on  the real 
property owned 

http://www.sec.gov/Archives/edgar/data/ 1 566258/000 1 5 6625 8 1 3 00000 l lxs1FormDXO lip . . .  1 1 1 1 7/20 1 4  



S EC FORM D Page 6 of 6 

Please verify the information you have entered and review the Terms of Submission below before signing 
and c l icking SUBMIT below to fi le this notice. 

Terms of Submission 

In submitting this notice, each issuer named above is: 
• Notifying the SEC and/or each State in  which this notice is  fi led of the offering of securities d escribed and 

undertaking to furnish them, upon written request, in  the accordance with appl icable law, the information 
furnished to offerees.* 

• I rrevocably appointing each of the Secretary of the SEC and,  the Securities Administrator or  other  legal ly 
designated officer of the State in  which the issuer maintains its principal place of business and any State 
in which this notice is fi led,  as its agents for service of p rocess, and agreeing that these persons may 
accept service on its behalf, of any notice, process or pleading ,  and further agreeing that such service 
may be made by registered or certified mai l ,  in any Federal or state action , administrative proceeding, or  
arbitration brought against it in  any place subject to the  jurisdiction of the  United States, if the  action ,  
proceeding or  arbitration (a) a rises out o f  a n y  activity in  connection with the offering o f  securities that i s  
t h e  subject o f  this notice, and (b) is founded , d i rectly or indirectly, upon t h e  provisions of: ( i )  the Securities 
Act of 1 933 ,  the Securities Exchange Act of 1 934, the Trust I ndenture Act of 1 939,  the I nvestment 
Company Act of 1 940,  or the Investment Advisers Act of 1 940 ,  or any rule or regulation under any of 
these statutes, or  (i i) the laws of the State in  which the issuer maintains its principal place of business or 
a ny State in which this notice is filed.  

• Certifying that ,  if the issuer is c la iming a Rule 505 exemption , the issuer is  not disqual ified from relying on 
Rule 505 for one of the reasons stated in Rule 505(b)(2)(i i i ) .  

Each I ssuer identified above has read this notice, knows the contents to be true,  and has duly caused this notice 
to be signed on its behalf by the undersigned duly authorized person 

For signature, type in  the signer's name or other letters or characters adopted or authorized as the signer's 
signature. 

I I ssuer -�c= Signature --JI Name of Signer I I  Title I I  Date I 
jMeadow Creek Holdings, LLC jjAnhur J .  Goosby. J r. jji"'. rthur .1. Goolsby, Jr. II Manager j j20 1 3-0 1 -07 I 

Persons who respond to the collection of information contained in this form are not required to 
respond unless the form displays a currently valid OMB number. 

• This undertaking does not affect any limits Section 1 02(a) of the National Securities Markets Improvement Act of 1 996 ("NSMIA") [Pub . L. No. 1 04-290. 1 1 0 Stat. 341 6 
(Oct. 1 1 .  1 996)] imposes on the ability of States to require information. As a result. if  the securities t11at are the subject of tl1is Form D are "covered securities" for purposes 
of NSMIA, whether in all instances or due to the nature of the offering that is  the subject of this Form D. States cannot routinely require offering materials under this 
undertaking or otherwise and can require offering materials only to t11e extent NSMIA permits t11em to do so under NSMIA's preservation of their anti-fraud authority. 

http://www.sec.gov/Archives/edgar/data/ 1 566258/000 1 566258 1 300000 l lxs1FormDXO 1 /p . . .  1 1 / 1 7/20 l 4 
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Page 1 
UNI TED S TATES SECUR I T I ES AND EXCHANGE COMM I S S I ON 

I n  the Mat t e r  o f : 

Ed L l oyd & As s o c i a t e s  F I LE NO . A- 0 3 4 9 3 -A 

AMENDED : 7 / 7 / 2 0 14 

W I TNES S : Paul E .  L l oyd , Jr . ,, 
PAGES : 1 t hrough 1 6 3  

PLACE : S ecur i t i e s  and Exchange Commi s s i on 

9 5 0  E a s t  Paces Fe rry Road 

Sui t e  9 0 0  

At l ant a , Georgia 3 0 3 2 6  

DATE : Wednesday , February 6 ,  2 0 1 4 

The above - ent i t l ed mat t e r  came on f o r  inve s t igat ive 

int e rvi e w , a t  9 : 3 0  a . m .  

D ive rs i f i e d  Report S ervi c e s , Inc . 

( 2 0 2 ) 4 6 7 - 9 2 0 0  



1 
2 

Page 2 
APPEARANCES: 

3 
4 
5 
6 

7 
8 
9 

On behalf of the Securities and Exchange Commission: 

1 0  
1 1  
1 2  

BRIAN BASINGER, Enforcement Attorney 

STEPHEN E. DONAHUE, Enforcement Attorney 

Securities and Exchange Commission 

950 East Paces Ferry Road 

Suite 900 

Atlanta, Georgia 30326 

404-842-7608 

1 3  On behalf of the Witness: 

1 4  ALEX RUE, Attorney 

1 5 ALEX RUE LAW, LLC. 

1 6 
 

  

   

Page 4 
P R O C E E D I N G  1 

2 
3 
4 
5 

MR. BASINGER: We are on the record at 9:59 a.m. 

on Thursday, February the 6th,  20 1 4. Would the witness 

please raise his right hand. 

Whereupon, 

6 PAUL EDWARD LLOYD, JUNIOR 

7 appeared as a witness herein and, having been first duly 

8 sworn, was examined and testified as fol lows: 

9 THE WITNESS: Yes. 

1 0  B Y  MR. BASINGER: 

1 1  Q Please state and spell your name for the record, 

1 2  including your middle name. 

13 A Paul, P-a-u-1, Edward, E-d-w-a-r-d, Lloyd, 

14 L-1-o-y-d, Jr., J-r. 

1 5  Q And please state your date o f  birth. 

1 6  A R e  62. 

1 7  Q And please state and spell your home address. 

1 8  A Redacted 
Waxhaw, W-a-x-h-a-w, 2 R I 73 .  

WILLIAM WOODWARD WEBB, JR., Attorney 2 0  Q And that is in the state o f C'Jorth Carolina, 

EDMI STEN, WEBB & HAWES 2 1 correct'' 

 22 A Yes. 

,, 
1 9 

2 0  
2 1  
2 2  
2 3  
2 4  
2 5 

 ,  

2 3  
2 4  
2 5  

Page 3 

Q Thank you. My name is Brian Basinger and I 'm an 

officer of the Commission for the purpose of this proceeding)' 
Along side me is Steven Donahue who is an enforcement 

1 
2 
3 
4 

5 
6 
7 
8 
9 

1 0  
1 1  
1 2  

WITN ESS 

Paul E. Lloyd 

C O N T E N T S  

EXAMINATION 

4 

Page 5 
attorney. !'vir. Donahut: i:; also an officer for the purpose of 

2 this proceeding. This is an investigation by the United 

3 States Sl.!curitk>s and Exchange Commission in the matter of Ed 

<1 Lloyd :md Associates. Case Number A-3493, to detcm1ine whether 

there ha\-� been any violations of ceria in provisions of the 

EX H I B ITS:  I DENTI FIED 6 h:der�! Securities laws. The facts developed in this 

E D  LLOYD & A S SOCI ATES EX H I B IT S  7 invcstig3tion hO\\it:vc-r might constitute violations of other 

federal or st<ltc civil or crimina! laws. No. I - SEC Form 1 662 

No. 2 - Subpoena issued on 0 ! /27! 1 4  

No. 3 - Background Questionnaire 

No. 4 - Invoice 

No. 5 - Invoice 

No. 6 - Invoice 

5 

8 5  

ss 

7 

1 4  } 0 
Before we went on the record. Mr. Lloyd, you wert: 

provided \Vith a copy of the fom1al Order of I n vestigation in 

this mattt.>L I t  wil l  be availabk f(x your L>xamination 

during the coursc of this proceeding. 

B5 13 Mr. Lloyd, have you had an opportunity to rcvi¢w 

1 4  No.  7 - Subpoena for Documents o r  03/25/ ! 3  8 5  '. 4 the formal order'' 

1 5  No. 8 - Confidential Treatment Requested by Mr. Lloyd 1 5  A Yes. 

1 6  
1 7  

1 8  
1 9  
2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

No. 9 - Operating Agreement o f  

Forest Conservation L LC 20 1 2  

No. I 0 -Forest Conservation L LC 20 1 2, Bates 

1 03 

No. S EC-Fi oyc!-P0000638 I l l  

No. I I  - Additional Disclosures Private Direct 

Participation Programs on Developed Land 

No. 1 2  - Additional Disclosures Private Direct 

Participation Programs on Undeveloped Land 

1 46 

! 54 

1 6  Q And d o  you have any questions about the formal 

1 7  order'.) 

1 8  

1 9  
2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

! '? 

A �ot at this time. 

Q Thank you. 

MR. BAS I?\GER: Can we please mark this as Exhibit 

(Exhibit Number I was marked 

t()r identification;.) 

BY MR. B A S INGER: 

Q Let the record rellcct that l am handing. Mr. Lloyd 

2 ( Pages 2 to 5 )  



1 
2 
3 
4 
5 

6 
7 
8 
9 

1 0  
1 1  
1 2  
1 3  
1 4  
1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

2 
3 
4 

5 
6 
7 
8 
9 

1 0  
1 1  
1 2  
1 3  
1 4  
1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

Page 6 Page 8 
what has been marked as Ed Lloyd and Associates Exhibit 1 A There have been numerous requests for documents, 

both without and with subpoenas. 1 ,  which is SEC Form 1 662. I have copies for everyone else. 2 
Do you have a copy? 3 Q Yes, correct. There was the exam program request, 

and then there was also a separate subpoena in March of20 1 3  

which you've made a production to. 

A Yes. 4 

Q Mr. Lloyd, please take a moment to look over Ed 5 
Lloyd and Associates Exhibit No. 1 and let me know when 6 A Yes. 

are ready to proceed with questions. 7 Q And my question is simply, at this time, have you 

finished producing all  documents i n  response to that 

subpoena? 

(Witness reviews document.) 8 
A Okay. 9 
Q Mr. Lloyd, have you had an oppm1unity to read Ed 1 o A I believe so. 

Q Thank you. Lloyd and Associates Exhibit No. l "l 1 1  
A I have. 1 2  Mr. Lloyd, can you describe the search that was 

conducted to produce documents in response to that subpoena 

from March of last year? 

Q Do you have any questions concerning Exhibit 

No. I ?  

A Not a t  this time. 

Q Thank you. Mr. Lloyd, are you represented by 

counsel today'' 

A J am. 

M R. BASINGER: Would counsel please identify 

themselves tor the record including your full name. firm 

name, firm address, and any other counsd who is present. 

M R. 

Law, LLC. My mailing address is Suite 05 I I ,  4060 t'cacmrce· 

Road, Atlanta, 303 I 9. Mr. Lloyd is also represented by 

MR. WEBB: 

Edmisten, Webb & Hawes law finn in Raleigh. North 

Our mailing address is PO Box 1 509, Raleigh, Nonh Carolina 

27602. 

MR. BASINGER: Thank you. /\nd just to confirm, 

you arc representing -- Mr. \Vcbb, you arc also rcprcscming 

Mr. Lloyd today, correct'l 

MR. WEBB: Yeah. I am representing Mr. Lloyd as 

well. 

MR. BASINGER: Thank you. May we please mark 

as Exhibit No. 2 .  

(Exhibit Number 2 was marked 

for identification.) 

BY MR. BASINGER: 

Q Thank you. Let the record reflect that I am 

handing Mr. Lloyd what has been marked as Ed Lloyd and 

Associates Exhibit No. 2, which is a copy of the -- which is 

a copy of a subpoena issued on Januaty 27. 20 I4 .  

Mr. Lloyd, i s  this a copy of  the subpoena to  which 

you arc appearing here today to provide testimony'' 

A Yes, it appears to be. 

Q Thank you. Mr. Lloyd, you were requested to 

produce documents in connection with this inquiry by a 

separate subpoena issued on March 25th, 2 0 1 3 .  Have you 

tendered all of the documents requested by the staff pursuant 

to that subpoena ofr'vlarch 20 1 3"1 

1 3  

3 
4 

5 
6 
7 
8 
9 

1 0  

A M y  assistant looked for the documents requested. 

I looked for documents requested. lnfonnation, some of i t  

was submitted intermittently, as you were aware, during 

different requests for information. Then the infmmation 

that was -- that was to be submitted was submitted to my 

attorney who did whatever they do, and then submitted it to 

the SEC. 

Q /\nd Mr. Lloyd, do you believe that you've searched 

both paper as well as electronic files for anything that 

might have been responsive to that subpoena? 

/\ y cs. 

Page 9 
Q ;\nd did you withhold any documents that might have 

been responsive to subpoena? 

A No. 

Q Thank you. 

MR. DONAHUE: What is the name of your assistantry 

THE WITNESS: Amanda Pilman. 

BY MR. BASINGER: 

Q Can you please spell her name'l 

A ;\-m-a-n-d-a P-i-1-m-a-n. 

Q Thank you. Mr. Lloyd, do you know of any 

documents called for by our subpoena of March 20 1 3  that were 

1 2  not provided that were -- I'm sorry, let m e  rephrase that. 

1 3  Mr. Lloyd. do you know of any documents called for 

1 4  b y  our subpoena that were i n  your possession a t  a prior time 

1 5  but that were subsequently lost, destroyed, or otherwise 

16 disposed ofl 

1 7  A Not to my knowledge. 

1 8  Q Thank you. I'd like to go over a few preliminary 

1 9  matters. I f  you don't understand a question, please tell me 

2 0  and I will rephrase it. I f  you need to take a break for any 

2 1  reason, please let me know and I will instruct the court 

2 2 reporter to go off the record. As long as there is a not a 

2 3 question pending, that should not be a problem. I also want 

2 4  t o  make clear that I control the record during this testimony 

2 5 and the reporter will go off the record only at my request. 
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Page 1 0  
When responding during testimony, for the benefit 

of the court reporter, please make sure to give verbal 

answers to questions as opposed to nodding or shaking your 

head, that way we will have a clean record. Also, please do 

your best to wait for me to tlnish my question before you 

answer and I'l l try to wait for you to finish your responses 

7 before I move on. 

8 During the course of your testimony today, I'm 

9 going to ask you questions about things that happened or that 

1 0  may have happened i n  the past. Obviously, time has gone by 

1 1  since those events and you arc likely to have a better and 

1 2  more complete mcmmy o f  some events than others. In 

1 3  answering a question about these events, however, you should 

1 4  tell m e  about all o f  your memories or recollections that arc 

1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  

responsive to the question, not just those that arc specific 

or perfectly clear, or of which you arc a hundred percent 

sure. rm asking you to provide any vague memories, general 

memories, cloudy memories, or memories of \Vhich you arc 

than a hundred percent certain. We can sort out which 

memories arc clear and c�rta in and v .. :hich arc less dear and 

ccnain as we go along. 

Do you understand this'' 

2 3  A Yes. 

24 -.. Q Thank you. Do you have any questions about these 

2 5 preliminary matters? 

A No. 

Q Okay. Final ly,  i f  you do need a break. again, 

please let me know and we can instruct the reporter to go 

the record. 

M r. Lloyd. is there any reason that you would be 

unable to give accurate testimony today'' 

A Not to my knowledge. 

Q M r. Lloyd, arc you taking any medications or do 
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or truthft!lness o f  any answers that Y''u give today'' 1 0  
A No, not to my knowledge. 1 1  
Q M r. Lloyd, you're under oath llcrc and you should 

make every effort to give the best. most complete and 

answers to our questions today. Do you understand this'' 

A Yes. 

Q Have you told anyone else that you received a 

subpoena for testimony from the SEC'' 

A Yes. 

Q Who did you tell'' 

A M y wifc. 

Q And did you have any discussions with your wife 

today about your preparations tor your testimony'' 

/\ No. 

Q Okay. Have you discussed the anticipated subject 

of  today's testimony with anyone'' 

1 2  
1 3  
14 
1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

A M y  attorneys. 

Page· 1 2  
:� 

Q And when did you have those discussions? 

A I have been -- this has been going on for a year, 

so I've been having a year's worth of discussions with 

attorneys in regards to this matter. 

Q Was there anyone else that you discussed the 

subpoenas with? In terms of preparing for your testimony 

today, let me be more specific. 

A No. 

Q Okay. Have you had any discussions with anyone 

else who provided testimony to the SEC in this matter about 

their own testimony? 

A I have had people contact me in regards to their 

testimony that they have given to the SEC. 
Q And who were those people? 

A Tim Goss relayed to me i nfonnation that h e  had 

given. I guess when he received the i nitial question, he 

called the SEC and gave them a response and he told me that 

he had done so. 

Q And who is Mr. Goss? 

A He's one of my clients. 

Q Can you spell his last name for the record, 

please'? 

A G�s-sc 

Q Do you recall when he contacted you'l 

Page 1 3  
A �o. 

Q Would i t  have been last year or this year'' 

A My recollection is 20 1 3 . 

Q And do you recall any of the specifics about what 

Mr. Goss told you') 

A Yes. 

Q And what do you recall'' 

A That he  communicated that this was a charitable 

contribution for tax reasons. 

Q And do you recall if he was asked particular --

did he explain to you that he had been asked certain 

questions or what was, I guess, the overall nature, I should 

say? 

A He did agree -- I believe this is accurate. He 

did relay to me that they -- I 'm not sure who he spoke 

with .. had asked him if he was charged a fee lor the 

service, and he unequivocally told them of course he was 

charged a fcc for this service. 

Q Arc there other clients of  yours that had s imi lar 

discussions with you about their -- having been contacted by 

the SEC' 

A Yes. 

Q Okay. We will get into that more later today. Is 

there anyone else that you have spoken with prior to today 

who is not one of your clients --
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A No. 

Q Let me finish the question. 

Who is  not one of your cliems that who provided 

any kind of testimony in this matter? 

A Not that I 'm aware of. 

Q Okay. Thank you. We'll circle back and talk more 

at length about the clients of yours who have spoken with you 

about the matters you were describing with Mr. Goss. 

Mr. Lloyd, have you ever been involved in a court 

proceeding before? 

A Yes. 

Q What were the circumstances there·> 

i\ rm going to refer to this, if you don't mind. 

Q Certainly. yeah . 

A This provided the recollection. 

Q For the record, Mr. Lloyd is referencing the 

background questionnaire that he filled out prior to coming 

to his testimony. 

M R .  DONAHUE: Let's mark it as an exhibit. 

MR. BASINGER: And let's mark that as Exhibit 

No. 3. if you don't mind. 

( Exhibit Number 3 was marked 

for idcntit1cation.) 

BY M R .  BASINGER: 

Q Thank you.  Mr. Lloyd. you arc now referencing 

Page 1 5  
what has been marked as Ed Lloyd and Associates Exhibit 

No. 3 ,  which is the background questionnaire that you 

completed prior to coming here today"' 

A Yes. 

Q Please proceed. 

A You're asking me infixmation in regards to 

Question T\o. I 0. I believe: is that correct'? 

Q It's a broader question than that. The question 

is -- and this can be something we talk about. but it's have 

you been involved in any kind of court proceeding. not just 

necessarily Question T\o. I 0. which is about being deposed. 

but please go ahead and discuss what you've responded here 

No. I 0 on the questionnaire. 

;\ Okay. I was deposed for a divorce testimony f()[' a 

cl ient of mine in South Carolina. I was deposed to give 

testimony for a grand jury testimony for a client of mine. 

Q And what was the nature of that grand jury 

testimony about'' 

;\ They were asking me infOrmation in regards to my 

client's business structure and the utilization of their 

workers. 

Q Okay. 

A I was called to give litigation support for a 

client in regards to a payroll tax matter regarding their 

employees. 
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Q And what d o  you mean by the tem1 "litigation 

support"? 

A I provided infonnation for -- in regards to my 

client and the person that he was suing and they needed my 

testimony to verifY that I had scm the infom1ation to the 

individuals and that I had requested for them to contact me 

with any questions. 

Q Okay. 

A I also did l i tigation suppon tor a client in 

Charlotte, North Carolina. This was an owners squabble, if 

you will, that I had to provide information in regards to 

that. 

Q And when you say provide infonnation, what do you 

mean by that? To whom were you providing the information'' 

A Well, copies of their tax rctums, you know, was 

pan of a deposition. 

Q Okay. Were you providing i t  to counsel tor one of 

your clients'' 

A I don't recall if I was giving it to the counsel 

or if  I was providing it as part of the deposi tion. I don't 

recall --

Q Okay. 

i\ -- the procedure for the paper transmissions. 

Q Now, apart tl·om these four items that you listed 

here on the questionnaire in Exhibit No. 3. arc there any 

Page 1 7  
other court proceedings you're aware o f  that you p<H1 icipated 

in? 

A I was called to do testimony for a divorce case 

once, but I just sat. I didn't really -- I was -- it was 

never done. so I didn't list that one. I didn't know if it 

pertained. I was --

Q Okay. 

A I was called to do it.  but I never did it. 

Q Anything else? 

A Not that I can recall .  

Q Okay. Mr. Lloyd, have you ever been arrested'' 

A I have not. 

Q Mr. Lloyd, have you ever been convicted o f  a crime 

or pled guilty to a crime'l 

A I have not. 

Q Mr. Lloyd, are you known by any other names·> 

A Yes. 

Q When arc you known by'7 

A Ed Lloyd. 

Q And what is your phone number'/ 

A Reda 7soo. 
Q Mr. Lloyd, arc you married? 

A Yes. 

Q And what is your spouse's name') 

A Shannon Andreini. 

5 ( Pages 1 4  t o  1 7 )  

li 



1 
2 
3 
4 
5 

6 
7 
8 
9 

1 0  
1 1  
1 2  
1 3  
1 4  
1 5 

1 6  
1 7  
1 8 

1 9 

2 0  
2 1  
2 2  
2 3  
2 4  

Page 1 8  
Q Could you spe l l  that for the record, p l ease? 
A S-h-a-n-n-o-n A-n-d-r-e-i-n-i. 
Q And what was the date of your marriage? 
A May 2 0 1 2 .  
Q Afi'd do' you remember the specific date? 
A 29th. 
Q Thank you. Have you been married before? 
A Yes. 
Q And when was that? 
A August of 1 994. 
Q And you're referencing that Exhibit  No. 3? 
A Yes,  I am.  
Q Thank you.  I think we can skip over this stuff 

since we have it on the questionnaire. 
MR. DONAHUE: I th ink so. 
BY MR. DONAH UE: 

Q Mr. Lloyd, did you prepare Exhibit No. 3? I n  
other words, d id  you fi l l  i t  out? 

A Yes. sir. 

Page 2 0  
1 license for life and health that was issued by the North 
2 Carolina I nsurance Commissioner. I have Series 6, 7, 24, 65 

3 and 66 securities licenses. 
4 Q And just to be clear for the record, those are the 
5 FINRA, the Financial Industry Regulatory Authority series 
6 l icenses? 
7 A That would be correct. 
8 Q Thank you. Mr. Lloyd, what -- can you generally 
9 please describe the securities training that you've had over [' 

1 0  the years, what types o f  continuing education you 
participated in. 1 1  

1 2  
1 3  
1 4  
1 5  
1 6  
1 7  
1 8  
1 9  

A Well, there's mandatory, typically computer 
driven, watch a video training that you receive on a annual, 
biannual basis as required by the regulatory broker-dealer 
bodies. So that, and I guess the anti-money laundering 
component is always a component of that as wdl.  So that's 
been the bulk of my training in regulatory securities. 

BY MR. DONAHUE: 

Q So that's your handwriting that's appearing on the! 2 0 
Q What broker dealer were you associated with when 

you obtained the series licenses'' 
exhibit' '  

A Yes.  
Q Is it accurate') Everything t hat you put on there 

in response to the qu-estions,  is accurate and complete? 

2 1  
2 2  
2 3  
2 4  

A Initially i t  was with Trusted Advisors was my 
first broker dealer, and they were a division or money. And 
I believe -- I don't believe they're around any longer. I'm 
not sure. Then I mowd to lntcrsecuri tics. which I believe 

2 5 A Everything that I'm aware of. I ti l led out and 2 5  is now owned by the Transamcrica. I then went tu LPL 
1--
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completed this form. 

Q Thank you. 
BY M R .  BASINGER:  

Q Mr. Lloyd. one o r  the things that's in this 
questionnaire is your educational history. and 1 think that's 
what I'd l ike to jump to now. which 1 believe is on page 3 

1 
2 
3 
4 

5 
6 

or the questionnaire. and you can kind or help us tease out 7 
little bit more of the details. 8 

Please describe your educational background. 
A 1 received a l3S in accounting degree ti·om the 

U niversity of North Carolina at Charlotte. 
Q And do you have any other degrees either at the 

college level or above·,> 
;\ 1 do not. 
Q Okay. Did you ever pursue any postgraduate 

studies'' 
A How would you define -- I mean. I do continuing 

education. I 'm not sure how you define studies. 
Q Okay. Enrolled in any kind of university or 

college'> 
A No. 
Q Okay. Please tell me about your professional 

licenses. 
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A 1 have a CPA license with the North Carolina State i 2 4  

Board of Certified Public Accountants. I have an lllCci 2 5 

Page 2 1  
Financial. 

BY MR. BASINGER: 
Q It may be listed in Exhibit Ku . 3.  but Mr. Lloyd. 

do you -- do you recall the date on which you went to LPL'' 
A I do not rcca! I. 

Q Do you have a ballpark memory·> 
A I know -- if I remember right. I w;" there live to 

six years, but I cannot give you a date. 
Q So would it have been sometime around 2007 or 2008 

when you joined'' 
;\ That would, I guess, mathematically make scn�c. 

I'm sorry I can't give you a specific date. 
Q So you know, please let us know on what you do 

recall specifically, and if you arc uncertain. that\ good 

and please do let us know. 
BY MR. DOKAHl!E: 

Q So, are you registered -- arc you associated with 
anyone else at the moment? 

A I am not associated with anybody at this point. 
BY MR. BAS!KGER: 

Q So Mr. Lloyd, please tell me, when you went to 
LPL, what specifically was your role and your 
responsibilities') 

A Well, with LPL's structure, you could haw a 
single person office, so I was a single person office. 
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Q Was i t  technically referred to as a branch? 

A l believe i t  would be technically refen·ed to as a 

branch. 

Q Okay. And where was your branch located? 

A At 8045 Corporate Center Drive. 

Q And is that in Charlotte, North Carolina? 

A Yes. 

Q Thank you. What was your roles and 

responsibilities there in the single person branch of L P L  in 

Charlotte'' 

A We have the reporting requirements as far as 
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1 0  

1 1  

information requests. Whenever you get money, and i t  1 2  

went through the bank, and then you have submissions you, 1 3  

course, have to d o  t o  reconcile all o f  the proceeds that you 1 4  

receive. 1 5  

Q I apologize. I may have misphrased the question. 

Let me just back up and say: What was your job there, or 

more simply can you describe that more generally? 

/\ My general job was to assist my clients in 

managing their assets. 

Q And were thc'clicnts that you had there, were 

these clients that you had brought with you from a previous 

job or were they clients that you got from -- how did your 

cl ient mix come to be, l should say'? 

A They were my clients. l didn't receive anything 

Page 2 3  
fmm LI'L. 

Q And speci tlcally, what were the types of services 

you were pro\'iding to these diems of yours? 

A Typically. <l il I do is -- is managed -- or all l 

did. I should say. was manage money, so ut i l ize outside money 

managers that LPL had available and configure them based upon 

the client's needs. rc:qucsts. and then my understanding as 

1�1r as whm the managers essential ly did. 

Q Now, separately you also have your CPA business 

going? 

A That is  correct. 

Q And explain to me, were you doing that CPA work 

out of the same office when: you were doing the LPL work? 

A Yes. 

Q And when did that CB/1 work begin? Did it let 

me rephmse. 

Did you begin the CPA work prior to coming to LPL'' 

A Yes. 

Q And it continued once you came to LPL'' 

A Yes. 

Q What explain for me the structure of the otllce 

was -- when it came to your LPL client work versus your 

CPA work. 

A It was all segregated. Had separate file cabinets 

that were maimaincd just for investment clients. And then 
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a t  the end, we went paperless and there were basically no 

files i n  the office. They were al l  retained an L PL's cloud. 

Q Did you have more than one computer in the office? 

A Yes. 

Q Was there one computer for L P L  work ;md one for 

your CPA work'' 

A No. 

Q S o  when you had more than one computer, what were 

the uses of the computers that you had'' 

A Well, from a usage standpoint, as far as like 

fom1s, you download the fonns, complete them, have them 

signed, and then you fax them in, so it's not l ike a robust 

record retention system for the securities world because 

that's all maintained electronically. Any type of analysis 

or accumulation of client infom1ation is not done in the 

office; that's done in clouds by different -- LPL has cloud 

services, and then we also util ized other cloud services to 

be able to do that. 

Q So when you arc working in the office in the 

Charlotte branch of L P L. would you generally work ti·01n one 

computer'' 

A Yes. 

Q And would you be able to Jog in securely to access 

the cloud for LPL'' 

A Yes. You have to he able to have a encryption 

Page 2 5  
code. So most of the slUff that you're dning. you're dialing 

into a -- into their system. 

Q Okay. 

A Which is very automated ti·om a computer 

standpoint. 

M R .  DON/\ H L E :  Let's go off the record and take a 

short five-minute break .  

M R .  BASlt\ G E R :  W e  arc off the record at 1 0:27  a.m. 

( Brief pause.) 

M R. 13/\ S i t\GFR : We arc back on  the record at 

I 0:33 a.m. on Thursday, February the (lth,  20 1 4. 
BY M R .  [3;\ S i t\ G E R :  

Q M r .  Lloyd, whi le  \l'c were off the record, can you 

please confirrn that we did not have any substant ive 

discussions of this maner'' 

A That is correct. 

Q Thank you. Before the break, we were talking 

about the setup at the office in Charlotte where you were 

working, and if you could just kind of maybe just help me 

understand a lillie bit more. Mr. Lloyd. You said you did 

have one computer there that you were doing work otf of, but  

I think you referenced earlier there was a separate computer, 

or more than one computer, I should say'' 

A There arc numerous computers in my office. [ have 

numerous employees that work tor me. 
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Q Okay. Thank you. Let me focus i n  o n  what work 

you did while you were there. Did you have one dedicated 

computer from which you worked? 

A Yes. 1l1at would be in my office. 

Q Thank you. Talking about your -- your clients 

that you had, can you give us a picture of what your overall 
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client volume was in the tcm1s of the number of clients, as 7 

wdl as the mix in terms of how many you did, say, investment 8 

advising for versus how many -- it's probably getting to be 9 

multiple -- too many questions. 1 0  

Let's just start with what was the total volume of 1 1  

your clients'? 1 2  

A I can handle that one. Approximately 500 cl ients. 

Q And is that what you would estimate for a 

particular year or over the course of several years'l 

A Annually. 

Q Okay. 

A That number, of course, fluctuates. That's an 

approximation. 

Q And of those 500, how many were you providing tax 

services for? 

A 500. 

Q And then of those 500, how many were you 
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providing, say, the money management (lJ1d-jn,:\'cstmcnt advisin§ 2 4 .. . ! 
for'' "' 2 5  
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A Approximately I 0 to 20. 

Q So it's L�ir to say the bulk of your work was on 

the CPA side doing tax planning? 

A That is  a fair statement. 

BY M R .  DONAHUE: 

Q And i f  I could just jump in to clarify, so the I 0 

to 20 clients that you provided -- I think the question 

referred to broker dealer and investment advising and I'm 

trying to get an understanding of hov.r many clients were 

advisory cl ients and how many clients were your brokerage 

clients. Do you understand --

M R. RUE: I think that misstates his answer. 

MR.  DONAHUE: That's fine. I'm not -- and he 

certainly has an opportunity to correct me. 

MR. RUE: Yeah. 

BY M R. DONAHUE: 

Q I'm trying to understand which of your clients you 

had a brokerage relationship with and which o f  your c l ients 

you had an advisory relationship with. 

A I fl recall, I had a brokerage relationship with 

two or possibly three clients, i f  I recall correctly. 

Brokerage was not a avenue that I pursued. 

Q So of the I 0 to 20, two or three were -- you 

considered brokerage c l ients'> 

A Yes. 
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Q And the remainder you considered investment 

advisOJy clients? 

A Yes. 

Q And in your mind, what is the distinction between 

the two? 

A In my opinion, brokerage is more of a 

transactional type client, somebody that needs a bond ladder 

built for th�m and that putting a wrap fcc on there would 

probably not be in the cl ient's best interest, or somebody 

I '  

that had something that was so small i n  dollar amount, it �1 
wouldn't meet a minimum. And then some clients could have a

; 

legacy investment that they did not want to part with or 

change it wouldn't be fair, in my opinion, to charge a wrap 

fcc for if it's going to stay there and this rea lly is what 

they want it to be. 

Q So for those f(Jiks, you -- would you charge a 

transaction fcc? 

A Y cs. That would all go through LPL's system. You 

place an order they get charged. 

Q Okay. And for your advisory cl ients, were they 

also serviced through LPL'' 

A Everybody that I did any work for in relation to 

this was scrvic�d through LPL. I mean. that was -- that was 

my broker dealer. 

Q Did the clients that you performed tax services 
.:;, :.. 
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f(JL what was the nature of the tax services'' 

A Mult i tude of tax services. Individual tax 

returns. estimat('d taxes analysi:;; . business planning, 

business preparation, business accounting, accounting in 

general, teaching people how to use Quick Books. assisting 

them with payro l l  on a l imi ted basis; just a ful l  range of 

CPA services for individuals and smallish business items. 

Q And in your answer, you said accounting generally. 

What do you mean by that'' 

A \Vdl. accounting takes numerous forms. Somdimes 

individuals wil l  have a bookkeeper on staff that needs 

assistance with somebody to review their books to make 

adjustments. so I would considcr that to be account ing. 

Sometimes pcopk don't have enough or the desire to handle 

that internally so we would handle that internally and do 

their accounting f()r them and prepare reports. And then I 

really consider the QuickBooks k ind of training accounting 

work also. because you're going through and showing them 

what - - they don't have adequate accounting theory to know 

what to do and so we help them understand and make 

adjustments to correct their books. 

Q As part of your client services. did you sell 

insurance? 

A Yes. 

Q Through the same cntiti' 
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A Yes. 

Q Was there a particular insurance company that you 

sold the policies of? 

A I t  varied throughout my career. You know, 

historically -- or in i tially, I should say, we did variable 

products back in the early days and stopped that process -

and stopped that. It didn't seem to be very appealing to 

1 

2 

3 

4 

5 

6 

7 

clients. They didn't understand things when there were i 8 
i 

downtums and they didn't have patience, so we stopped doing! 9 
i 

any type of variable related l ife insurance products. I I 1 0  

don't think I've done one o f  those for, i f l  recall 

correctly, over a decade. Then assorted cmTiers based upon 

clients' needs for term and non-variable type of insurance. 

Q I n  the last, let's say, a year from today, back a 

year, what types of policies have you -- insurance products 

have you sold? 

A Only relation to term and universal l ife. Nothing 

that deals with variable. 

Q The clients to whom you sold insurance products, 

is that in  excess of the 500 clients or so that you 

identified or included'> 

A I would say that is a good universal number of 
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exactly what the number is because some clients will  have an 2 4  

entitv as well as themselves individually, so I don't --
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maybe I'm somewhat counting those together. I don't know. 

but that's just an approximation number. 

Q As a general matter, let's say for 2 0 I 3 ,  what 

percentage roughly, because I know you don't have any 

documents to help you now. but roughly what percentage of 

your income came from your tax and accounting service� vcrsw 

the brokerage investment advisory versus the insurance? 

A I f !  had to put a percentage from a guesstimate 

standpoint --

Q A guesstimate's fine. 

A I would guesstimate 90 percent would be my 

guesstimate. 

Q For accounting and tax? 

A '{cs. I guess )''OU can surmise from that that 

the -- that was the bulk of my business and my practice. 

Q And of the other aspects of your business. what 

was the percentage there? Again� a guesstimate. 

A Well, ! mean. I'm encompassing all of that 

together, if you will. I mean, when I say 90 percent, that's 

for traditional CPA stuff� 

Q Okay. But how about the brokerage and the 

investment advisory and the insurance selling? 

A I'm son·y, I was relating that to approximately 

ten percent. 

Q And within that I 0 percent, is there one that's --
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that's -- is i t  more insurance or more o f  a brokerage or more 

investment advisory? 

A Brokerage is definitely the bottom of the heap 

with a very small percentage. The mix between insurance and 

managed money, I -- I can't really quantify my -- I don't --

I'm not sure. 

Q That's tine. You indicated you have employees. 

How many do you have'> 

A I cum:ntly have six employees. 

Q Are any C PAs'' 

A Yes. There arc three including myself 

Q Do you have partners in the business'> 

A I do not. 

Q So the other CPAs report to you and you're 

thei r -- you are in a supervisory senior position to them? 

A Yes. !'\ow, they have client responsibilit ies, so, 

I mean, it's -- I don't couldn't directly supervise 

everything, of course. but I don't -- my job is to be a 

supervisor, but I don1L of course, supervise everything. 

Q And of the six fi:1lks. who arc -- would people be 

clerical'.' 

A I ha\·L" one clerical. two accountants -- sorry, 

three accountants. and then two CPA employees. 

BY M R .  BASINGER: 

Q Mr. Lloyd, what - - what bank accounts do you 
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currently have open·> 

A I bank at 13B&T. 
Q And do you have more than one account there'/ 

!\ yes. 

Q If you could l ist t(Jr me what you have there. 

please. 

;\ I have business accounts. I have personal 

accounts. I IHlV'C joint personal accounts. I have accounts 

t(n· my chi ldren. 

Q As Etr as the business accounts, do you know how 

many you have approximately·> 

be'' 

!\ Not exactly. no. 

<) Any idea if you can estimate how many there m igh 

A Probably three or four-ish. 

Q Okay. And then as n1r as personal accounts, do 

you have more than just a checking and a savings there'l 

A Checking and a savings there. I do have one 

account at Wells Fargo. 

Q Does -- sorry. go ahead. 

A And that was something that they talked me i nto 

opening up . I t's got. l ike, S20 in i t .  

Q Was that a personal account or was that -

A Yeah. 

Q a business account at Wells -- I'm son-y. I f 
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1 you could let me finish the question. 

2 A Sony. 

3 Q That's okay. Just to make sure we have a clear 

4 answer. 

5 Was that a personal account at Wells Fargo? 

6 A Yes. 

7 Q As far as the business accounts go, are you the 

8 only person that has access to those business accounts at 

9 BB&T? 

1 0  A Yes. 

1 1  Q Are they in  your name o r  are they in your 

12 practice's name? 

1 3  A Yes. 
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Q Which, I'm sony? 

A Both. 

Q Okay. So are there any other banks that you've 

banked at in  the last five years? 

A No. I've been with BB&T since I started with 

Cutter & Sul livan, which used to be UCB, and then 

stayed at the same bank. 

Q Do you typically go to  the same branch'> 

A No. 

BY M R. DONAH UE: 

Q So just to be clear,  what -- what names arc these 

business accounts in '> 

A I've got Ed Lloyd & Associates. 

Q PLLC'' 

A PLLC. 

I had one for Ed Lloyd P A, which is dead. I've 

got one for Lloyd Wealth which was my company that I was 

using for brokerage. Well, not brokerage. That was where 

LPL checks were deposited. The management company that I 

util ize, Benefit Administrative Services there's an account 

there. I have an account tor the entity that owns my 

building, Lloyd Wealth -- I'm sorry, that's wrong. Lloyd 

Investments. I believe that's al l  I've got. Oh. no. I have 

a -- well, that's my children. You didn't ask me that. 

BY MR. BASINGER: 

Q Lloyd Investments, you said that owns your 

building. 

;\ y cs. 

Q What corporate form is that'> 

A That is an LLC. 

Q Lloyd Wealth, what corporate to1111 is thar> 

A LLC. 

Q Are these North Carolina LLCs, both'! 

A Yes. 

Q You conduct both your brokerage and your 

i nvestment advisory business through Lloyd Wealth, LLC'' 

A Yes. 
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Q And then you mentioned a management company. 

didn't understand that? 

A That management company is a C Corporation that 

provides management services. 

Q What sorts of management services? 

A Management services for Ed Lloyd and Associates to 

be able to do some of the managerial things that are needed 

for the company, and so Ed Lloyd and Associates pays them 1 
be able to do managerial type work as a C corporation 

structure. 

Q What is the name of that? 

A Benefit Administrative Services. 

Q Okay. What corporate form is that'' 

A C 

Q Oh. C. I'm sorry. You told me that. 

BY MR. BASINGER: 

Q tv1r. Lloyd. in the last live years are there other 

business accounts that you opened and have since closed at 

BB&T! 

A W�li . I know I've closed Ed Lloyd PA. I've opened 

and closed. for clients. numerous stuff As fitr as the 

entities go. lll)t that I can recal l .  

() What do you mean you've opened and closed - 

;\ Wel l ,  that's --

Q -- things for cl ient's stuff? 

Page 3 7  
A That may be too broad of a statement. My clients 

will ask me to open up an account for them so we can do 

accounting work for them, so they will be signators on that 

account because they, of course, own them, but they would 

also ask me to be signa tor on their account because they 

would want me to write checks for them aller they've approve< 

them. 

Q Okay. Earlier you were talking about -- let me 

rnakc :-;ure I gl:t your words right. You were describing a 

multituck of tax services that you do for form. Let's talk a 

l i tt le bit more specit1cally about. I guess, tax savings 

strategies f(lr clients. If you could just tell me generally 

about the tax savings str�Hcgies that you offer? 

A There arc a multitude of tax savings strategies. 

as you can imagine with the complexity of the ln temal 

Revenue Code, and the different complexities of individuals 

and busin.::-.s owncrs as f�1r as their needs. so we have a 

multitude of tax reduction strategies that we util ize for 

dicnts. Everybody's situation is, of course, unique. 

There's no two circt!mstanccs that rm fami l iar with that are 

going to he exactly the same. 

Q So is i t  t:1ir to say that you ny to tailor the 

strategy to an individual client'! 

ll You really have to, in my opinion. 

() /\nd arc there -- let me rephrase. 
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Are you fami l iar with the term conservation 

easement? 

A Yes. 
Q W hat is your u nd erstand ing of what that is? 

A How it work s? 

Q Correct. 
A My u nderstand in g  of how that works is that there 

is a piece of land tha t  is deemed to be suitab le for 
conservati on, for conservi ng, tor m y  understand ing, is 
typical ly preservation for natural reasons of -- m ulti tude of 

reasons, whatever -- based upon what Congress has said is 
al lowab le.  I don

'
t know al l  of those reasons. And then 

you look at a conservation easement. my understanding is 
there are two functions that arc pri mary to that process. 

The first is an appraisal of t he land at its 
best use. So the apprai ser i s charged wi th analyzing the 
land and the situation and determining. in their -- their 
professional opinion, what is the best use tor that property, 
a nd based upon the best usc, what is the value. Now. my 
u nderstand ing i s that these appraisers have rather rigorous 
standards that they

'
re required to adhere to as far as being 

al lowed for the service, and there may be -- and I cannot 
recal l , but  there may be a special certificat ion or somethi ng 
that they need to have to be able to do that. 

l n any event. that
'
s my understandi ng and that  is 

Page 
a process that

1
S taken to get a best usc value. And my 

understand ing, of course, is a best usc wou ld be a highest 
value because they look at a piece of land and try to 
determine what is the best that this could be used for. So 
t hat

'
s one measuring point .  

Then you have another measuri ng poi nt which the 
appraiser has to analyze and they have 10 render an opinion 
on what is the value of this property afkr t hi s casement is 
granted . So as you can envision from a proce:-.� :-;wndpoi nL 
the othe r  piece of property owned wi th the mo,t v·:duc i, !c>r. 
then what i t

'
s fo r  when after you give up an cascrnent which. 

my understand ing is, would be great!�,... dim inished because 
can

'
t do probably what you wou ld du on a bc,t use that that 

is the basis that they use to determ ine what the easL·men! is 
going to be. 

Q And how -- does a conservat ion easement such as 
you desctibed in your understandi ng have a pntcnt ial impact 
for tax savings? 

A Wel l, the tax savi ngs is because you
'
re able to 

take a -- Congress has al lowed tor a chari table deduct ion of 

the d ifference between your best use and your usc al\er the 
easement, and they have al lowed for this to be a deduction 
for up to 50 percent of your adjusted gross income. There 
are some modifications to that, but that's just a good 

overall statement. 
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Q Thank you. And arc conservation casements, such 

as you
'
ve described, some of the tax strategies that you

'
ve 

employed for some of your cl ients? 

A That is one of the strategies that we have 
employed, yes. 

Q When did you first start using the conservation 
casement strategy. to the best of your recol lection? 

A To the best of my recol lection, that woul d  have 
stat1cd in 20 

I 1 .  
Q And was that when you first heard about it? 

A No. 
Q Why -- why 201 

I 'J 

A Wel l, you have to kind of sit on things and 

research them and try to gai n an understanding. I don
'
t know 

there arc many things that I would feel comfortable with i f  

somebody told me about them today and I started implementin 
them tomorrow. Could be, but typical ly, you need to do some 
research to gai n an understanding of what

'
s going on. 

Conservation casements historical ly have potential for 
questions with the I RS. They have issues with some of the 
way people do valuations. I f you can imagine, from the 
scenario that l

'
m describing, it would be very tempti ng for a 

land owner to try to do -- and 
1 think that has happened --

try w do their own val ues and submi t things in bccuusc i t 
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just ifiably, I bel ieve. had procedures as far  as: This is 
the way that you do i t. And I don

'
t know of al l  the detai ls, 

but I do know that there arc lots of little pieces in the 
puzzle that you have to adhere to, and if you don

'
t do that, 

then you have a problem. So you have to look at court cases 
that where people won. why. because if  the I RS is goi ng to 
take you to court, they don

'
t want to take you to court i f  

they're goi ng to lose. 
Q Well , let me just -- to keep us movi ng forward . 

appreciate the answer. 
How did you fi rst come in 20 I 

I to start otTering 
conservation casements as a tax saving strategy for your 
cl ients? 

;\ I was at a sem inar, years though before -- I '
m not 

qui te sure when. l t was not -- i t was just a seminar. It 
wasn't on this. And I was talki ng with several people on a 
break and k ind ofjust talki ng about accounting stuff, and 

so, you know, you banter back and forth about different 
things, did you hear about this, did you hear what stupi d  

thing somebody did and got i n trouble. and those types of 

things. And somebody i n the discussion brought up -- brought 
lhcm up, and 

I was -- I was unaware of their existence. 
Q And so how did that translate into you offering a 

conservation casement as a potential tax saving strategy for 
a cl ient') 
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A I was given either one or two different 

individuals to contact about possibly implementing that, and 

so I contacted -- I was able to contact one of those 

individuals to get a l ittle bit of a better understanding of 

what was going on. 

Q And who was that'' 

A Nancy Zak. 

Q Can you spell that name, please'' 

A N -a-n-c-y Z-a-k. 

Q And who is Ms. Zak'' 

A She has a company that docs conservation 

easements. 

Q What is the name of that comp<my"' 

A I do not recal l .  

Q What d i d  you learn fi·om talking with M s .  Zak"' 

A A lot of the infom1ation that I relayed to you. 

Q Did you ultimately end up working with her on the 
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A Yes. I did. 2 0  

Q Who was the - - you said you spoke to another 

person as well? 

A I was given a coupk of names. l could never get 
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happened next i n  term:-:. of getting t o  the point wh�!\: you 

able to talk with your own clients about conset·\"ation 

casements as tax saving stratt:gics'? 

/\ I queried her on their processes and what they did 

in their approach. as well as asked questiot" in regards to 

I R S  court cases that had won and lost. and her thoughts and 

understandings on the on that process. and her thoughts 

and understanding of the validity of the process that she was 

representing. 

Q Docs Ms. lak have a particular relevant background 

in terms of whether she is an accountant or a CPA or an 

attorney? 

i\ I do not know. 

Q !'lease continue. 

A I 'm sorry. I 'm not sure what else about the 

question I have leti. 

Q Maybe the broader question is, ti·om talking with 

Ms. lak. how did you end up coming to offer conservation 

casements as potential tax saving strategies for your 

clients? 

A With my understanding from talking with her, I 

gained an understanding o f t  he -- how it could apply to 

clients on a more specific basis. And then once 1 had that 

understanding. I was -- I was then in a position to be able 

to let clients that. you know, were interested in tax 
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planning know about that availabil i ty. 

Q And at that point, you're letting clients -- you 

say you're letting clients know about that tax planning 

ability, do you mean that you would talk to clients about the 

general concept of conservation easements? 

A That would be one of our topics of discussion, 

yes. 

Q When did you first have a particularly concrete 

specifi c  conservation easement to discuss with a client? 

A It would have been sometime in 20 1 1 . 

Q And how did you identifY that particular 

conservation easement that you discussed? 

A I'm not sure I understand. 

Q Wel l ,  as a part -- apart ti·om the general concept 

of these easements, how did you come tQ identify a particular 

one that might be something that you could offer to a client? 

A Well, that's kind of like an invent01y thing. 

They come and they go as far as, like, you have a -- a 

property that's available for easement, and then once all the 

dollars are in. it  shuts down and then another one comes up. 

B Y  M R. DONAH UE :  

Q I f !  could just interject because 1 think i t  would 

be helpful  for me to understand. You mentioned Ms. Zak and 

her company. What exactly was your understanding of the 

business that she was in and what she did tor you and your 
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cl icnts? 

A My understanding of what she did was she was an 

intcrt:tcc to be able to work with the landowners. My 

understanding is that she kind of manages that process and 

that's what she's done for a considerable amount of time, and 

that she manages that process to kind of pull evetything 

together. if  you will. That could be or not bc:1ypically 

con·ecl, but my understanding is she's -- kind of puts those 

pieces together and works with professionals to make that all 

happen. 

BY MR. BASli\GER: 

Q Okay. So you're saying -- Mr. Lloyd. previously 

you were saying that the conservation casements would come 

up, they would open up. How were you finding out about one. 

that were available? 

!\ She would notify me. 

Q Okay. Did she do that through e-mail"' 

A Correspondence, we spoke on the telephone. we 

e-mailcd. It varied. 

Q Had you made a decision that you wanted to start 

ofti:ring the services to your clients. so therefore, you 

asked Ms. lak to let you know when opportunities came up"l 

i\ Yes. 

Q Okay. And so atkr you were aware from Ms. Zak 

that then: wt..:rc certain casements that were available, how 
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did you end u p  from there talking to your clients about these 

opportunities? 

A Well, I would talk to them conceptually about the 

concept. I don't -- I don't recall anything being so 

specific to a property, because if I recall correctly, 

property A, B or C are pretty much, within a marginal 

the same thing, so there's not a this has to be the one type 

of approach, ti·om my understanding. 

Q So walk me through what was the general structure 

of how one of these conservation easements actually would 

work tor any one of your particular clients. 

A Sure. When you're looking at something like this, 

you're only -- this is only going to work. that I have ever 

been able to mathematically determine, f(>r somebody who is 

making a substantial amount of money. 

Q Is  there a particular threshold that you mean by 

back that? 

A 250, S300,000 approximately. There arc always 

exceptions. but just ti·om a -- if you're looking ti·om a scope 

standpoint, you know. typically 250. 300 or better is -- is a 

scope standpoint of you know. a perfect benctit l(>r a 

client. 

Q Uh-huh. 

A And the reason ftlr that is, when you have a 

deduction. you have 10 measure what is their benefi t .  When 

you're driving a benefit. of course. �� deduction for this or 

any other tax deduction. you have to measure. '{ ou know, 

people get excited about something. but what i:-; your benefit. 

You have to -- you're wanting to look at pcopk that arc in 

the top rates because you get :i bcttC'r !\�turn the higher your 

tax rate is. Then .. ' an.� abo lob of other considerations 

that could make it sti l l  not work for them; alternative 

minimum tax could -- could blow them out. They could 

havL.'"-bccn very generous. and some of m)' clients nrc very, 

VCI)1 generous at church and give 1 0  percent of their gross 

receipts, not their income. So even if those pcopk arc 

successful. that \YOuldn't be- you know. they wouldn't 

derive a benefit so that's just a very-' general overall 

piece. It's very· -- everything that do('� -- that goes on 

with taxes is  very specific. and every answer is truly: I t  

depends. Because there's just not a concrete, this i s  the 

way to do it, type of approach for any type of deduction that 

you're looking at. 

Q So once you find a particular client that meets 

that threshold and they don't have these extenuating -- or I 

should say, other !actors such as existing additional 

charity, and i t  looks like it's an appropriate tax saving 

strategy lor one of these -- one of your clients. what would 

happen to actually gel the ball rolling so they can acwally 

participate in one of these casements? 
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A Well, these type o f  individuals, as you can 

envision, are in your ear every year about "cut my taxes" 

because they want to cut their taxes, so this i s  a perpetual 

thing that you're constantly hearing from your clients, "What 

can you do for me, what i s  there, I need help." You know, 

"You're paid to help me cut my taxes, what do you got?" So l 

would reach out to those individuals and let them know this 

i s  something that would work for you i f  you're interested. 

Q And so let's say Ms. Zak has contacted you and 

said I have an easement that is now accepting investments, 

what would you then do? 

A I f  there was a contribution that was available, I 

would let my clients know that there was a contribution 

available and explain the process to them, how it would work; 

explain to them this is how much you need to be able to write 

a check for. There i s  a cost for my fee to do this service; 

this is my fee. This is the net benefit to you. That was my 

process that I went through to explain from -- to my clients. 

Q Well, let's -- let's go through those steps that 

you just laid out in  a little more detai l .  So when you talk 

about here's the process with your clients and you talk about 

how much they need to write a check for. to whom would they 

write the check out? 

A Well, as you probably have gathered from the 

documentation that you -- that I submitted as fCH· as I did a 
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full deposit analysis lor you guys, initially in the year 

20 I I ,  the checks were all wrinen to my CPA !ln11. 
Q And why was that'> 

A Because there was not time available to open up a 

new account Arc you saying --

Q Let me jump in.  When you say new accoull!. do you 

m�an a bank account? 

A A bank account. 

Q Okay. 

;\ There was not time to open up a bank accoull!, have 

a check deposited, and as you're probably aware. when you 

have a brand new account, checks arc being held for tivc. I 
0 

business days. There was not enough time for that to happen. 

BY MR. DOJ\AHLJE:  

Q Could you backup and just explain to  me what --

what is this process'! What exactly is a transaction. a deal 

that Ms. Zak would present to you that you would then 

communicate to your clients, and can you give me an overviC\' 

so I understand exactly how this opportunity would work f(>r 

your clients to reduce their taxes? 

A She would say, blah, blah, blah project, whatever 

i t  is. is available. If you're i nterested, there's X number 

of contribution dollars available. And then I would take 

that information and formulate it and try to find something 

that was suitable. 
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Q Well, what project is she talking about? 

A Well,  there's -- I'm not trying to be vague. 

Q And that's fine. 

A But they really varied because today -- you're 

Ms. Zak, we could be talking about project A. I think abou 

it. I talk to people about it, they get back to me. Project 

A is gone and Project B could come up. Project B may be 

may get up bcii:mc everybody kind of thinks about it and we 

would be into Projec t C. So, I mean, she gives me 
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infonnation on different ones as they come along, but there's 1 o 
not -- it's not just, this is it. Nobody holds anything for 

anybod y. It doesn't happen . 

0 Docs it all start with raw land? 

A To the best of my understanding, that would be 

1 1  

1 2  

1 3  

1 4  

CO!Tect, because that is something that I have n o  knowledge! 1 5  

of the intricacies o f  all that. As tar as who has got what I 1 6  

and what land. I don't -- I don't know those intricacies. I 1 7  

0 B ut you have a general sort of overview of-- of 

how the raw land starts out owned by somebody, then 

ult imately ends up with an casement on the land? 

/\ !'vly understanding and of course, these all  vary 

too - - is that there is a landowner who wishes to conserve 

1 8  

1 9  

2 0  

2 1  
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some property and makes i t  part o f  the process to be able to 2 3 

do a l l o f that. 24 

Q And then how d o  your cl ients u l t i mately 
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participate i n  that process·:> 

A Well.  they -- they make contributions which go 

towards the land so that they can participate in the tax 

benefits. 

0 Okay. Do ytlur clients purchase the land fi·om the 

landowner'' That's what I'm not understanding how the -- the 

!low of funds and the transaction that ultimately generates 

this casement. 

A Well .  to be -- ! mean. I know I know at the 

end. the money is wired in f(lr this. Where all  those dollars 

go exactly. I -- I don't know. That's something that they've 

all figured out. 

Q At that end of the day, your c l ients end up with a 

charitable --

A At the end of the day -

Q -- deduction'? 

A they end up with a charitable deduction. They 

arc ecstatic about it and they're happy and they say� "Do it 

again." 

0 And what's the basis for them getting that 

charitable deduction'' 

A The basis for i t  is based upon what we had talked 

;1bout before. The basis is based upon the two appraisal 

values. That's your calculator. There arc other specifics 

that arc involved, but that's your calcul<llor. 

2 5  
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Q Right. The tax basis, I understand that, but 

well, how do they end up with -- with rights to this 

deduction? 

A Okay. S o  I think that you're asking me how does 

it all work. Let's say --

Q Exactly . 

A Which is easy math. Okay? Let's say there's a 

[c 

four times, which is approximately a good number. There's l c  
approximately a four times differential between what land's 

worth, if you're doing it conservatively. There are 1 5s out 

there, but you - - you know, you just might as well open the I 
door. 

Q To the I RS,  you mean? 

A That -- that doesn't -- doesn't work typically. 

But anyway, the differential between the best use 

and then the use after gives you -- that's where your 

charitable multiple comes from, so that is how you're able to 

make it beneficial to the clients. Because i f  it w;1s dollar 

for dollar. some people would -- honestly, some people wouk 

do it just because they want to conserve lan<l. I've got some 

clients l i ke that. I've got some clients that say. I ' l l  give 

to my church instead because I know them. But ti·om a a 

tax -- a pure tax planning ancl not personal perspective, that 

multiple is what drives the huge tax deduction for the 

client.  So i f  you're taking a dollar and you're multiplying 
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i t  by four and then you're taking i t  otr at 44 pcrcclll.  

that1S a -- that's a good -- that\ a great tax savings for a 

client. Great tax savings. 

Q And why docs the deduction not go to the original 

landowner'! 

A They allocate the K-1  s out for everybody that's -

that put money into -- imo the easement. l\ow. docs the 

original landowner get part of the deduction? I don't -

probably. I don't know those intricacies. I don't -- I was 

never part of or know anything about that ultimate report ing 

at that level. I just don't know. 

Q What happens to the money your clic·ms put into 

the cascm�ntl or put into wha!cver'! 

A What happens to it'l 

BY MR. BASINGER: 

Q Yeah. after -- let me jump in. After you said 

they would send the money to the Ed Lloyd and Associates 

account at BB&T? 

A Right. 

Q Or I believe i t  was at BB&T. I 'm assuming'' 

/\ You are -- you1re correct. 

0 Well, what would happen with the money ti·0111 there'' 

A The money would go into the BB&T accoum, it woulc 

sit. They would request a wire. 

B Y  MR. DONAHUE:  
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Q Who's they1 

A I'm son·y. Nancy would send me wire instmctions, 

say, this -- this sheet of paper on there -- and that's in 

included with your -- that deposit analysis, I believe -

needs to go here; send this money to this account and this is 

1 

2 

3 

4 

5 

what you -- you need for your contribution amount. 6 

Q Do you know what would happen when the money 7 

to that account, whatever account Zak told you to send it to? 8 

A The true mechanics of that, I 'm not aware of the 9 

true mechanics of then what and how it was allocated. 1 0  

Q Do you have a general idea of what happens with 

the money? 

A I quite honestly don't. I mean, I don't know. 

mean, there arc all kinds of people that did all kinds of 

stuff. but I don't know what they did with the money. All I 

knew was what I was told that I had to contribute and I knew 

what the tax benefit was for my client. I was not a party to 

and I'm sure they wouldn't have told me the intricacies 

because i t  was none of my business of what they do with the 

money on their side. 

Q Did you ever get a copy of the various appraisals'' 

Like. say. you got a high appraisal and a low appraisal" 

A Y cah. Those arc in -- in the documents that 

you've been supplied. 

Q Okay. Would you distribute those to your -- to 

yuur c l ients? 

A Y cs. and they're also attached to their tax return 

submitted with the IRS .  Because if you have something over 

S5000 in value from a charity thing, just l ike you usc to 

hav<c to start having to list your kids, it's the same thing 

with charity< You have to be able to substantiate that 

deduction. It's about that thick ( indicating). 

BY MR. BASINGER: 

() Now, was the money that went Jl·om your c l ients 
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inlll the Fd Lloyd and Associates account was that going in 1 0  

and then moving out o f  that account through the wire l l  
that v-ou just described for each individual c l ient as an 12 

indi,· idual movement of  money. or was -- 1 3  

A "io. One. 

Q Okay. And why was thar> 

A Why was that'' Well ,  because we bad one amount 

that was due for everybody. so it was one net contribution 

amount. 

Q And that's what I 'm trying to understand is that 

net contribution amount, that was being sent fOrward as a 

:-;inglc amount under what name? 

A Forest Conservation. 

Q And what is Forest Conservation'' 

A Forest Conversation is an LLC that was basically a 

conduit to be able to receive the deductions for the 
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contributions that everybody had made. 

Q And is that the process that you -- how did you 

!cam of that process of creating that kind of entity? 

A Nancy Zak recommended that to me. 

Q And is  that a requirement to have one entity 

bundle together these individual amounts of money and then 

wire it on to the ultimate entity? 

/\ No, it was not a requirement. There are numerous 

things that you look at and contemplate when you look at a 

structure l ike this and you look at tax stuff for clients. 

One is, you know, you've got fees that are being paid for the 

work that I do. Those fees can or cannot be deductible for a 

client, so if you have an individual that's paying you to do 

work for them, you're not going to be able to deduct those 

planning fees. And a part of my job is to be a tax planner. 

/\II right? Part of being a tax planner is, as long as it is 

allowed by the code, that you want to do whatever you can de 

pre-tax versus post-tax, right, because it's -- it's allowed 

and it's kind of negligent in my part if you don't take 

advantage of i t  that way, in my opinion. 

So. the L LC was uti l ized to be able to make sure 

that evetybody, regardless of their entity or whatever 

structure -- and then also you have business owners with 

multiple owners and those types of things, so by doing it 

this way, they were able to garner the benefit of the costs 
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that they had agreed to and incurred, so that was -- that1S a 

net benefit utilizing that way fix the client. 

The other consideration is there arc we talked 

a l ittle bit earlier about when you do an analysis f(Jr a 

clicm. you look at what makes sense f(Jr them. and when you 

look at what makes sense for them. you look at -- well, you 

look at it fi'om a dollar standpoint. bow docs this impact, 

based upon -- you really arc looking Jc1r the best tax 

reduction for them< It's like with anything. You can put 

more in. but do they stan to lose that additional benefit 

because of other factors, which happens, so there is 

typically a sweet spot based upon their cash availability. 

which is always a concern. and then a deductibility 

standpoint. and you try to marry those two !()r the client. 

With these particular contributions. they won't -- they have 

minimum amounts that they were seeking f{)r these, which thl)S 

minimum amounts may be in excess of what a particular 

client's needs arc, so you couple all of those things 

together \vhcn you1rc trying to do an analysis and a plan for 

a cl ient, wants to be able to have the fees be clcduetible, 

want the dollar amounts to be most beneficial for them fi·om a 

tax reduction standpoint, you have to adhere to what their 

cash requirements arc and availability is, and you have to 

blend those together. 

Q And in light or all or that, when it came time to 
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get together money i n  order t o  meet that minimum requirement 

of money -- for the contribution, did you yourself create the 

Forest Conservation LLC? 

A That's correct. 

Q And there was more than one LLC, correct') 

A That is con·ect. 

Q I !ow many were there total for conservation 

casements? 

A Three. 

Q Were there any other conservation casements that 

you offered'' 

A No. 

Q Okay. And when you created this LLC's, were those 

North Carolina companies') 

A Those were Wyoming entities. 

Q Why were they Wyoming entities') 

A Wyoming first established LLC Jaw. They have -

you know, as you may or may not be aware, LLC is a 

new type of entity structure, and I 'm not an attorney, but I 

have spoken with numerous attorneys and I have seen 

asset protection attorneys advocate the strength of the 

Wyoming LLC Jaw. so that was the reason. 

Q It was simply advantageous: is that what you're 

saying? 

i\ Yeah. I can't - - I'm not an attorney, hut my 

Page 
understanding is that i t  was advantageous. just like people 

go to Nevada, Delaware. Just based upon my understanding� it 

seemed to be a good place to do that. 

Q Going back to the broader question we were talking 

about. just the process� so you've got I\.'1s. Zak having called 

you. sh�'s identified a potential easement. You reach out to 

clients who, after having their own individual analysis to 

find out if these easements might he suitable for a client. 

then you determine that there are clients that would 

potentially benefit from one of these casements, you then 

explain to the clients, as you've said, the process, you told 

them that they were to make a check out to -- at that time in 

20 I I ,  to Eel Lloyd and Associates to send to your -- welL was 

it a check or a wire? I'm sorry. 

A Checks. 

Q Okay. So there would be checks made out to Ed 

Lloyd and Associates to go into the 8B& T account. What 

you say to the clients about how your personal fee would be 

part of this mix? 

A Well, some people wrote me individual checks for 

the fee, and then those individuals complained about having 

to write more than one check, so as any businessman docs. you 

listen to your clients and you try to accommodate them if  it 

makes sense. So beyond those, I let everybody know what 

their fees were and that they were included in the fees and 
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that everything would be broken out. And when I say broken 

out, when you look at the K- I s, you'll notice that there are 

two line items on the K- I s  that affect your -- your personal 

tax retum and tlow to different places on your tax retum. 

You've got the charitable contribution amount, which is one 

number, then you've got an operating loss amount, which 

accommodates the fees, so those two pieces flow to the 

individual and provide them a tax benelit on each one of 

their individual tax returns. 

Q And how did you arrive at what the fee amount 

would be for an individual client0 

A I -- I charged my fee based upon what !, you know, 

personally fel t  was appropriate for the work that I was 

doing. There's a substantial amount of work. as I briefly 

outlined, from an investigation standpoint, as well as 

ongoing. \Vhcnever you're working on a recommendation, thereh 
arc -- I mean� court cases and things that you have to stay 

abreast of. There's also additional work that you're doing 

for the client. You're gaining an understanding of what 

works for them, and then. you know, I guess the hidden piece 

of all this is this is a highly lit igated piece with the 

Internal Revenue Service. I'm basica lly -- well. it's not 

basically. I'm responsible. If I'm recommending strategy to 

a clienl and there is an issue or thc1\� is an audit, f 1 1l1 

responsible l(lr that. So you have to put al l  those factors 
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i nto play \vhcn you're determin ing -- I mean, you've got true 

risk. If you have an individual, it's very expensive to go 

in front of the IRS and -- f()r an audit. I f  the individual 

also has businesses, it 's crazy the dollar amounts that it 

costs to be able to represent somebody in front of the 

Internal Revenue Service. 

BY MR. DONAI!lJE: 

Q Have you ever had to do that'' I'm sorry Brian. 

A Oh, yeah. 

Q How did you charge your c l ients when that 

happened'l 

A When that particular thing happened, well ,  I have 

gotten them because I have picked up clients !rom CPAs that 

have done work for them. So I havcen't. you know, had my 

particular cl ients be audited for things that were my Iindt. 

I had a very large audit for a cl ient that basically, the way 

the tax return was prepared, they might as well have put 

"audit me" on the front of it. it was that stupidly done. So 

I've had situations l ike that that I've b i l led clients for. 

I 've had c l ients that have gone through and themselves 

prepared returns that they had no justilication for, and any 

competent professional could look at that and say, "Arc you 

crazy, that doesn't make any sense. "  

Q Have you ever had to supply additional information 

to the I R S  based on tax work that you or indivicJuals in  your 

1 6  ( Page s 5 8  t o  6 1 )  
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fim1 performed? 

A I 'm not sure I follow that question. I'm sorry. 

Q You or individuals in your firm do tax work for -

for a client. 

A Yes. 

Q And subsequently that tax work is questioned and 

the I R S  asks for information. 

A Yeah. 

Q Or asks you to appear at  meetings or whatnot. 

A Yes, I have had that happen. 

Q And how have you bi l led your clients for those 

appearances, for the additional information requests? 
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A l don't -- I mean, I don't know that 1 have a 

percentage1ls"fdf as who does, but my clients have a general 

understanding and they know how they'll operate. They know 

that if I'm charging a fee that I'm covering them. They know 

that if they're paying for something by the hour that I'm 

billing them by the hour. 

Q How do you n01mally charge for your tax services? 

A For planning is always by a tee. By tax 

preparation, it's typically based upon the complexity of the 

work. Hourly is configured into it; other complexities is 

figured into it; risks can be figured into i t  as well. 

Unf(lr!unately. there's not quite as much of a -- it's more of 1 2  

1 3  

1 4  

A For the audits that I've had? Like 1 said, for 

all  the audits that I've bad were just billed for on an 

hourly basis. 
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Q S o  I 'm not quite sure then 1 understand your 

question as to the fee for these casements. 

A Well ,  sure, because if my client gets issues for 1 8  

easement, and they told m e  and they were very speci fie 1 9  

me, i f  1 get audited o n  this, you're representing m e  and 2 0  

you're taking care of  it ,  they were very, very clear t o  me 

that that was my responsibility. The other audits that 1 
2 1  

2 2  

have had are things that are not m y  fault .  Therefore. I 2 3  

should bi l l  them for those things t o  help clean them u p  fron� 2 4  

2 5 their mess. Now, docs the I R S  and the states give general 2 5  
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inquiries about things that -- just because they want to'> 

Yes. Do we bill  for that'> Sometimes. Do we not bi l l  for 

that'1 Sometimes. There's no general hard and f�tst mlc. I t  

depends. But this is -- this is  a unique situation because 

2 

3 

4 

you have a lot more volatility, you have a lot more potential' 5 
problems that you've got or have to be able to be prepared t<� 6 

deal with. 7 
Q Which of your c l ients ask you to -- to basically 8 

the best way to be able to do that. 

Q To do what'> What's an art '> 

A From a billing -- from a billing standpoint. In 

other words, what are you doing for your client. What is -

how should you b i l l  for that ,  what arc your responsibilities. 

All of those things quant ify i nto what my bill is going to 

be. 

BY MR. BASINGER: 

Q i\nd is that statement true also for the fee 

calculation f�Jr the conservation casements'> 

/\. I 'm not sure I understand your question . 

Q Is it  -- the statement you just made that you were 
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looking at these mu!tipk things such as how much you may 

have charged per hour and the risks or the complexity and you 

arrived at an actual fcc, is that the same process you went 

through for the Forest Conservation casement fees? 

,\ No. When you do a plan for somebody, you're 

looking at hours -- it's hard to quantify hours because when 

you're looking at a planning strategy. he it this or �mything 

else. you've a lready spent a considerable amount of time and 

9 represent them before the l RS if there was a problem here. 9 resources to be able to otTer that for somebody. So that's a 

l 0 and not charge any additional fcc? 1 0  considerntion as t:n as what is the value that I 'm 

11 A I had numerous of  them. and 1 do not recall which 1 1  delivering. And only L i n  my opi nion. can determine what 

1 2  ones, at the beginning which made i t  very clear to me what 1 2  that value i s  o r  i s  not. The client can determine whether 

1 3  everybody's thought process was, that they knew, i f  I'm 1 3  they accept it or not. That i s  their -- that i s  their right. 

1 4  presenting something t o  them that I 'm going to have t o  stami 1 4  

behind i t .  And I've had people tell m e  that for other things i 1 5  
Q I gucs:-. l 'm trying to understand though. when you 

end up making that personal determination on your own, do yo 

1 : 

I 

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

as well.  1 6  have some k ind of schematic or sl iding scale such a s  a more I 

2 3  

2 4  

2 5  

Q When you say make i t  clear. did they verbally say 

that to you'1 

A Oh, they -- right like this') 

Q No, with words is what I'm talking about. 

A No, what I'm saying -- but yeah, yes, they 

1 7  

1 8  

1 9  
2 0  

2 1  

verbally told m e  i n  m y  f�tce and i t  was -- i t  was pretty 2 2  

stem. you do understand. 2 3 

Q Would more than hal f of your clients that invested 24 

in these conservation casements'> 2 5  

simple c<lSc, o r  a more simple preparation plan which i s  more 

of a. you know. the fee is two percent or four percent, 

whcrctls more complex is typically you're going to be looking 

at  eight to I 0 percent of the overa l l  amount that would be, 

you know. the fcc'' Or how would you arrive at  that dollar 

tigurc? 

A No. there's nothing fi·om a percentage standpoi n t. 

When I look at -- when I look at my -- the varying plans that 

I offCr -- and again, thcrc1S no specifics, but within a 
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general range, cc11ain things cost this much, bigger things 

cost this much, bigger things cost more, so you're looking at 

what you're doing for the client. And when you're -- you're 

doing a bi l l  l ike that, you're not looking so much at what is 

it taking me to do it today, because there's a lot more than 

just today involved. I may have weeks and weeks and weeks of 

time that I've devoted to something to be able to bring 

something to a client and I've not bi l led anybody for that. 

Q So is it possible that -- well, I guess at this 

point, let's kind of pivot back -- I mean, arc you -- is it 

okay to pivot back to talking about the fees for the 

casements? 

A Go ahead. 

Q So specifically looking at the fees for the Forest 

1 
2 
3 
4 
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6 
7 
8 
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1 0  
1 1  
1 2  
1 3  
1 4  

Conservation casements and how you arrived a t  those amounts, 1 5  
arc you saying depending on the individual client. it's 1 6  
possible that two clients would each put in, say, S50,000 but 1 7  
one might have a higher fcc component than the other i f  the 1 8  
fcc was included with that overall amount. or... 1 9  

A Well, I think -- I think i f  you're looking for a 

reason, anything's possible. I think if you're looking for a 

rcspons�, you know, you have to look at 20 I I -- and I'm 

giving you all these details. You know all this -- was a 

flat fcc that everybody paid of S4,500. Just started the 

process. just got into it. wasn't much time, didn't fully 
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take into account some of the things that justiliably needed 

to be taken into account. It is what it is. I had -- I had 

a l imi ted time. I had to put  something together: I had put 

i t  together. I t  was an .:xccllcnt benefit for my clients and 

they were al l  ecstatic about i t .  

Q For 20 I I ,  did you, yourself� end up making money 

on offering these conservation easements as a tax reduction 

strategy? 

A Do I make money off tax plann ing') If I don't make 

money olf tax planning, I ' l l  go home. 

Q WelL I guess my question is, you said you 

offered -- you offered these through a flat fcc or a for a 

flat fee. What did you do the next year'? 

A In 20 I 2. I realized that besides one. my fees went 

up in general because my fees always go up every year. 

also, I realized that the larger the deduction I've got f(Jr 

somebody, the larger the number it is on the retum, the 

larger my risk is. Risk is a cost. You have to somehow try 

to ti1ctor in costs that you have wh.:n you're trying to 

develop fees. 

Q So you did not use a flat fee in 20 1 2? 

A That is correct. 
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Q Okay. S o  when i t  came t o  easements that were 2 3 

offered to your cl ients in 20 1 2, you were looking at several 2 4  

factors including potential risk? 2 5 
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A Audit risk is bloody huge. 

BY MR. DONAHUE: 

Q What other factors did you look at? 

A Well, the comple;:)ity .ofthe work. But I mean, 

audit factor is a big deal. If one guy gets audited, his 

whole fee plus probably two other people's is gone. 

BY MR. BASINGER: 

Q So looking at that, though, how did that translate 

into ascertaining a dollar amount to charges as a fee? 

A I used a judgment of what I fel t  that at the time 

would be appropriate. And that's what I do. I mean, my job 

is to -- is to charge what I feel is appropriate. That's all 

I can do. 

Q Now, you mentioned --

A It's the same with an hourly rate. Hourly rate is 

what I fed is appropriate. 

Q Now, you mentioned earlier that you charged a flat 

fcc in 20 I I . Would clients who were investing in Forest 

Conservation LLC in 20 I I have been told the specific amount 

of that $4,500 1lat fee amount before they wrote a check'' 

A Well. of course. 

Q Okay. And then going forward into 20 1 2  where 

y·ou!rc- m;:lk ing more of a judgment call on how much the fee wa_ 

going to be, ho\v -- first, when it came to your clients, 

\\'ou ld you tell them \Vhat the tCe amount was going to be 
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bef(Jrc they wrote a check'' 

A My business practice is to identity what your 

check needs to be made for. got to know cash flow 

considerations, what my fee is. and what your benefit is. 

It's not a -- we don't talk about one thing. Nobody cares, 

quite honestly. about one thing. 

BY MR. DONAHUE: 

Q Well  -- well -- arc you done with your answer'? 

I'm sorry. 

/\ Yes, sir. 

Q Just to be dear. we're talking about checks. Did 

your clients know your fee before they invested in the 

casement in 20 I I '1 

/\ yes. 
Q In 2 0 1 2. did they know your tee before they 

invcslcd in the casement? 

i\ Y cs. I communicated that to them. 

1:3Y MR. BASINGER: 

I' -� 

I 

Q Okay. And so once the clients wrot� the check, 

did they have any other role to play as far as getting these 

casements, getting the tax saving strategy formalized and 

then had that deduction flow to them? 
I 

;\ Y cs. My process, again, just so we're clear, they 

would express a need, I would tell them we'll ful fi l l  that 

nc�d and how much they have to write a check for, my proces. 
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was t o  let them know what their deduction amount was, 

their fee was, what their contribution amount was, they 

what that benefit was, and all of the benefits for these 

client were substantial. It is  a substantial tax benefit to 

these clients, otherwise they wouldn't take time out of their 

busy day to do all this. 

Q Well, I understand. My question was, though, 

after they had written the check, it was you that then wired 

the money on to the larger entity that has the conservation 

easen1ent, correct? 

A That's correct. 
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Q Not saying a potential percentage o r  a ballpark 

range? 

A There isn't a -- there isn't a percentage. Again, 

it's the same -- it's the same thing. My process was to 

identify the dollar amount of the contribution, identifY wha 

the fee was, identify those assets. 

Q So you were working at -- with LPL in  201 1 when 

these easements, when you started offering these easement 

as strategies to your clients? 

A Yes. 

Q Did you inform LPL that you were doing this? 

A This was done through Ed Lloyd and Associates, Q So your tax clients that had written a check at 

that point, they weren't having to sign anything or do 

anything related to the wire? 

1 3  which is an outside business activity, which was disclosed 

1 4  and reported to LPL. I do tax planning. That was disclose 

A I did the wire myself. They didn't have control 

of the checking account. 

1 5  to LPL. So yes, this activity that I was doing through my 

1 6  CPA firm, by the nature of my CPA finn, was disclosed. 

Q Okay. And then the K- l s  would -- afler the 

contribution is formalized with the broader conservation 

easement entity, such as say Piney Cumberland, the money 

I'm sorry, the K- 1 s would then be issued to the -- your 

clients, correct') 

1 7  Q And was that in a general sense of we're working 

1 8  on things such as tax planning, tax deduction strategies? 

A Yes. They would be issued to the LLC. and the 

issued them to the clients. 

Q And was it one single K - 1  going to the L LC'l 

A One single K- 1 .  

Q And then the LLC would issue t o  the individual 

client the K - 1  s'? 

A Yes. 

Q Okay. And so at that point then, the taxes would 

be prepared for that calendar year incorporating thai K- 1 as 

one of the additional components of the overall tax planning 

for an individual for that year'' 

A Yes. 

Q Okay. In 2 0 1 2. when you were talking about the 

2 
3 
4 

5 
6 
7 
8 
9 

f(,e amount, would you perf(mll -- I'm trying to un(krstand 1 0  
still when you would calculate the tee for an individual 1 1  
person. Would i t  be before you met with them to propose it ,  1 2  
would you kind o f  come u p  with the overall. as you were 1 3  
saying. what the potentiaL I guess. ballpark bcndit you 1 4  
wanted to achieve for them would b e  and then t1gure out what 1 5  
the t(:e amount attached to that person was going to be and 1 6  
then communicate that i n  a meeting, o r  how would that 1 7  
actual ly work'' 1 8  

A iV1ost communications with my clients regarding this 1 9  

were over the telephone. My process was t o  communicate 2 0 
what the check needed to be, what the fee was, what the net 2 1  
benefit was. That was my process. 2 2 

Q And then when you did that, you were actually 

<ll1iculating a dollar amount for the fCc'' 

A That is correct. 

2 3  
2 4  
2 5  

A Yes. You are not required to call your broker 

dealer and tell them every tax strategy it  is that you're 

doing because they don't really -- that's not what they do. 

Q When you say there was notice of your tax planniw 

strategies generally, how was that notice achieved? 

A Y ou'rc required to go on! ine under -- and report 
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them at the inception when I started with them, however many 

years ago that was. 

Q And is that an annual notification? 

/\ If something changes, you change i t  annually, but 

i t  resides in their system. 

Q But you -- to your recollection, were you under 

any obligation 10 ewr amend or provide any updates once you 

had made that initial disclosure? 

/\ To my understanding, as long as I was still doing 

business under Ed Lloyd and Associates, just like with the 

other OBAs, I don't have any obligations that I'm aware of to 

tell them anything unless something's -- you know, I did a 

differt:nl business. I would need to report that. 

Q And just to make sure that you have given a clear 

answer, because ! think I asked a specific question and you 

may have given more of a general answer, when it came, 

though, to the Forest Conservation LLCs and your role as far 

as that being an outside business away from your work at LPL 

you did  not  specit1cally infmm LPL o f  those Forest 

Conservation LLCs'' 

A I believe personally that they were informed of 

that because they were aware that Ed Lloyd and Associates, 

who was doing the work, was disclosed to LPL as an outside 

business activity. 

Q I don't know that I necessarily toll ow your 

1 9  ( Page s 7 0  to 7 3 ) 
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response. I 'm sony. 

A Ed Lloyd and Associates did the planning work for 

the conservation easements. That was disclosed to LPL when 

first did my OBA. 

B Y  MR. DONAHUE: 

Q What's an OBA? 

A I 'm sorry. Outside business activity. 

BY MR. BASINGER: 

Q But would that have been around the '07, '08 time 

frame when you first joined LPL? 

A Yes. 

Q Okay. So I'm just trying to clarify the record 

just to make sure that I've got your specific answer. You 

have -- what you did around the '07. '08 when you did that 

outside business activity disclosure. you did let LPL know 

about your Ed Lloyd and Associates. the tax planning and 

everything. 

A Yes. 

Q But you did not subsequently. in 20 I I , let them 

know specifically about Forest Conservation'' 

A Forest Conservation is tax planning. 

Q I understand your statement. but if you could 

answer the question either yes or no. did you specifically 

tell LPL specifically about Forest Conservation'' 

A I specifically don't think that there is any 
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requirement to report every specific any spcei!!e activity 

of tax planning to LPL once you've disclosed what you do. 

Q I hear you saying what you think. Mr. Lloyd. but 

can you answer my question. tell me did you specif!cally tell 

LPL about Forest Conservation, 20 I I ,  LLC'? 

A I did not specifically tell LPL about Forest 
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Conservation LLC or any other tax reduction strategy 7 

specif!cally. 8 
Q Any spcciflc ones·) 9 
A Or have I ever sccn any guidelines requesting. that 1 0  

I do so. 1 1  
Q Okay. Thank you. I want to make sure we have the 1 2  

qu�stion anS\\'Cred specifically. 1 3  
A I understand. 1 4  
Q Now, last year the SEC's exam program came to 1 5  

office there i n  Charlotte to d o  a n  examination o f  the 1 6  
Charlotte branch o f  LPL. 

A Yes. 

Q And you were present during that examination'' 

A That is correct. 

Q And during the exam program's examination, did --

1 7  
1 8  
1 9  
2 0  
2 1  

were you asked about outside business activities'' 2 2  
A Yes. 2 3  

Q And what i s  your recollection a s  t o  what you were 2 4  

asked by the  exam program about outside business activities 2 5 

and how you responded? 

Page 7 6  r; 
A My recollection is fairly similar to what you've 

asked me today. 

Q And can you tease that out for me and explain what 1\ 
you mean by that? 

A Well, he -- they basically asked me -- they 

basically asked me about the entities that we referred to 

previously. They asked me about Ed Lloyd and Associates. 

They asked me about Lloyd Wealth. I recall they asked me 

about Lloyd Investments, what is  that. They asked me about [: 
forest Conservation. They asked me what is my management 

stmcture for managing money, which is what we covered 

earlier, what I do, what is my mix. You know, numerous 

questions that I recall they asked me about. 

Q And then did the exam program staff start asking 

you specific questions about, say, tax reduction strategies 

that you may have offered to your tax planning cl ients? 

A I don't recall them asking me specific questions 

on what is  -- what are your tax planning lists. I don't 

recal l  them asking that. 

Q Do you recal l  discussing the Forest Conservation 

casements with the SEC exam program staff' 

A I do recal l  that they asked me questions in 

relation to that. 

Q Okay. And what do you recall of that 
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conversation? 

;\ I quite honestly don't recal l  all of the details 

of that conversation. I know that they asked me questions 

about it and I communicated to them, I believe, information 

very similar to what we're discussing today as far as it was 

a tax reduction for my clients, and tried to outline the 

benefits. The gentleman told me that he was -- I do not 

recall his name -- was very knowledgeable on conservation 

easements and that I really didn't need to go into a lot of 

detail about as far as some of the intricacies. 

Q I think we're probably -

BY MR. DONAHUE: 

Q Let me ask you a couple of follow-up questions. 

The Forest Conservation investment in 20 I I ,  in 

order to achieve that for your cl ients, did you have to pay a 

tee to either Ms. Zak or her entity? 

A I have never paid nor received anything of any 

material, non-material, any value from anybody going or 

coming back. So I haven't paid them anything --

Q You mean -- I'm just asking about Ms. Zak. 

A I haven't paid Ms. Zak anything and Ms. Zak hasn't 

paid me <lllything. There's been no reciprocal -- that may 

have been a follow-up question, but I just wanted to kt you 

know there's been no money exchanged hands. 

Q Do you have an understanding of how Ms. Zak makes 
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her money i n  these ventures? 

A Not totally, to be perfectly honest with you. 

Q How about partially? 

A I can guess. 

Q Please do. 

A I can guess that she might make some money from 

1 
2 
3 
4 
5 

6 
all the managerial dealings. She might make some money 7 
there. I don't know. She may make some money -- and I don't 8 
know this -- from a brokerage standpoint, she may make money 9 
from that. Her compensation is really -- structure is just 1 0  
conjecture on my tcnns. 1 1  

Q So your entity Forest Conservation. didn't pay a 

fee to her? 

A No. 

Q Do you know if any of your clients could have -

and this is just in the realm of whether you know this is 

possible or not. Could any of your clients have gone to 

Ms. Zak or her entity and just dealt with her directly'> 

A To the best of my knowledge. absolutely not. 

Q Why do you say that with such force'' 

A The reason I say that, because -- and I led 
conlident about that and I could be wrong -- is everybody 

that I havt: spoken to did not have �my ide<:� what it was I was 

talking about initially. So if they didn't know it, I don't 
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know how they could seek somebody out i f  they don't even kn<Wf 2 5 
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what the concept is. I mean. something could happen then. 

Q You mean your clients'' You're talking about your 

clients? 

;\ I didn't speak to any of my cl ients. that I can 

recall. that even knew bef(m� I had a discussion, what I was 

talking about. I don't recal l  anybody saying that. So the 

possibil ity of somebody going direct would be impossible, in 

my opinion. I don't know how you could if you didn't know it 

existed. Right'? I don't know if something was there bow 

could I -- how could I even know to seek somebody out'i 

Q Do you know whether Ms. Zak or her entity accepts 

individuals outside of profe"ionals like yourself  who 

basically arc just --

A I don't know --

Q -- fltcilitatinu i t  for someone else? 

A I don't know Mrs. Zak's total business practice. 

I know -- I believe she gets a lot llf her people from 

professionals, but 1 do not know her general acceptance 

business practices. 

Q Did any of your clients offer to write two checks, 

one for the investment and one for your fcc in 'I I or ' ! 2, 

20 ! 2  or ' I 2'> 

A ' I  1 ,  yes. I started out that way because I felt 
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that i t  was easier i n  my mind. but then they started 2 4  

complaining to me. It's December. they only had a couple of 2 5 

Page 8 0  I' days and then they were complaining about having to write tw 1_· 
checks, "Well, I 'm writing two checks to you; I just want to '; 

write one check to you and I want you to take care of it." 

That's what my clients, that's what they wanted me to do, 

they wanted me to take care of it . So I initially started 

that way, and then, again, you listen to your cl ients, 1 

adhered to what their request was. 1 didn't -- wasn't doing 

anything incorrectly with it, 1 was just trying to make it 

easier for them. l fyou double work, even though 1 don't 

think it's much work, but for them, it's a pain and they 

don't want to double it. Ed, what is the check amount'i 

Q And do you remember any particular client who told 

you, No, 1 just want to write one check'! 

A I 'm just guessing. 1 can't recall, like, 

exactly -- 1 just remember -- 1 just recall people asking me 

why am I having to write you two checks. 

Q Okay. 

A I explained it to them, but they said, I just 

would rather prefer writing one check. 

BY MR. BASINGER: \� 
Q In 201  1 when they did have to write that second 

check. would the amount that was going to be the contribution 

to the casement go to a different account for deposit than 

the fee check, or would they both go to the same account'' 

A 1 don't have but one business account. 
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Q Okay. 

MR.  DONAHUE: You mean you had one business 

account for Forest Conservation'> 

THE WITNESS: No, sir. 1 believe the question 

that he's asking is in relation to 20 I I .  

MR. DONAHUE: Oh, I 'm sorry. 

BY MR. BASINGER: 

Q And in 20 1 2  would all of the checks have gone to 

one account? 

A Everything was -- to the best of my abi lity and 

from the accounting that I did. which ties it all oul. 

everything went into one and wcm out of one. 

Q And so the money that went into -- let's talk 

about accounting year 20 I 2 and then we'll break for lunch in 
a minute. 

For when the checks went into the BB&T account f(w 

2 0 1 2  and they were a single check ti·om each individual 

representing both the contribution and the fcc amount. I 

understand that a wire was sent out of that account to go on 

to Piney Cumberland to buy a certain amount of units meeting 

that minimum dollar threshold tor the easement. For the 

amount, though, that remained in the account that represented 

your tax planning fees. did that remain there or did it get 

transferred on to, say, a personal checking account or what 

happened to the fee money? 
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1 A The fee money stayed there until the wire was out, 1 
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2 right, because, don't take things until it's done. So you 

3 just -- you send the money out and then they were paid back 
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to my business. 

Q Okay. 

A Because my business did the work. 

Q So that would have just simply been either wired 

out of the account or a check sent --

A I don't really wire. I don't like wires. 

Q So you would have written checks to Ed Lloyd and 

Associates LLC --

A Or either a transfer of a -

Q Let's hold on. 

A Sony. 

1 0  

1 1  

1 2  

1 3  

1 4  

Q S o  would you have, for the money that was in the 1 5  

account i n  20 1 2, i n  the BB&T account that represented your 1 6  

tax planning services fcc, you would have written checks 1 7  

to your business and so the money would have gone t o  the 1 8  

business account. separate business account? 1 9  

A Well, when you -- I 'm sony, I 'm not 2 0  

understanding. When you separate, I don!! mean yet just 2 1  

another account. I didn't have - - I d i d  not set u p  a 

separate account just tor tees. That went to my business 

account. 

Q I just didn't know -- and we'll get into the 
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documents more a fter lunch. but from the way you ibed 

it. I thought you were saying that you would send a wire out 

of  the account to Piney Cumberland to buy into the easement 

f(lr everybody, but then for the money that remained behind, 

that accounted for your ti:cs. 

A I paid my businesses. 

Q Okay. 

A Well. I individually didn't do the work. The 

businesses did the work. right'' 

Q Uh-huh. 

A And then from a pure tax standpoint, that's not 

smart. 

Q Okay. Well. we can get into those details when we 
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2 4  

2 5  
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have the documents in front of  us alter lunch. 14 
MR. BASINGER: I think i f  we're good now, we can 1 5  

break t i l  l :00. 1 6  

M R .  R U E :  That's fine. 1 7  

MR. BASINGER: And then we'll come -- 1 8  

iVIR. RUE:  Let me give you -- I was hoping -- 1 9  

M R .  BASINGER: We're sti l l  on the record. 2 0  

M R. RUE:  That's tine. I ' l l  be happy to be -- 2 1  

I 'd b e  happy to b e  o n  the record. 2 2 

MR. BASINGER: Okay. Let's be on the record. 2 3  

i'v! R. R U E :  I was hoping you were going t o  show m e  24  

the subpoena from March of 20 1 3 . I think these documents. 2 5 
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these three documents are responsive to it. These are the 

invoices that Mr. Lloyd sent and got paid for the tax 

planning fee for the people that didn't write one check. 

mean, you bring that -- his document up, explains the tics 

and ties for the 20 I I  transaction and you'll see three 1,ruys 

on there didn't write one check. They got separate bills and 

those are the bills that they got paid. 

MR. BASINGER: Were these -- were these documents 

previously produced or --

M R. RUE: No, they weren't. 

M R. BASINGER: Okay. 

MR.  WEBB: They were lost in the cracks or the 

shuffle, I suppose. 

MR. DONAHUE: Okay. So wdll -- we'll mark these 

and talk about them after lunch. 

Is that all? 

MR. RUE: Yeah, that's it. 

MR. BASINGER: Let's go off the record. I t's 

1 1 : 59 a.m. 

(Luncheon recess at I I  :59 a.m.) 

MR.  BASINGER: We arc back on the record at 

I :04 p.m. on Thursday, February the 6th, 2 0 1 4 .  

B Y  M R. BASINGER: 

Q Mr. Lloyd, can you please cont!rm that whik we 

were off the record, we did not have any substantive 

discussions of this matter'' 

A That is correct. 

Page 8 5  

Q Thank you. And before the break, Mr. Rue, you 

were providing to us some newly produced documents. I f  we 

could mark this as Ed Lloyd and Associates Exhibit No. 4. 

please. 

MR. DONAHUE: I would do each page separately. 

MR. BASINGER: Okay. 4, 5 and 6. 

(Exhibit Number 4. 5 and o 
\vcrc marked for 

identification.) 

MR. BASINGER: Thank you. These which have n<lll 

been marked as Ed Lloyd and Associates Exhibits 4. 5. and 6, 

Mr. Rue, you said these arc -- that's a supplcmcmal 

production response to the subpoena that was issued by our 

office on tvlarch the 20th -- I'm sorry, March the 25th, 20 1 3'' 

M R. RUE: Yep. 

MR. BASINGER: At this time. I'd like to have this 

marked as Ed Lloyd and Associates Exhibit No. 7. please. 

(Exhibit Number 7 was marked 

J()r identification.) 

MR. BASINGER: Then what has been marked as 

Exhibit No. 7, this is a subpoena fi·om our ort1cc to Mr. 

Lloyd on March the 25th, 20 1 3, subpoena for documents in this 

matter. And just to make sure ! understand, Alex, what you 

2 2  ( Pages 8 2  to  8 5 ) 
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said the before the break was that what we have here now 

provided as Exhibits 4, 5 and 6 arc in response to what is now 

marked as Exhibit No. 7. 

MR. RUE: Yeah. I don't have the subpoena, but i t  

is. 

MR. BASINGER: Arc you looking at March 25th, 

20 1 3"' 
M R. WEBB: Correct. Yes. Yes, i t  is responsive, 

supplemental. I t  would be responsive to 1 and 4 of the 

document request. 

BY MR. BASINGER: 

Q Mr. Lloyd, if we could, Jet's please take some 

time and talk about Forest Conservation 20 1 2  LLC, which I 

believe, based on the documents we have discussed, that was 

1 
2 
3 
4 
5 

6 
7 
8 
9 

1 0  
1 1  
1 2  
1 3  
1 4  

regarding casements through Piney Cumberland Holdings 1 5  
A Okay. 1 6  
Q ls that your understanding? 1 7  
A I don't recall which one relates to which. 1 8  
Q Okay. Regarding Forest Conservation 20 1 2  LLC, 1 9  

that would have been offered to your clients to invest in for 

calendar year 20 1 2. correct? 

i\ For contribution in 20 I 2. yes. 

Q Okay. Do you recall how -- I'm sorry. 

Would any of the Forest Conservation easements 

have involved working -- pardon me� I forgot Nancy\ last 

name. 

A Zak. 

Q Zak, thank you. 

;\ y cs. 
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Q Okay. So you would'v� come to haw known abom 

the casement that was available for the clients through 

Ms. Zak as regards the 20 I 2 LLC Forest Conservation'' 

A That would be correct. 

2 0  
2 1  
2 2  
2 3  
2 4  
2 5  
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5 
6 
7 
8 

MR. BASINGER: Okay. And pardon me. since we've 9 
introduced new things, my numbers arc a little off here. So 1 0  
at this time I would like to mark this document as Ed Lloyd 1 1  
and Associates Exhibit No. 8. 1 2  

( Exhibit Number 8 was marked 1 3  
for identification.) 14 

!3Y M R. BASINGER: 1 5  
Q Mr. Lloyd, I'm handing you wh'll has been marked 1 6  

as Ed Lloyd and Associates Exhibit No. 8 ,  which i s  a 79-page 1 7  
document consisting o f  a document production b y  your 1 8  
to the SEC exam program dated March 1 4th, 20 1 3 . 1 9  

Mr. Lloyd, can you identity this document'' 

A Well, I mean. this is a document my attorney 

submitted to the SEC. 

Q And did you help assemble the documents -· 

i\ No. 

Q -- that arc -- let me -- if you'd -- I could 

2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

Page 8 8  [; 
finish the question, please. 

A I apologize. 

Q Thank you. Did  you help assemble the documents 

that are attached to Exhibit No. 8 as exhibits? 

A No, I did not. 

Q Okay. Are you aware of how these documents were 

identified and subsequently produced to the exam staff? 

A As far as in this context and as far as the 

numbering situation, no, I was not involved i n  that. 

Q Okay. Do you believe what your counsel that would 

have reviewed and identified these documents and produced 

them"' 

A Yes. 

Q Okay. Mr. Lloyd, if you could turn to Exhibit -

and for the record, Exhibit No. 8 has two yellow Post-It 

flags on i t  and I have -- 1 ,  Brian R1singer have placed the 

Post-I t  notes on there for identification purposes. 

A Yes. 

Q Mr. Lloyd, if you can turn to what i s  the first 

flag, which is flagging Exhibit I within Ed Lloyd and 

Associates Exhibit No. k .  This is Exhibit No. I of the 

production from March I 4th. 20  I .P 
A Yes. 

Q Mr. Lloyd. are you famil iar with this document 

which is attached as Exhibit I within Exhibit No. 8"' 

Page 8 9  
A Yes. 

Q What is this Exhibit No. I within Exhibit No. 8° 

A The SEC requested a listing of information. and 

the information was prepared cmd sent based upon a request 

that we had from the SEC. 

Q And what was the spceilic request to which Exhibit 

No. I was prepared"' 

A Well, they wanted to know what the conservation 

contribution \Vas. whether they were a hrok!.':ragc or <:H .. h·i�ory 

client. and whether they 11crc a CP,\ v· licnt. 

Q And did you -- and this was for Exhibit I 

specifically. This was regarding Forest Conservation 20 1 2  

LLC'' The clienb who contributed w Forest Conservation ::> 0  I 

LLC'' 

A That would b� corr�ct. 

Q Did you create this documem th,n's Exhibit No. I "' 

A Ycs, l did. 

Q And did you create it using. to your recollection. 

an Excel file or how was this created"' 

A 1 was able to ascertain what everybody's 

contributions were from information that I had and 

accumulated the other. 

Q And would you have -- tell me generally. as t:1r as 

finding out that information. did you simply have paper tiles 

or electronic files that had this infonnation"' 

2 3  ( Pages 8 6  to 8 9 )  
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A I don't recall where I ascertained al l  the 

infonnation from. I mean, I'm sure there's a combination of 
things to be able to put everybody's together. 

Q And did you save this on a particular computer or 
a server somewhere? 

A Yes. 
Q And where was that? 
A In my office. 
Q Okay. Now, does this represent all of the 

individuals who u l timately invested in Forest Conservation 
20 1 2  LLC? 

A I mean, I'm just looking at a list, but I believe 
so. 

Q Okay. And i f  you could just walk me through what 
your understanding is  for each of these columns. So we've 
got -- obviously, starting on the left side of the page 
there's the -- the last name and first name of each 
individual; is  that correct? 

A Yes. 
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Q Okay. And then w e  have Conservation Contribution 2 0  
i s  the title of the next column. What does that sign�)·" 2 1  

A They requested that I identify the amount that was 
util ized for the conservation component. 

2 2  
2 3  

Q And when you say the amount. do you mean -- well, i 2 4  
2 5 what do you mean by that? 2 5  
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A Well, what I mean b y  that i s  there was a gross 
amount that they paid, there was a tax fcc that they paid, 
and then there's a net conservation contribution, and that is 
what this column represents. 

Q And a t  the bottom of that column. the conservation 
contribution column, there is a standalone figure 
What docs that represent') 

A That's the total. 
Q Is that dol lars') 
A Y cs. sir. 
Q Arc al l  these figures in dollars on this page? 
A Yes. 
Q Okay. Now. the next two columns are titled 

Brokerage Clients and then Advisory Client. 
A Yes.  

M R .  DONAHUE: Let m e  just i nterject here. 
MR. BASINGER:  Sure. 
BY MR. DONAHUE: 

Q Just so I 'm clear, i s  your fee included i n  the 
amount that's listed as the conservation contribution? 

A My recollection is  I was requested to provide a 
net dollar amount that went into -- that was uti lized 
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exclusively for the conservation component. I f  I remember 1 2 3  

correctly, that's what this would have been for. 
Q So meaning a -- the fees were in addition to this') 

24 
2 5  
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A Yes, sir. 
Q Okay. So Mr. Gary Appel, if that's how you 

pronounce his last name, the first line there, he would have 
given you a check ultimately that was larger than --

A For a larger amount than this amount, yes, sir. 
Q Larger, okay. 

By the fee'l 
A That is correct. 
Q Okay. I'm sorry. Go ahead. Brian. 
A There were several ways they asked me to slice and 

dice things and that's what I did. 
B Y  M R .  BAS INGER:  

1··. '{ :,; 
:¥, 

Q So the next two columns arc t i t led Brokerage 
Client and Advisory C lient. And what do these reprcsent'l 

A They were asking me to identif)' if they were a 
brokerag¢ cli�nt or an advisory client. 

Q :\nd then some of t

.

he;11 have NA next to your name. II ; assume because that is you. Ed Lloyd? · 

A Yeah. I don't consider myself a client. 
Q Okay. And in the final column this is titled CPA 

Client. Does that mean these are obviously clients of your 
tax planning scrvicl.:'s? 

A That's COITCCI .  
BY tv! R .  DOt\Al-I GE: 

Q And let me just ask.  is thi:;  Ed Lloyd. you 

individu;�l ly'' 

A Yc�. sir. 

Q Did you pay a fcc to your flrm·1 

;\ Did I pay a fee to plan for myself' 

Q Yes. 

Page 9 3  

!\ 1\o. I did no1 pay a fcc to plan t(Jr myself I got 
mine pro hono . 

!3Y !VI R.  Bi\Sl!\GER 

Q :\ow. Mr.  Lloyd. if  you could turn to the second 
Post It tlag in l 'xhibit !\o. X. that wi l l  take you to what is 

t i t led Exhibit !\o. 3 within Exhibit 1\o. S .  
A Yes. 
Q Aud I be l ien? earlier today bcf(Jrc the lunch 

break. you han: rckrenced that you had prepared and providcc 

to us a deposit analysis. 

A Yes. sir. 

Q Is this what's marked as bhibit 1\o. 3 within 
Exhibit 1\o. X. is th is the deposit analysis that you were 
rcfer�ncing earlier? 

A Yes. 1 was requested to prepare this and that's 
what I did. 

Q Okay. Can you walk us through how this was 
prepared and what this represents·> 

;\ Wel l . I mean. this was created in response to a 
request by the initial -- is examiner the right term? 

2 4  ( Pages 9 0  to 9 3 ) 
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Q Yeah, the exam program. 

A The exam program requested analysis of the funds 

that I submit to them, and they requested that I identifY the 

deposit, the tax planning fee, and the conservation 

contribution with the abi l i ty to be able to tie back to the 

bank statements so you could reconcile the activities. 

Q Okay. And before -- well, actually, I ' l l  move on. 

Sorry. 

l 

2 
3 
4 
5 

6 
7 
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So the first page of Exhibit 3 within Exhibit 8 9 
had the title of Forest Conservation 20 1 2  LLC Deposit 1 0  
Analysis October 20 1 2. I s  i t  correct that the way this 1 1  
Exhibit No. 3 i s  stmctured i s  that you've got monthly 1 2  

deposit analysis summaries i n  here'? 1 3  
A Yes. I felt i t  was easier for somebody to 1 4  

understand i f  I'm breaking i t  out s o  that you can reference 1 5  
i t  to a statement as opposed to one massive document, which I 1 6  
construed to be possibly confusing. 1 7  

Q And so looking at, pardon me, the first page of 1 8  
October 20 1 2  Deposit Analysis, there are -- there i s  a column 1 9  
that -- o n  the far left, which i s  a date. For the first one. 2 o 
i t  says 1 01 1 /20 1 2. What does that dare represent'1 

A My recollection is it was the date of the deposit. 

Q Would that be the date of the deposit meanin[.! the 

dare that you received a check from the client deposited into 

the Ed Lloyd and Associates account at BB&T1 

Page 9 5  
A Well, this i s  20 1 2, so it's a d i 11hcnr scenario, 

so i t  would not have gone into Ed Lloyd and Associates' bank 

account. It would have gone into the Forest Conservation 

bank account. 

2 1  

2 2  

2 3  

2 4  

2 5  

Q Okay. Let's -- since that distinction is s 
important, can you walk me through how that was set up and 6 
ju,;t k ind of explain a l i ttle bit about the 20 1 2  situation 7 
for the account? 

A Well, it was just an account opened up ju,;t i(Jr 

thi,;. 1 0  
Q Yes, and was that i n  your name·? O r  let nK 

rephrase. So this was an account in the name of Forest 

Conservation 20 1 2  LLC'' 

A That i s  correct. 

Q And were you the only signer on the aceounr1 

A To my recollection, yes. 

Q Okay. And this was an account that was opened at 

BB&T" 

A 

Q 
That is correct. 

Okay. So the dates that are on here, you bel icve 

that's the date that the money was deposited into the Forc,;t 

Conservation 2 0 1 2  LLC account'l 

I believe that is correct. 

l l  
1 2  
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Q Okay. And then the next column over are name,;. Arc' 2 4  

these the names of the individual investors'? 2 5  
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A That would be, those arc the people that made 

contributions. 

Q And then the next column has the title which is 

Deposit. What does that deposit represent? 

A That would reflect the dollar amount that hits the 

bank statement. 

Q And would that include both the contribution 

going to the casement as well as the tax planning fee for 

each individual'/ 

Yes. That is the deposit. 

I 

[; ;'' 
A 

Q Okay. Then the next two columns appear to be --

they arc titled Tax Service Fcc and Conservation Contribution I ' 
respectively. Arc these the two components that add up to the 

total in the deposit column'! 

A That would be correct. 

Q Okay. And obviously these arc dollar figures on 

this page. 

A Yes. 

Q Okay. On the next page within Exhibit No. 3 of 

Exhibit B, you have provided a -- a bank statement from BB&T 

A Yes. 

Q For the record. you have -- would you have done 

this for each of the monthly three breakouts that are here 

for October. l'iovembcr. and December 2.0 1 2."7 

;\ Correct. 

Page 9 7  
0 .'\nd this i,; simply the printout of the individual 

dcpusir, that we saw on the prior page'? Or I guess I should 

say. this is a printout from the account of the individual 

dep<bit,; that went in a,; you had listed them on the prior 

page we were just looking at? 

A Yes. 

(J So it appears that the first deposit came in on 

October 1 3 .  20 1 2. the first dcp<lsit to Forest Conservation 

20 1 2  LLC. and there were three <kposirs in October 20 1 2. I 

dcpo:->its in Novembt.::r 20 1 2 .  and then four deposits in December 

of20 1 2  adding up to a total of I X  individual contributions 

to Forest Conservation 20 1 2. 

A Okay. 

() Did you -- is my math correct? 

A I'm not ,;urc. I can add them. 

Q ! f you could take a moment just to make sure we've 

looked at those I �  individual contributions. that would be 

good. 

( \Vitncss reviews document.) 

A I count I S  people on here as well. 

Q Okay. Thank you. Now, Mr. Lloyd, looking at the 

December deposit analysis, you arc listed as the final person 

chronologically providing a deposit into the account on 

December the 7th, 20 1 2  for the amount ofS  1 6,802. 

;\ Yes. 

2 5  ( Page s 9 4  to 9 7 )  



Page 9 8  
1 Q How did you arrive at that ainount o f  money? And I 1 

2 ask that because it contrasts with the other amounts fi·om the 2 

3 individuals seem to end in either I 00 -- or I should say, 3 

4 I ,000, 250, 500, 750. 4 

5 A There is a certain dollar amount that's allowed 5 

6 for a conservation easement and those dollar amounts change 6 

7 sometimes as t:�r as what's available or not available, and if 7 

8 they change and it's reduced, then sometimes a participant is 8 

9 not able to contribute as much as would be appropriate for 9 

1 0  them, so the individual that i s  limited is me_ So it's -- if 1 o 
1 1  I've gone through an analysis and told someone what their 1 1  

1 2  contribution is, what their fee is, what their benefit is, to 1 2  

1 3  the best of my ability, if they shortchange what's available, 1 3  

1 4  then the mess -- that reduction i s  borne by me, not my 1 4  

1 5  clients, because I've already gone through this process with 1 5  

1 6  them. 1 6  

1 7  Q And do you recall, with regard simply to Forest 1 7  

1 8  Conservation 2 0  I 2 LLC, was there any change of that nature',' 1 8  

1 9  A I f !  recall correctly, there was a reduction. if  1 9  

2 0 my recollection serves me right. 

2 1  Q Do you recall how much that was? 

2 2 A I do not recall how much that was, I just -- i t  

2 3 just sometimes happens_ 

2 4  
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Q Now, i s  i t  a fair  statement t o  sRy rhat once i t  

James Carson o f  $30,000, at that point you understood he"' 

much money needed to be provided by yourself in order to 

the threshold that was needed to be part icipating in the 

casement? 

2 

A Somewhere around that -- that range period. I 5 

would have -- I would not have any idea what day, but I would 6 
have -- but somewhere in that period. that \\/OU!d mak� :-;cnsc. 7 
yes. 8 

Q Okay_ And so looking over at tlwt -- at the' next 9 

page within Exhibit 3 to Exhibit g_ we're looking at the BH&T 1 0  

account statement for the month o f  December 20 1 2. let the 1 1  

record reflect that there is a section on the account 1 2  

statement that says, Other Withdrawals, Debits and Service 1 3  

Charges, and i t  reflects that cln December the 7th, 20 1 2. 1 4  

there was an outgoing wire transfer of 5543.552. iv1r. Lloyd. 

do you recal l what this outgo ing wire transfer was'? 
A I f  you reference the next page of the exhibit. it 

1 5  

1 6  

1 7  

identifies BB&T Wire Trans f'.:r R.:qucst that was sent out to 1 8  

Oak North Capital Bank for the benefi t of -- let's sec 1 9  

here -- Piney Cumberland Holdings. so that was what that wire 2 0 

would have been for. 2 1  

Q So this i s  the wire transfer which i s  sending out  22 

the  money from your clients, a s  wel l as the  funds from 2 3  

yourself i n  order t o  participate in  the casement offering 

that was part of Piney CumberlamP 

24 

25  

A Yes_ 

Q Okay. 

BY M R .  DONAHUE: 

Page 1 0 0  

Q I s  this refreshing your recollection as to the -

Ms. Zak's company? 

A Do I see Ms. Zak's company on here? Not fi·om a 

recollection standpoint, no_ 

Q Do you -- do you have any reason to believe that 

Piney Cumberland is the company that Ms. Zak has'l 

A Not to my knowledge. I don't -- I don't -- I 

don't know any of Ms. Zak's holdings or -- I just don't know. 

I don't know what she owns or doesn't own_ 

Q What's your understanding of what Piney Cumberland L 
is? 

A My understanding of Piney Cumberland from the 

offering documents is that that is a contribution easement. 

That is  my understanding. 

M R .  RUE: You meant a conservation easement, not a 

contribution, correct? 

T H E  WIT!\ESS: Thank you. 

M R .  DO!\i\HUE: Understood. 

THE WITNESS: But the underlines of ownership on 

these things l have, was never privy� to, don't know or have 

any information in regard to that. 

B Y M R .  BASI!\G ER:  

Q I )o you know \vherc :vis. Zak resides? 

A She is some\vhere in Georgia. Her exact location, I 

don't know. 

BY :VlR. DON A H U E: 

Q And just to be clear, vnu prepared the deposit 

analysis per month, correct, that's in this exh ibit? 

A This was prepared post l<IcL This was prepared 

upon request by the examination force. This wasn't something 

that W<JS --
Q I understand that, but you prepared in response to 

the request'! 

A Yes. 

Q \'ou personally prepared in response- to the request 

from the examination staff? 

A Yes. 

MR. DONAHUE: Thank you. 

BY \'IR. BASI!\GER: 

Q :VIr. Lloyd, continuing tel look at the December 20 1 2  

account statcmt.;nt for the Forest Conservation 20 1 2  LLC 

accounto there are checks, three checks listed as having been 

written ti-orn th.: account in December of20I  2 .  One on Decem be 

2 I st for the amount of$22,750, and then two checks on 

December 3 I sL 201 2, one for S22JJOO and one for $59,000. 

A Right. 

Q The total of these three checks is l isted as 
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$ 1 03,750. 

A Yes. 

Q Do you recall what these checks were for? 

1 

2 
3 
4 

LLC. 

Q And who prepared Exhibit No. 9? 

A If I recall correctly, I did. 
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Q And can you explain to me what i s  the purpose of A Well, I believe if you add up the tax service fees 

for all three of those months, then that's what the total 

would be. 

5 _ this Operating Agreement that we have here in Exhibit No. 9'' 

6 A It's just an Operating Agreement. 

Q So this would be -- those checks would be 

representing your tax planning service fees to your clients'/ 

A Yes. 

7 Q I understand that. But just to make sure that we 

8 kind of have a more �bpst.undcrstanding, what exactly d_oes 
,.. 

9 this Operating Agreement and Exhibit No. 9 spell out and, you 

Q And where -- were these checks being written to 

your business or who was going to be the recipient of the 

funds on these checks? 

A My business would be the recipient of the funds. 

Q Okay. And just to tl ip back again. within Exhibit 

0lo. 8. go back to Exhibit No. I of Exhibit 0lo.  g_  

M R .  BASINGER: Just tor the record. let  the record 

reflect that there are on Exhibit N o .  I , there are 1 8  

individual investors -- there are 1 8  individual investors 

listed on Exhibit No. I of Exhibit No. 8 .  

1 0  

1 1  
1 2  
1 3  
1 4  

1 5  

1 6  
1 7  

1 8  
1 9  

T H E  W I TN E S S :  I f  they asked -- ! thin k I remem ber 2 0  

what the request was. They were ask ing m e  t o  tie this numbct; 2 1  

to this wire. 2 2  

B Y  M R .  B A S I N G E R :  

Q And so you're pointing t o  the 543.000 - 

A Yes. 
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Q Let me finish. i f  you don't mind. 

The 5543.552 amoum at the bottom of Exhibit  I of 

Exhibit 8, you're saying the exam program \.vantcd you to tic 

that to the amount of money on the wire trans!Cr record that 

you provided in Exhibit No. 3 .  Deposit g·J 
A That -- that's what I reca l l .  yes. 

Q O kay. Thank you. 

MR. RUE: Are you done with this exhibit'' 

MR.  BASINGER: I would keep i t  in ti·om of you. 

\Vc'rc going to look at it again. please. 

M R. RUE:  Okay. 

MR. BASINGER: Mark this as Exhibit No. 9. please. 

(Exhibit Number 9 was marked 

J()J' identification.) 

MR. BASINGER: Thank you. 

BY MR. BASINGER: 

Q Mr.  Lloyd. J hand you what has been marked as Ed 

Lloyd and Associates Exhibit No. 9. which is a 2S-pagc 

document titled Operating .r-\grccmcnt of Forest Conservation 

20 1 2  LLC, and which states on its cover, quote, Dated March 

26th. 20 I 2, Rev ised December 7th, 20 1 2. unquote. 

2 3  

2 4  

2 5  
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2 0  

2 1  

Mr. L loyd, can you identify this document that has 2 2  

been marked a s  Exhibit No. 9. E d  Lloyd and Associates 2 3  

No. 9'1 2 4  
A It's an Operating Agreement of forest Conservation 2 5  

know, for whom does i t  spell out information'' 

A It just gives infonnation about the Operat ing 

Agreement lor the LLC. 

Q And this is for Forest Conservation 20 1 2  only? 

A Yes. 

Q Okay. And did investors, any of your individual 

tax c l ients that provided money, did they receive copies of 

this Operating Agreement? 

A I do not recal l .  

Q On the first page, i t  says, dated  March 16, 2012  

on the cover page? 

/\ Yes. 

Q What was going on at  that point'? Do you recall, 

is  that when you tirst started working on Forest Conservatio 

2012  and considering i t  as a potential tax savings 

opportunity for your clients? 

Page 1 0 5  
A That's very possible. 
Q Okav. And then i t  notes that i t  was revised on 

December 7, 2 0 1 2, which we sa\\' a minute ago on - in  Exhibit 

:'<o. 8. December 7, 201 2  was the date that you provided your 

contribution of$1 6,802, and then it's the same date on which 

you sent the wire for the S543,000 -- $543,552 on to -

A Piney Cumberland. 

Q Essentially with the Oak Worth Bank for the 

benefit of Piney Cumberland Holdings'? 

A Right. 

Q Is  this the final version of this document'? 

A I don't recalL 

Q Do you recall if you would have made any more 

revisions of this Openlting Agreement in Exhibit No. 9'? 

A I don't recalL 

Q Okay. Now, did you revise i t  on December 7, 201 2'? 

A \Vhat day I did anything in December of any year, I 

couldn't begin to quantify except for maybe Christmas. 

Q Well, you say that you a1·e the author of the 

document, correct'? 

A Yes. 

Q And it  states on here, Revised December 7, 2012, 

which you have made those revisions that day'? 

A It's quite possible, yes. 

Q Okay. Do you think that you made the revisions 
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because you had finalized the name off that wire payment? 

A 1 don't recall why, the significance of the date. 

Q Okay. 

BY MR. DONAHUE: 

Q Did you draft this document? 

A No. 

Q You d idn 't? 

A No. I'm not that smart. I've got a LLC template 

and 1 basically edited and changed the state name. 

1 
2 
3 
4 
5 

6 
7 
8 
9 

Q Okay. So using a template, you were the author of I 1 0  
this document'? 

/1. That would make sense, yes. 

Q Okay. A n d  d i d  you have it on -- is it on your 

computer at  your office'? 

A Yes. 

Q And to the extent that it was revised, would that 

have been you doing it. 

A Yes. 

Q Did anyone else h a ve access to  the document to 

revise it? 

A Yes. It's on a server, so �very document ha� the 

abi l ity for anybody to revise i t .  

1 1  
1 2  
1 3  
1 4  
1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  

Q D o  you have any knowledge o f  an�·one revising this 2 3 
document'? 

A 1 don't haw any knowledge of i t ,  no. 
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B Y  \e! R.  BASINGER: 

Q Do you recall instructing anyone else to modil\ 

this document, or revise it iu any \-Vay'? 

/1. I don't reca l l .  

Q Do you believe that you are likely the only person 

that modified this document as it was on the computer in your 

office'? 

A I don't know -- I don't knl)w that any b�Jdy dsc did 

it. if that's what �you're asking. 

Q Yes, that's what I 'm asking. 

A I don't know of anybnd;r else thai \\'mdd\·c made a 

change to i t .  

Q Okay. :VIr. Lloyd, if you could turn to the page 

that has a yellow Post-it nag on it. In Exhibit 'io. 9, this 

is a yellow Post-it nag that I added to the document for 

case of rcfe,·ence. 

A Yes. 

Q That page is titled Schedule I -- Schedule I -

Updated :VIembership as of Decemher 7, 2012.  

A Yes. 

Q Did you prepare this Schedule I '?  
A I believe so. 

Q And what docs Schedule I represent'? 

A Those people that arc in\.l)l vcd in the -- would've 

24 
2 5  
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been the owners a t  the time in the LLC. 

Q And Forest Conservation 201 2? 

A Uh-huh. 
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Q If you could give a verbal response, please. 

A Yes. 

Q Thank you. So for the record, there are three 

columns on the page, the first two of which are first and 

last  names, and then there is a column titled ownership. 

Mr. Lloyd, what does that ownership column represent? 

A That's a percentage of the contribution that they 

made versus a total. 

Q And when you say versus you mean versus the 

ovcrall lOO percent total'? 

A V crsus the contribution total, yes. 

Q Okay. So is  it fair to say that each individual 

ownership percentage listed is the individual's percentage 

that's next to that amount? So, for example, Gary Apple 

contributes or owns 5.52 percent of  Forest Conservation 201 2  

LLC'? 

A Yeah. I t  would be a contribution for that. That 

makes s¢nse� yes. 

Q Okay. Now, let the record reflect that  Schedule I 

of Exhibit No. 9 lists 1 5  individual investors including 

:\lr. Lloyd. 

Mr. Lloyd, do  you agree that there are 1 5  

Page 1 0 9  
individual investors listed here on Schedule I '?  Actually, 

that's Schedule Roman numeral !. 

/1. Yes. 

Q 'iow, Mr. Lloyd, why is i t  that there arc 1 5  

individual investors listed hcr·c o n  Schedule I within Exhibit 

'io. 9, because we saw earlier there were 1 8  individual 

investors listed in Exhibit 8 for· the Forest Conservation 

201 2  LLC? 

A I don't know. 

Q Well, Mr. Lloyd, on December 7, 201 2, as we saw in 

the bank records for -- within Exhibit 8, all of the 

t'ontributions had been made as of December 7 of 20 1 2. 

l'orrect'! 

A Yes. 

Q Okay. And now we arc - we've got three fewer· 

people here, correct'? 

A Of accounts. your correct. 

Q Okay. For the record, the missing three investors 

who appeared in Exhibit No. 8, but do not appear on Schedule 

I within Exhibit No. 9 arc Chris Brown, James Car·son, 

C-a-r-s-o-n, and Mike Malloy, M-a-1-1-o-y. 

A R ight. 

MR. DONAHUE: Feel free to take a look compare the 

lists i f  you'd like to make sure that M r. Basinger is 

correct 
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MR. WEBB: Would you repeat their names again. 

MR. BASINGER: Yes. Chris Brown, James Carson 

Mike Malloy. 

MR. WEBB: Thank you. 

BY MR. BASINGER: 

Q Going back to Exhibit No. 8, o n  the October 201 2  

Deposit Analysis in Exhibit No. 8, which will be Exhibit No. 

3 within Exhibit No. 8 --

A Yes. 

MR. BASINGER: Let the record retlect that Chris 

Brown contributed on October I st. 20 1 2, providing a total of 

$50.000, which, according to the deposit analysis. consisted 

of$42.500 that was a conservation contribution, and S7,500 

that was a tax service fee. 

Let the record also reflect that on the November 

20 1 2  deposit analysis. the deposit analysis lists Mike Mal loy 

as haYing comributed on November 1 5 , 20 1 2. a total of 

$50,000. which was 542,500 that was a conservation 

1 
2 
3 
4 
5 

6 
7 
8 
9 
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Q \1r. Llovd. d id you intentionally leave Mr. Brown, . . . 

Mr. !\I alloy. and '\lr. Carson off of Schedule I in Exhibit 

No. 9'! 

A Not t<l my recollection. I t  looks like I 've got an 

error. 

Q Okay. What do you think could be the possible 

source of that error'! 

/1 I d<Jn't know. I don't recal l .  This doesn't tic 

out to a -- r don't recall. 

IJY \•I R. DONAI�J l + :  

Q What docs i t  n o t  t i e  o u t  to'? 

2 

5 
6 
7 
8 
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1 0  
11 

i\ \Veil. it'� a percentage. I don't -- this al l  was :1 2  

done �lt a later date when going throu!Lh hank records here. 1 3  

This \\'<lS not -- 1 4  
Q I ' m  sorry. The record doesn't understand what you 1 5  . . 

were j ust pointing to, so if you could verbalize with the 1 6  
exhibit numbers. l 7 

A OIL I'm sorry. The request that I had from the 1 8  
SEC examiners detail al l  o r  this inlim11ation. This was not 1 9  
that information. so there's obviously an error. 2 0  

Q B u t  i t  tics o u t  t o  a h u ndred percent, correct, o n  2 1  
Schedule I'? 2 2  

A Yes. 2 3  
VI R. BAS INGER: \•lark this a s  E d  Lloyd and 24 

Exhibit No. I 0, please. 25  

(Exhibit Number 1 0  was 

marked for identification.) 
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MR. BASINGER: Let the record reflect I a m  handing 

to Mr. Lloyd what has been marked as Ed Lloyd and Associate 

Exhibit No. 1 0, which is a one-page document titled Forest 

Conservation 20! 2, and which has a production Bates number 

SEC-Lioyd-P-0000638. 

BY MR. BASINGER: 

Q Mr. Lloyd, are you able to identify what has been 

marked as Ed Lloyd and Associates Exhibit No.  1 0?  

A It  says it's a list of the  20 1 1 members, and the 

543 tics to the deposit list. 

Q When you say the 543, just for the benefit of the 

record, you're referring to there's a total amount on here 

that says 543,552; is that correct'? 

A Yes, that is correct. 

Q And you're saying that ties to what n ow'? 

A The wire transmittaL 

Q Okay. That we saw earlier within Exhibit No. 3 of 

Exhibit 8 in the deposit analysis'? 

A That would be correct. 

Q Okay. Mr. Lloyd, did you prepare Exhibit -- Ed 

Lloyd and Associates Exhibit No. I 0'? 

A I believe so. 

Q And this is the document that you produced to the 

Page 1 1 3  
SEC exam program through your couns- -- I'm sorry, pardon 

me - to the SEC enforcement staff through your counsel'? 

A To the best of my recollection, yes. 

Q Okay. And let's walk through what this document 

represents. You've got 15 people listed here on this 

document, including yourself, what - if we go on these 

three columns, the first name and last name, and then there's 

the contribution received column. What docs that 

contribution received column represent'? 

;\ The dollar amounts received. 

Q And these arc the dollar amounts that were 

received from individual investors to participate in the 

casement of the Forest Conservation 20 1 2  easement that was 

being bought or· purchased through the Piney Cumberland 

entity'? 

A That's correct. 

\1R. BASINGER: Now, let the record rcllcct that on 

Exhibit No. 1 0. Mr. Lloyd's contribution is listed as 

$4 1 ,052. 

BY MR. BASINGER: 

Q Now, illr. Lloyd, earlier in  Exhibit No. 8, in 

Exhibit 1 to Exhibit No. 8, we saw -- and also within Exhibit 

3 of Exhibit 8, we saw that your amount for your contribution 

to Forest Conscr·vation 2012 LLC was listed as $16,802. 

A Yes. 
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Q Mr. Lloyd, what accounts for the difference 

between what we see listed as your contribution in Exhibit 

No. 10 with what we see in Exhibit No. W? 

A I'm not sure. 

Q Okay. Well, let's go back to Exhibit No. 8 for a 

second and go to Exhibit 3 within Exhibit No. 8. 

Now, Mr. Lloyd, in Exhibit No. 3 to Exhibit No. 8, 

which is the deposit analysis for the months of October· 2012  

through December 2012, we saw the individual pages that you 

prepared listing the individual deposit analysis from each 

individual investor· in Forest Conservation 201 2.  And in 

that, in rhe December section, we have y()u as the final 

investor depositing $ 1 6,802. 

A Yes. 
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Q And then on next page, we have the December 2012 1 15 

bank statement from BB&T which shows a final  deposit go into I 1 6  

the account o n  December 7, 2012  for $ 1 6,802. 

A Yes. 

Q Now, we saw on Exhibit No. 10 that )'OU are listed 

as haYing contributed S41,052. Do you see anywhere in your 

deposit anat�·sis the amount of$41,052 going into the BB&T 

account for Forest Conservation 2012  LLC'? 

A "lo. 

Q :\1r. Lloyd, what amount of money do you believe you 

put into Forest Conser\'ation 2012  LLC'? 

Page 1 1 5  
A 1 6.()00 -- 1 6.8(E 

Q '\ow, do you know that because you remember that 

that•s the amount of money that you put  in, or are you saying 

that --

/\ I don't rt.:membt:r i t .  I 'm saying that's what's on 

this deposit analysis here. I have on this l is t  that I did 

suhsequ�nt!y. 

Q Okay. Where would the amount i n  Exhibit 10 of 

S41 ,052 have come from? 

A I 'm not sure. 

Q On Exhibit No. 1 0, the amounts that are in the 

contribution received column, d o  these amounts reflect both 

the amount o f  money that was provided as a contribution as 

well as your tax planning services fee'! 

i\ I don't recal l .  

Q Okay. 

;\ I don't a lways --

Q Well, ror case, let's actually, if  you don't mind, 

let me ask you to turn to Exhibit :'-io. 8 in Exhibit 3 and the 

deposit a nalysis section. 

A Yes. 

Q And let's look because there you have broken -

A Y 1JU know what, to answer your question. thaes the 

wire amount. I s  that what you're asking me? 

Q '\o. I'm actually asking you about the individual 
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amounts next to each person's name and that column, the r 
contribution received column. So, for example, in Exhibit  

No. 10,  you've got Gary Appel a n d  the contribution received 

amount for him says $30,000. Now, if you go to Exhibit  No. 3 

within Exhibit No. 8, which is the deposit analysis, and you 

go to the November section o f  the deposit analysis, you see 

that Mr. Appel's deposit is  broken out  as total is  $30,000, 

but the contribution amount is  listed as 24,500 and the tax 

service fee is  5,500? 

A Uh-huh. 

Q And I believe if  we went through each of the 

additional folks listed i n  Exhibit No. I 0, with the exception 

of yourself, we would see th'lt the amou n t  listed on Exhibit 

No. 10 matches u p  with the amount listed i n  the deposit 

a nalysis, so going back to my - my question is, is  the 

colum n  that's actually titled Contribution Received in 

Exhibit No.  1 0, which is this one page document here, does 

that actually - not Contribution Received, but it's also the 

total of the contribution and the tax service fee for each 

individual listed exclusive o f  yourself? 

A It appears to be so. 

Q Okay. Why would you have a column titled 

Contribution Received when the amount listed actually 

includes the tax service fee'? 

A I don't know. 

Page 1 1 7  
Q Okay. 

M R .  B A S INGER: Now. let the record rellcct that if 

you if you take the amounts that arc listed within 

Exhibit 3 to Exhibit 8 within th� deposit analysis section. 

the total �� and that. for the record. in the- month nf 

October 20 1 2  was S 1 55,000, in '\ovcmbcr of 20 1 2  was $382,500, 

and in December was S 1 1 1 ,802. you end up \Vith a total going 

into the BB&T account fi.lr Forest Conservation 20 1 2  LLC of 

$649.302. And again, if  you need me to repeat that, th:1t's 

5649,302. 

BY MR. BASINGER: 

Q '\ow, Mr. Lloyd, that amount of money from those 1 S 
individual investors that are listed there in Exhibit 3 of 

Exhibit 8 adding up to S649,302, if you remove all of the tax 

service fees that are listed for those IS indh·iduals 

including yourself, I believe you listed a zero for your tax 

service fee. If you remove those tax service fees in 

Exhibit 3 of Exhibit 8, you're left with conservation 

contributions of $543,552. \'ow, that amount of money is the 

exact same amount that you've listed here on Exhibit 1 0  as 

the amount of contribution received when there was only 1 5  

people listed, including yourself, including $41 ,052 a s  your 

contribution amount. I s  that just a coincidence'? 

A I don't know. I don't -- I mean, I don't recall 

exactly �- you have all the schcduh:s here that are done at 
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different times, so --

Q I think were just looking at  two. 

MR. DONAHUE: Do you need to know what two we're 

looking at? 

THE WITNESS: I think so. 

BY MR. BASINGER: 

Q I'm looking at Exhibit 10, which is the one page 

listing of the 15 individuals, and then I'm contrasting that 

with the total amount. I've done the math myself. 

A Okay. 

Q If you take your Exhibit 3 within Exhibit No. 8, 

which is the deposit analysis that you prepared and provided. 

A Yes. 

Q Those three pages - I'm sorry, those three months 

worth of deposit analysis for October, November and December 

2012,  the total deposits that went into the account add up to 

the amount of $649,302. 

A Okay. 

Q But then if 1 subtract off the tax service fees 

that you h�we in the deposit analysis, that leaves jut the 

conser\'ation contribution amounts, which is $543,552 from 1 8  

indi\'iduals, which happens t o  b e  t h e  exact same amount that 

Exhibit No. 10 is listing over here fnnn 1 5  individuals. I'm 

trying to understand how this happens to be when these three 

individual investors i\lr. Brown. ?Hr. Carson and M r·. Malloy 
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are taken out of the picture and then you list the full 

amount of money that was received and termed i t  

contribution received \-Vcre ending u p  with the s a m e  amount of 

money and 'vhy'? 

;\ I guess it was an error. 

Q Okav. 

:V! R. WFBB: Can I interject'' What again is Exhibit 

I 0'1 What is this schedule and what was i t  prepared for'' Did 

he -- I 'm sure he answered that already. I can't recal l . 

THE WITNESS: I'm not clear myself. 

MR. DON A H U E: I think your testimony was that you 

prepared i t .  

BY M R .  BASINGER: 

Q Do you know what the phrase "look at all  of 201 1 

numbers" means that's on Exhibit No. 1 0 '? 

A No, because it has nothing to do with 20 1 2. 

thought it was 20 I I  at first. 

Q If you - if you could say that again. 1 think 

I 'm a l i tt le confused. This document has to do with 2011, 

not 20 1 1 . 

A So I have no idea \vhy that's stated on there 

because it has nothing to do with 20 J 2. 

Q This statement, "look at all of 201 1 n u mbers" has 

nothing to do with the 20 1 2  LLC'? 

A No. 
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Okay. 

No correla tion . 

Q 

A 

Q Am I correct - and my statement, I ' m  sorry, just  

to make sure I ' m -

A Yes, you are correct. 

Q I just want  to make sure our record is clear. 

Okay. 

MR. W E B B :  Can we take a brief break right now 

since we're in a linle lull'' Maybe he can look over some of 

these documents and I can run to the bathroom or something. 

M R. DONAHUE: Are you done with your questions? 

MR. B A S I NGER: For a minute. yeah, we can take a 

brief break . 

M R .  W E B B :  Okay. 

MR. BASINGER: OIT the record at I : 5 1  p.m. 

(Brief pause.) 

M R .  BASINGER: We are back on the record at 2 :06 

p.m. on Thursday, February 6th, 20 1 4. 

BY M R .  BASINGER: 

Q "lr. Lloyd, can you please confirm that  while we 

were off the record, we didn't have substantive discussions 

of this m atter'? 

A That is correct. 

Q Thank you. M r. Lloyd, now that you've had some 

t ime to look over Exhibits 8, 9 and 1 0, can you tell  me, what 
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is you r - your theory o f  what happened t o  the funds that -

I ' nl sorry, the investment contributions that came in and why 

we have two differing amounts for you o f $1 6,802 on one 

docu ment in Exhibit No. 8 and the $4 1 ,052 in Exhibit 1 0'? 

A I do not recall at this time. 

Q Okay. Do you have a recollection, when it 

comes -- well, let me start over. 

Did you, you rselt� receive a K-1 from Forest 

Conservation 2 0 1 2  LLC'? 

A Yes. 

Q l)o you recall what amount of contribution that K- 1 

you received would have been for'? 

A It  Wt)uld have relkcted the anH)ll11t that I 

contributed. 

Q And what do you believe that amount was'? 

A The amount that's \vrittcn on this check for th is  

$ 1 6.302. 

Q And is that something you independently recall o r  

arc you referencing J::xhibit No. 8 t o  find that amount'? 

A I'm referencing Appendix No. 8 tl) reference that 

amount. I don't recall spec i fical ly.  

Q I s  it stil l  your testimony that you discussed the 

fees that your clients were going to be charged in advance 

before they wrote checks to Forest Conservation 20 1 2  LLC'? 

A Yes. M y  proccss is  to explain the amount the 
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individual needs to contribute, talk with them about fees, 

talk with them about the benefit. That is my process to talk 

with my clients. 

Q And were those fees - is it still your testimony 

that the fees, the specific amount of the fee for each 

individual was discussed up front before a check was written? 

A Again, that is part of my process. 

BY MR. DONAHUE: 

Q Did that occur in this instance'? 

A Yes. That is my process. That is what I do with 

my clients. 

Q My question is, is that what you did in this 

instance'? 

MR. WEBB: What instance? 

MR. DONAHUE: The instance of these investors who 

contributed, did you speak about --

A When I talked to my clients, I spoke to them about 

those three components, which is one of the questions that 

you're asking me about. That is what I do. 

Q I understand that's what vou do as a business 

pt·actice. That's what I 'm hearing. 

A Yes. 

Q What I 'm asking you, when the investors invested 

in Forest Conservation 2012, did you disclose to them the fee 

that you were going to take in advance of them making the 
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investment'! 

A Yes. 

Q I understand that you may have a practice. !1·1y 

question is very specific, did you do it with the investors 

who invested in 201 2'? 

A To the best of my recollection, I loll owed this 

practice in everything that I do. 

Q Everything that you did in this instance'? 

A Everything that I d id in this instance, and 

everything that I do in gt::n�ral. That is my recollection. 

BY MR. BASINGER: 

Q Given that you've stated that you believe you 

provided SI 6,802, which is correct -- is that correct'? 

A To the best of my recollection, that is correct. 

Q Okay. If you look at Exhibit No. 8, going back to 

this deposit analysis within Exhibit No. 8, is it your 

belief, starting with the October 2012  analysis, that the 

amount of money from Chris Brown's deposit of $50,000 - 

well, I ' l l  wait until you're ready. 

Is it -- is it your belief that the amount of 
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money from Chris Brown's total deposit of $50,000 that was 2 1  

pr·ovidcd t o  the conservation contribution was S42,500'? 2 2  

A Y cs. O n  the schedule, that i s  correct. 

Q Do you have any reason to believe that is not what 

happened? 
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A I do n o t  have any reason t o  believe that.. 

Q Going to the next one. In November o f 20 1 2 ,  is it 

your belief that the $50,000 - of the $50,000 deposit from 

Mike Malloy, that $42,500 was provided as his conservation 

contribution? 

A I believe that is cotTect. 

Q Okay. Going to the December analysis, is it your 

belief that of the $30,000 provided by James Carson, $24,50( 

was his conservation contribution'? 

A I believe that is correct. 

Q Okay. 

BY MR. DONAHuE: 

Q Was Mr. -- was Mr. Brown told by you that his 

conservation contribution would be S42,500'? 

A Yeah, my client would have been infonned what the 

contribution amount is. Is that what you're asking me? 

Q Was -- did you tell -- and this specific client, 

Mr. Brown --

A I can1t recall exactly every single conversation I 

had with every single client, but I told everybody the same 

things that I've told you before. I cannot I don't have 

total recall to be able to tell you, you know, what date or -· but I did communicate the information to them, yes. I n  

the tax returns, I feel confident. would match u p  with these 

questions that you1rC asking. 
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BY M R .  BASINGER: 

Q Do you have any theory at this point as to why in 

Exhibit 10 you've got a document with just 15 investors 

listing yourself as having given S41 ,052? 

A I don't hav¢ any additional theories at this time 

since wh.:H you've just shown me. no. 

Q Okay. So Mr. Lloyd, last year in 2013, did any of 

your tax service clients contact you regarding the fact that 

they had t·eceivcd subpoenas from the SEC'? 

A Yes. 

Q And what was the substance of the discussions that 

you had with your clients about those subpoenas? 

;\ Why did I receive this subpoena. am I being 

i nvestigated? 

Q How many of your clients contacted you about the 

subpoenas'! 

A A f�1ir amount. 

Q Do you think it was pertinent - go ahead. 

Do you think it was more than five, more than I 0'? 

;\ We'll say I 0 thereabouts may be a good number. 

Q Okay. And were these phone discussions'? 

A Yes. 

Q And what did you say in response to your clients'? 

;\ Well. I received the same document requests and a 
-
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lot of their concern was they correlated the SEC 

investigation with an I RS investigation, so that of course 

caused some concern as well. I explained to them that that 

was not the case. 

Q Did you assist any of your tax clients in  

preparing the responses to the  SEC subpoenas? 

A Some people had questions that I -- that I asked 

them because people had forgotten some things, so I discussed 

that with them. Some people asked me for a copy of the 

documents that I provided to them before because they didn't 

have them. 

Q Did you discuss the tax service fees related to 

Forest Conservation 201 2  with any of your clients that 

received subpoenas from the SEC'? 

A I explained everything about this to them again. 

Q Okay. And that included discussing how much you 

received as part of the tax service fee? 

A Sure, because I had to explain to them that you 

remember what the contribution amount was. I hac! to explain 

the whole process to them. It had been over a year or so. 

They don't remember those details. 

Q Did anybody profess to you that they learned about 

the amount they paid as a tax service fee for the first time 

when the)' were discussing the subpoenas with you'? 

A Not that I recall . 
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Q Did you tell any o f  your clients to include the 

amount that they paid to you as a tax service fee in the 

response letters to the SEC'? 

A Again, I told them again the same infom1ation that 

I told you when I talk to them about the process. I told 

them the contribution amount. the lee. I told them the 

contribution amount. 

Q Okay. 

A Same thing before. 

MR. DONAHUE: I don't think you answered 

:Vlr. Basinger's question. 

THE WITNESS: Okay. 

BY MR. BASINGER: 

Q Did you tell  any of your clients to include in 

their response letters to the SEC the exact amount of money 

that you told them they had paid to you as a tax service fee 

for Forest Conservation 201 2  LLC? 
A Yes, I told them a l i the components were 

important, that infOrmation that you were requesting. 

Q And so you provided to them, or you reiterated to 

them what the amount was that they paid as a fee'? 

A That is correct. 

Q And did you tell them or suggest to them that they 

put it in their production letters responding to the SEC'! 

A Your production letters were requesting that 
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infOimation, i f !  recall correctly. 

MR.  DONAHUE: Did you suggest -

THE WITNESS: I mean --

MR .  DONAHUE: Go ahead. 
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THE WITNESS: Well, I mean, i f  you're requesting 

the information and somebody doesn't remember -- my clients 

don't remember how much their checks that they wrote for. 

BY MR.  BASINGER: 

Q Did you write any of the responses for any o f  you r  

clients? 

A No, I did not. 

BY MR. DONAHUE: 

Q Did you suggest language to then1? 

A I told them infonnation that you are looking for. 

Q My question is, d id you suggest the language to 

them? 

A I reiterated to them what this was, that this was 

a conservation casement for contribution of Janel. I told 

them all of those things. 

Q I hear you. J'vly q uestion is, did you suggest 

language to them? 

A I suggested what information did she need, and 

yes. I did. 

Q So you suggested specific language to put  i n  the 

letter to us? 

Page 1 2 9  
A I suggested that they includ� th� infom1ation that 

you ar� seeking in  your document. They don't remember or 

recall all the details of-- I have people that don't even 

remember what the const.::rvation was� what is this exactly? 

They come back to me asking again; they don't understand. 

And you get a document fi·om a government agency and they 

don't understand. 

Q Did you suggest wording of the letter to them'? 

A I told them the information that was important for 

them, yes. 

Q I'm not getting a yes or  no question, and  it 

really is a yes or no question. Did you suggest wording for 

them to usc in their letter'? 

A I suggested inf(nmation that they needed to 

include, yes. 

Q Okay. My question is yes or no.  

A Okay. 

Q Did you suggest the wording for them to use in 

their letter to the SEC'? 

A I don't know how -- if how much clearer I can 

respond to that. I apologize. I told them the infom1ation 

that you are seeking because I had read the document. the 

information he tell was pertinent, and what this was about. 

I reiterated to them, which I had explained to them several 

times before. that this is a conservation casement. 

3 3  ( Page s 1 2 6  t o  1 2 9 )  



1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

Page 1 3 0  
Q Telling them that were looking for particular 

information, i n  my mind, is different than providing specific 

wording. Did you provide wording for them? 

A Well, i f  that's the case, if  that's your response, 

then I would say [ don't believe so. 

Q That's my question. 

A Yes. 

BY MR. BASINGER: 

Q Did you email anybody any draft language to 

consider for using in their response letters to the SEC 

subpoenas'? 

A Not that I can recal l .  

Q Do you recall narrating any potential draft 

language for your clients to consider including in their 

response letters? 

A I,  again, reminded them of the information that 

they were going to include in their letter because they could 

not recall the details, they could not recall -- and quite 

honestly, the SEC and LPL is very similar in whether they 

questioned my clients, so the information they had gotten 

before was ve1y similar with LPL. The whole twist was. you 

know, this is an investment, this is an investment. ?v1y 

clients were very finn with me and reiterated the lCJCt tlwt 

this was where a conscrvmion easemt:!nt and a charitable 

so we had to go through this. 

are pissed. They have to go through and answer al l  of this 

in formation and they would l ike some help fi·om a 

before. The same thing i f  the IRS came knocking on the door, 

they'd be pissed at them too, and it would be my 

responsibility again to assist them. That's what I do is I 

help them. That is my job. 

BY !VI R. DOI\AHUE: 

Q I n  this instance, you are under investigation. 

Your entity, not - it's d ifferent than the IRS. 

A Not really. because I 'm sti l l  under investigation 

because with the I RS, it's my work on the line. so it\ 

different but it 's vc1y parallel .  

BY MR. BASINGER: 

Q Okay. Did any o f  your clients send you a draft 

letter to review for their responses to the S E C"! 

A I don't recall that. 

Q Okay, Going back to calendar year 2013  -- tax 

year 2013, I should say, for your clients, did you arrange 

for any Forest Conservation 201 3  entities to b e  created or 

easements to b e  sold? 

A I think that's two questions that you're asking. 

Are you asking me did I create a Forest Conservation 20 1 3 "' 

Q Yes. 
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A No. 

Q Okay. Did you identify any conservation casements 

for your clients in 2013? 

A Did I do tax planning that included conservation 

easements in 20 13 '' Is that what your question is? 

Q Yes, that's my question. 

A Yes. 

Q Okay. What were the easements that you identilied 

in 2013? 

A l didn't identifY an easement. I identified a 

provider that could do that for them. 

Q Okay. Did you create any LLC or other entity in 

201 3  related to a conservation easement or contribution to an 

casement'! 

A Absolutely not. 

Q Okay. What was the name of that provider that you 

identified"! 

A Land -- I'm not sure of the name of the company -

Conservatory, something l ike that. 

Q What - do you recall, was there a contact person 

associated with this"? 

A Yes. 

Q Who is that"? 

A James -- James Jov·.rers, [ believe, is his last 

Page 1 3 3  
Q Any idea how to spell that last name'? I s  i t  a .J'? 

A Just a J -- I guess J-o-w-e-r-s. 

Q And how did you come to meet Mr. Jowers, or· become 

a'vare of :Vtr. Jowers'? 

A J\·c worked with him in the past. 

Q Do you know if he's in North Carolina? 

A My -- l don't believe so. I think he's in Georgia 

as welL 

Q Okay. And what was the - what was the discussion 

that you had with him regarding the easements'? 

A I asked him if there were casements that were 

available. 

Q And what was his r·esponse"? 

A Yes. 

Q Okay. And then how many clients did you offer 

this opportunity to discuss this opportunity with? 

A I'm thinking. and I'm just guessing eight. 

Q Okay. And did you do the same analysis that 

you've descr-ibed to us earlier today about first looking at 

each individual client and deciding if i t  would meet their 

needs and deciding that they would benefit because they 

haven't already done some other kind of chal"itable 

contribution'? 

A Y cah. I don't know how you've been -- how you can 

do it any other way. 

3 4  ( Pages 1 3 0  to 1 3 3 ) 
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Q And that company, i s  that Land Guard Management'1 
A That could be it. 

Q Okay. You're not sure though'? 

A I remember Land, but the other part, I don't 

recal l .  

Q What is Cabarrus Insurance, Inc.? 

A Cabarrus I nsurance, Inc.'? That is an insurance 

company. 

Q And are you affiliated with it, involved with it'? 

A I do management work for it. 

Q Okay. How did that come to transpire'? 

A I do management services for -- for insurance 

companies. 

Q Does Cabarrus Insurance offer any kind of potential 

tax reduction vehicle that your clients can take advantage 

of? 

A It's an asset protection strategy, yes. 

Q Okay. Will circle back to that in a minute. I 
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need to also ask you, regarding the easements through -- if 1 9  

it was Land Guard o r  whatever, that you are able to identify 2 0  

for Mr. Jowers, did you charge a fee for identifying those i n  2 1  

helping your clients access those i n  2013'? 2 2  

A I did charge them a plan for tax planning work 2 3 

just like I alwavs have. ves. 2 4.  

Q Okay. And how were those fees calculated? 2 5  

A Based upon what I fl.: i t  was apprnpria��:. 

Q Okay. So it's not a !lat fee for 2013'? 
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A Pt.!opk -- I do d i fferent things for some of the 

people, but the fCc was what l fel t  appropriate-. 

Q Okay. I ' m  just contrasting with what yoU1\'(' 

articulated earlier about 20 1 1  where there was a flat fcc. 

Is what you did in 2013  more similar to what happened in 2 0 1 2  

where i t  yvas more o f  an individual analysis for- what t h e  fcc 

would he'? 

A Jt was -- it was more closer w 20 I ! ,  :-.Ies. 
Q Okay. And were the fees communicated -· 

2 0 1 1 ?  

MR. DONAHUE: Sorry to interrurt. you mean 2 0 1 2  or 

THE W I TNESS: 201 1 .  

MR. DONAHUE: You said 201 1 .  Okay. 

B Y  MR. BASINGER: 

Q If  you can make this statement again.  I ' m  sorry. 

I th ink 1 missed. 

A There were more of a flat fcc arrangement. 

Q For 2013'? 

A Yes. 

Q Okay. Thank you. 1 misu nderstood. 

M R .  DONAHUE: So is tlat a flat lee in 20 I I ., 

THE W I TNESS: It's tlat, !lat. flat. it's just 

d i fferent flats. In  other words. a flat fee's a flat kc. 
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right. You are charging a certain amount, but there were 

varying amounts that I charged in 20 I 2. 20 1 3  was similar to 

20 l l  in that i t  was a very last-minute thing that l didn't 

really want to participate in, to be quite honest with you, 

and even recommend it with all of the things that we're going 

through here today. 

BY MR. BASINGER: 

Q Correct me if I'm wrong, I feel like you said 

earlier today that i n  201 I, i t  was a flat fee for about $4,500 

for each individual. 

A That's correct. 

Q But then you stated later for 2 0 1 2  it as more of a 

analysis of mix of looking at things like risk factor, 

potential litigation down the road, and it was more of a 

subjective. I believe you said it was more of an art and not 

a science to calculate what you charged as a fee for 201 2 ;  is 

that correct? 

A That's correct. 

Q Okay. So it would .. is not a flat fee in 2012,  

c�_ect'? 

A That's -- well, you've seen the numbers. They're 

varying, i f  that's what your question is. 

MR. DONAHUE: I think we're talking about 

different flat in a different way. 

THE WITNESS: I think we are. 

MR. DONAHUE: So. 

THE WITNESS: Okay. 

BY MR. BASINGER: 

Q Well, moving o n  to 2013. 

A Yes. 
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Q I'm trying to understand how you determined the 

fees in 2013 for your clients that were going to tnke part in 

contributing -

A I charged -- fi)r the most part, everybody was 

charged a $4,500 fee. 

Q Okay. 

BY MR. DONAHUE: 

Q How many clients were not charged a $4,500 fee'? 

A Jim trying to -- I'm sorry, I'm trying to recal l  

i f !  did any additional work for any of those people. And i f  

l did. that could have been a separate bil l ing. s o  just lrom 

my recollection, l would say the majority. if not all, would 

have been the $4,500 fcc. 

Q Okay. And where in your records would that 

information be? 

A As Jar as what my fees were') 

Q Yes. 

A The engagement Jetter signed by my clients. 

Q That's what they promised to pay. Where would be 

the records of what they actually paid'? 
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A Checks that they wrote. 

Q So if I'm - if I ' m  correct here, so if it was 

$4,500 in 201 1  for everyone who participated in the 

conservation easement --

A .Yes. 

Q Then we get to 2012 and the fees - you may call 

them flat, but they varied in dollar amount per client, 

correct'? 

A Yes. 

Q And now we're back in 2013 to a flat fee for tax 

planning; is that correct"! 

A Yes. 

Q Of $4,500. 

A Yes. 

Q Okay. 
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A That's correct. i 1 6  

Q And d o  you know how many clients didn't pay $4,500 1 7  

in 2013'? 18 

A Nobody that  participated was not invoiced for the 

fee. 

M R. DONA H U E: I'm assuming a negative in that 

sense. I'm trying to understand. 

A Okay. Everybody was charged a fee. 

Q Understood. 

A Except for me. 
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Q And who was char- - not charged a 54,500 fee, a 

different fee'? Like a different amount than 4,500'? 

A I don't recal l  oiTthe top of my head anybody 

being charged a di ffCrent amount. 

Q Than the S4,500'? 

;\ Th�H's correct. 

Q Thank you. 

BY :VIR. BASINGER: 

Q While we're on the topic of fees. if we could just 

briefly go hack, and I appreciate your patience, to Exhibit 

No. 8. 
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1 3  MR.  WEBB: Which one i s  that'' 13 

1 4  M R. BASINGER:  That's the one that h a s  the deposit 1 4  

1 5  analysis. 1 5  

1 6 .  BY :VI R. BASINGER: 16 

17 Q This will be quick and then we'll move back on  to 1 7  

1 8  Cabarrus Insurance. 1 8  

1 9  I f  you could go back t o  the deposit analysis in 1 9  

2 0 Exhibit No. 3 which is within Exhibit "'o. 8, and my 2 0 

2 1  i s  really about ascertaining what the total amount o f  tax 2 1  

2 2 service fees was that you were paid from all of the -- the 1 7  2 2 

2 3 individual investors listed here as part of Forest 2 3 

2 4  Conservation 201 2, a n d  when I take t h e  amounts listed for 24 

25 each of these three months in the tax service fet' column 2 5  
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October, November and December, I believe that totals up to, 

if I remember correctly - pardon me, I'm trying to find the 

exact number here - $105,750. Is  i t - Mr. Lloyd, is i t  

correct that whatever this - these three columns added 

together, the tax service fee amount for October, November 

and December total up to, that would be the amount that you 

were taking total as your fee for these 17 individuals tax 

service fees'? 

A Yes. 

Q Okay. And that -- pardon me for not having my 

calculator, but I am checking real quick my math. Yeah, 

$1 05,750. Did you have anything else on those fees or arc you 

good? 

A l'm okay. 

Q $105,750. Thank you, okay. 

MR. BASINGER: Did you have anything else on fees'' 

MR. DONAH UE: I 'm good. 

BY MR.  BASINGER: 

Q $o then going back to Cabarrus Insurance, Inc., you 

were describing, I believe - or I was asking about if 

Cabarrus Insur·ance offered a potential vehicle that could he a 

tax savings idea for some of your clients, and I don't think 

I quite - you answered or responded, but I don't think I 

quite heard you. 

A Yes. you can get tax savings with thnt. 
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Q And n·hat \\'ould exactly b e  the avenue through \''i'hich 

you would have tax savings'? 

A It's a captive insurance company. 

Q And just as a basic kind of, you know, intr·o to 

what that is, how would you describe that to somebody. sa)· if 

you're talking to one of your clients as to what capti"e 

insurance is'? 

A You know what a propt:rty and casualty insurance 

policy is'' 

Q Explain to me what you 

A Well, I am. 

Q Let's say I have -- I come tn you and I have no 

understanding of any of- I'm a busy - you know, I run a 

restaur·ant or something and I'm a busy person and I have no 

clue and you're saying, Hey, I have this idea, it's captive 

insurance. Tell me how it works. 

A Captive insurance company is an asset protection 

strategy devised to provide asset protection tOr your 

business. It provides coverages for your business in case 

you have claims. It  is  like a property and casualty 

insurance policy that you have for your car, your house. You 

pay -- but the difference is you own the company. It's your 

company. 

Q And is this -- how is it structured in terms of 

can individuals own their own company'? Or how would your 
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clients, I guess, i s  the better question. How would your 

clients make use of this as a tax reduction vehicle'! Would 

they have to pool money together with others? 

A No. They own their own -- they own their own 

company and then -- it's quite complicated, but you have to 

have reinsurance to be able to have it be deductible. It 

requires 51 percent reinsurance. 

BY MR. DONAHUE: 

Q And what is deductible'? 

A What is deductible is the dollar amounts that you 

put in for your insurance policies. So typically, i t  wi l l  

have I 0 or 15  insurance policies. Fifteen's high. Maybe s ix  

or eight. 

Q I nsurance policies that cover yourself and -

A No, it covers a business risk -- business risks. 

BY MR. BASINGER: 

Q When did you start offering these to your clients 

as a potential tax saving idea? 

A I don't recall. 

Q Would it ha,·c been more than a year or two ago'? 

A Yeah. 

Q Okay. So it's something you',·e done for before 

2010,  20 1 1 ?  

A Yeah. 

Q Okay. Is this something you're still actively 
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offering to clients as a potential option? 

A No. I still -- I have a reinsurance company that 

I run. and my clients will set up their own insurance 

companies and utilize my reinsurance services bccaust.! 

reinsurance services provide that 5 1  percent that you nct.!d 

for a distribution. 

Q So walk me through what your client would do. 

Would they go and set up their own company and -

A Yes. they did. 

Q So your answer's yes. 

And do you play a role in that process'? 
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A No. That's their -- their company. They own it .  1 2  

They SCI i t  up. 1 3  

Q Who - docs anyone help them set u p  that company'? 1 4  

;\ Yes. 

Q \Vho is that'? 

/\ There is a trust company in Nevis that1S 

Q I'm sorry. Is  that one word, Anevis or 

just -

A N, Nevis, N-E-V-1-S, and they do that paperwork. 

Q Are you affiliated in any way with Nevis? 

A l am not. 

Q Do you receive any contribution -- or I'm sorry, 

any compensation from Nevis? 

A I only pay them fees. 
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Q And what are you paying fees for? 

A They're insurance managers. 
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MR. DONAHUE: Well, Nevis i s  the island, right? 

THE WITNESS: Y cs, sir. 

MR. DONAI-lUE: Yeah, okay. So it's not the 

company. 

THE WITNESS: Yes. 

MR. DONAHUE: Okay. 

THE WITNESS: It's something totally separate. 

MR. DONAHUE: Do your clients pool money together 

or is it a l l  individual? 

THE WITNESS: It's all individual and then they're 

established in St. Lucia. So they arc issued a -

incorporation paperwork from St. Lucia or from Nevis. 

BY MR. BASINGER: 

Q Can you -- you may have said it and I missed it. 

Did you say this is a corporation that your client 

establishes? 

A They establish their own corporation, their own 

company that they -- that they establish. 

Q And then they pur·chasc t·einsurancc from you or 

from your company? 

A Y cs. They pay a 
fcc f(lr that. that's correct. 

Q And what is the name of that entity again that 

they're buying from'? 

Page 1 4 5  
A They arc buying fi·om Franklin l tburancc. 

Q And that's your reinsurance company'? 

A Yes. 

Q Is anyone else involved in that with you or arc 

you the sole owner of that'? 

A No, I'm not the sole owner. I have a partner 

that's an owner in that as well. 

Q I s  it a partnership'? I s  that the structure or -

A No. It's a C corporation. 

Q Okay. 

A All of the insurance companies are going 10 be C 
corporations. 

MR. BASINGER: Do you want to take a quick break'' 

MR.  DONAHUE: l'h-huh. 

MR. BASINGER: We're going to take a -- we're 

going to go off the record. Otfthe record at 2 :34 p.m. 

(Brief pause.) 

MR.  BASINGER: We arc back on the record at 3 :04 

p.m. on Thursday, Fcbtuary the 6th, 20 I 4. 

BY MR. BASINCiER: 

Q Mr. Lloyd, can you please confirm that while '"c 
were off the record we did not have any substantive 

discussions of this matter'? 

A That's correct. 

Q Thank you. 

3 7  ( Pages 1 4 2  to 1 4 5 )  



2 

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

1 

2 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

Page 1 4 6  
MR. BA-s" INGER: Can you mark this as Ed Lloyd and 

Associates Exhibit No. l l , please. 

(Exhibit Number l l  was 

marked for identification.) 

MR. BASINGER: Thank you. Let the record reflect 

that I'm handing Mr. Lloyd what has been marked as Ed Lloyd 

and Associates Exhibit No. I I , which is a one-page document 

titled Additional Disclosures Private Direct Participation 

Programs on Developed Land. 

BY MR. BASINGER: 

Q Mr. Lloyd, can you identify this document? 

/1 Yeah. It's a document that was submitted for a 

broker-dealer they had requested me to submit for 

conservation casement. 
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Q I s  i t  Piney Cumberland Holdings LLC that requested 1 6  

this document? 

A They just told me to send i t  today. I mean, I 

don't know who exactly requested me to send it in, to be 

honest with you. 

Q On the bottom left side of Exhibit No. 1 1 ,  is that 

your signatur-e'? 

A It appears to he. 

Q A nd what is the d'rte next to your signature'? 

;\ 1 2/3,' 1 2. 

Q December 3rd, 2012'?  

;\ yes. 
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M R. DOl\ A HUE: D o  you remember signing this'J 

THE W I TJ\ESS: Do I remember signing') 

MR. DOl\ liHUE:  That's the question. 

THE WITJ\ESS: Yeah, I don't remember signing 

anything back that far. I mean, this looks like my 

signature, so .. 

BY MR. BASINGER: 
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Q Why would you have received this document to till 1 0  

out'? 1 1  

A T o  prove that I 'm a n  accredited investor. 1 2  

Q Is  that because you were one of t h e  investors 1 3  

seeking to invest in the Forest Conservation 2 0 1 2  LLC? 

A Yes. 

BY MR. DONAHUE: 

Q Did you complete the numbers in the columns'! 

;\ I believe so. 

Q Including the ones in handwritten'? 

A I believe so. 

B Y  M R. B/\Sll\GER: 

Q Now, M r. Lloyd, you sec on the middle of the left 

side it says the amount of the purchase is $41 ,052? 

/1 y cs. 

Q Earlier we saw in Exhibit No. I 0 there was the 
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listing o f  the 1 5  investors i n  Forest Conservation 2012, 

including yourself listing the $41 ,052 amount. But 

previously, we also saw an Exhibit "\o. 8, there was a list 

there, the deposit analysis showing you put in $1 6,802. 

A Yes. 

Q Why is it here in Exhibit No. I I ,  he said .. or 

I 'm sorry, that you wrote that you are purchasing S41 ,052? 

A Again, the same thing with this. I don't recal l .  

Q Well, were you anticipating to purchase S41 ,052 at 

this time on December the 3rd, 201 2? 

A Based upon this, I would assume so. 

Q Okay. Would other people that were investing in 

I' 

Forest Conservation 201 2 have received this document to fill!, 
out as well? 

A Yes. 

Q And would it have come directly from Piney 

Cumberland or would it have gone to your office to 

distribute to the individuals, your tax service clients'! 

A I believe, if  I recall  con·ectly. both. 

Q And why is it bot h '? 

A \Veil, some people needed assistance knowing what 

their business interests WL'rC worth anJ !hO�C types or 
things. 

Q Did you help complete any of these forms for any 

of the individuals that were investing i n  Forest Conservation 
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2012? 

A T h e  c lient completed information. J pnwidcd 

i n formation. I know that there was information provided once 

they were submitted. Then.' were num-:rllu:;; people in contact 

with all of these forms. 

Q On the speciHc form though, for· �·our clients. who 

would have filled out the amount of purchase amount'! \Vould 

it  have been you or would it ha\'e het'n �·our clients'! 

A I don'r recal l .  

Q Okay. 

BY MR. DONA H U E :  

Q D i d  these documents come to y o u r  office from the 

broker dealer and then distributed to the in\"estors in Forest 

Consen·ation? 

A I knO\V that \v-.: got �� thc�e docum�...·nts diU cornc 

into my office. I recall some \\·Cnt ro my c l ients. The exact 

total flow f()r every thing. l can't tel! you. I just kno\\ 

that there were lots of documtnts floating an:nmd to Jots of 

places . 

BY MR.  BASINGER: 

Q And did your oftice have a role .. did your office 

have a role in identifYing who else besides you was going to 

r·eceive one of these forms to till out'? 

A We l l, I moan . did I work with N:mcy Zak on the 

individuals here? Yes. !s that your qu('�tilm? 
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Q Did you identify who was going to receive one of 

these forms to fill out? 

A I don't recalL 

Q Did you fail to inform Nancy Zak and/or Piney 

Cumberland Holdings that Chris Brown, James Carson and 

Malloy needed to receive these fill out? 

A I don't recalL l don't recal l  any of these 

reconciliations. 

Q Do you know whether Chris Brown, James Carson or 

Mike Malloy received one of these forms to fill out? 

A l don't recalL 

Q Did you intentionally fail to notify Piney 

Cumberland or Nancy Zak that Chris Brown, James Carson 

\like lVlalloy were providing money and were going to invest in 

this? 

A l don't recalL 

Q You don't recall or vou did or did not do that'! 

A I don't recalL 

M R. DONAHUE: Arc you l istening to this question'' 

THE WITNESS: I am listening. 

BY MR. BASINGER: 

Q You don't recall wfiether you intentionally failed 
. ;· ..... - f 

to tell Piney Cumberland or Nancy Zak about Chris Brown, 

\-I alloy and James Carson providing you money as part of their 

contribution �-

A I dun't recall ever --

Q - going to Forest Conservation 2012? 

A I don't recal l  ever d9i·ng that. 

Q Okay. 

BY \1 R .  DONA H U E :  

Q Does that mean vou did not  do it'? 
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.A. I'm saying I don't know exactly what happened with 

-- you're asking about these documents. so I have to be very 

careful \\'hat I'm saying because there arc 41 ton of documents 

floating around. being submitted by different people in 

di fferent ways, and I have to be very careful to answer your 

question in a way that is correct. And \vc'rc also talking 

about stuff that happened in 20 1 2  and I can't recall 

everything that happened in 20 1 2  during a time when I'm 

working an enormous amount of hours. So rm just being very 

clear as ti1r as what I can say that I do and do not recall.  

Q So who in your office can we speak to who would 

have knowledge as to how these documents, i f  there's 

came from Piney Cumberland to the clients'! 

A Like I said before, some went to the clients, some 

came into our office; the client completed them and sent them 

in to us. lntOrmation was transmitted back over to Nancy 

7ak. Nancy Zak would cal l and ask some infonnation, Nancy 

Zak would till in some i nf(mnation, I believe. I don't know 

v.rho lH1 her team was helping or working on file documents. 
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You know, I haven't seen a l l  this stutlthat w e  got here, so 

things are beyond my control that you're asking me questions 

on, so that's why I have to be -- the way I'm responding to 

you. 

Q What determines whether a document went to your 

office before going to the client or went directly to the 

client? 

A I don't know if  i t  was a total procedure on it .  I 

know some things -- I recal l  some things being sent directly 

to c l i ents because she had an email l ist of people to send 

things to, so . .  

Q Who in your office had the responsibility of 

tilling out these forms'? 

A Well,  Amanda would transmit the blank fom1s to the 

client who would ti ll  them back in and then rerum them to 

us. 

Q Who's Amanda'? 

A Sht:'s my assistant. 

Q What's her last name'! 

A I'ilman. 

Q \\'hat parts of the form would Amanda fill in'? 

A I don't know. 

Q So we would have to talk to her to figure it  out? 

A WelL ! mean. most of this stutlpeopk had and 

they may have a question and if they would l ike to ask her 
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and so a cl il'nt L'Otddn't compk·tL the question bccausc th('y 

didn't know what somdhing w;:.�::; worth. Tht?y don't know what 

tax brackd they're in. 

Q Okay. So I'm hearing different things. You said 

that she helped fill out the form and now you'n• saying that 

she would just answer questions when clients would till  out 

the form. 

A t'v1)/ r.:collcction is she sent thl' blank f(mns to the 

c!knts. Tile c!Jents \HH!Id l.'omplcte them. ha\·c question�. 

and she would a·J: llll' ;lnd we \\\HIId cOJTl':-lpond i n  regards with 

those qu.:stion�. So I g:uc-s� thL"" primary source of the 

i n formati\m. at least initi:JIIy ti.w what was completed. what 

han.· been from a client.  

Q Okay. \\'ere these documents run through any sort 

of printer in your oflire so that these numbers of people's 

net worth. :wnual income, other assets he printed out'? 

A ;'\o. 

BY MR. flASll\CiER: 

Q Mr. Lloyd, you signed �- you testified a minute 

ago that you signed Exhibit No. 11  on December the 3rd, 2 0 1 2. 

As we saw earlier today in Exhibit !\'o. 8 \Vhich has the 

deposit analysis the deposit analysis for December 3, 2 0 1 2  

shows t h a t  you deposited yom· money into t h e  Forest 

Conservation 2012  account at  BB&T four da�rs later on December 

the 7th of 21l 1 2  in  the amount o f $ 16,8112. After you 

3 9  ( Pages 1 5 0  to 1 5 3 ) 



1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

2 

5 

6 

., 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

Page 1 5 4  
completed this form, d o  you recall i f  you ever filled out a 

different version or an amendment to it'? 

A I do not recall .  

Q Do you helieve this version, as we have here in 

front of us in Exhibit 1 1 , was actually sent to Piney 

Cumberland Holdings? 

A I could not begin to tell you that. 

MR. BASINGER: I 'm going to mark this as Exhibit 

No. 1 2, please. 

(Exhibit Number 1 2  was 

marked for identification.) 

BY MR. DONAHUE: 

Q Who in your office would have filled out these 

forms in 201 1 '? Was it  Amanda? 

A I don't recal l .  

Q Well, was your assistant Amanda at that  time'? 

A Yes. It  was Amanda at that time, yes. 

Q Okay. Did anyone else assist you with the task in 

your office at that point relating to Forest Conservation 

forms '? ,&� 
A Not that I can recall ,  no. 

BY M R .  BASINGER: 

Q So I believe you testified earlier that vou have . . 
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two CPAs, three accountants, and one assistant wtnking therc,j 2 4  

corn•ct'? 

A That's correct. 

Q So is Amanda ordinarily the only person you would 

have assisting as part of her responsibilities there'! 

A Typically, yes. 

MR. BASINGER: Let the record reflect that I ' m  

handing M r .  Lloyd what has been marked a s  Ed Lloyd and 

Associates Exhibit No. 1 2, which is a fOur-page document also 

titled Additional Disclosures Private Direct Participation 

Program U ndeveloped Land, and i t  is with a client Gal)' Appel. 

A-p-p-c-1. 

BY M R .  BASINGER: 

Q Mr. Lloyd, did you assist i n  filling o u t  Exhibit 

No. 1 2  for your client, M r. Appel'? 

A I don't recal l  any specifics. I know that. in 

general, some people didn't total things and I assisted with 

totaling. 

Q Okay. Now, you sec on the tlrst page of E x h ibit 

No. 1 2, Mr. Appel's amount to purchase is tilled in in 

handwriting in the amount of $30,000. 

A Yes. 

Q And on the bottom of the first page, :VIr. Appel has 

signed and dated this form on 1 2/3/2012 .  

A Yes. 

Q That's the same day that you filled o u t  your form. 

correct'? 

2 

4 

1 2  

1 3  

1 4  
J s 

8 
1 9  

2 0  

2 1  

2 2  

2 '  

2 4  

2 5  
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A They are dated the same day, yes. 

Q Do you recall whether clients came into your 

oftlce to complete these forms and till them out'? 

A Some did. 

Q Okay. Do you recall how many of them would have 

done? 

A I don't. 

Q Do you recall specifically witnessing any of your 

clients filling out these forms in your office? 

A They didn't do it in my particular office. 

Q Okay. But at  your place of  business, on premises 

did they fill it out'! 

A I believe so. 

Q Okav. 

A But I couldn't begin IO tel l you who. 

Q Okay. Well, as I noted, the amount of  purchase 

was/is for $30,000. As we saw earlier today looking back in 

the deposit analysis in Exhibit No. 8, Mr. Appel's total 

deposit on 1'\o\'cmber 2nd, 2 0 1 2  was for SJO,OOO, hoWC\'Cr, that 

consisted of the conservation contribution of S24�500 and the 

tax service fee of S5,500. 

:VI r. I.IO)'d, can you explain why Mr. Appel would 

ha\'C put down $30.000 which is the amount of the purchase for 

the Piney Cumberland offer·i ng as opposed to S24,500 'rhich wa .. 

his contribution per the deposit anal�'sis that you provided 
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in Exhibit i'hL R'? 

A No. 

Q Did you review \1r. Appel's form for accuracy 

before w:ls provided on to Piney Cumberland Holdings'? 

A l don't recal l .  

Q Is  it accurate that Mr. Appel  purchased $30,000 as 

part of his contribution for Piney Cumberland Holdings'? I 

should say, is it accurate that :Vir. Appei JH'O\'idcd $30,000 to 

For·est Conservation 2 0 1 2  LLC for his conservation easements? 

;\ Yeah. according w the schedule, that is correct. 

Q That amount of 530,000 includes your tax service 

fee� correct'! 

A That is corr-:ct. 

Q Js it appropriate for the tax service fcc to he 

included in the amount of purchase on Exhibit No. 1 2 "?  

Because :ts you sta tNl earlier toda�·, you only s e n t  on the 

amount that was rhe  conservation contribution in your wire 

that went to the hank for the benefit of Piney Cumberland 

Holdings. correct'? 

A R ight . That is correct. 

Q Sfl is i t  correct that the tax service fee in the 

amount of S5.500 should be included within the amount of 

purchase that Ytr. Appel is designating here on Exhibit 

1'\o. 1 2'? 

/\ \Veil .  do you mean do thos.: numbers t ie out? No. 
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M y  understanding of these forms i s  they were looking to make 

sure they made sense from a contribution versus income 

perspective. 

Q Was Mr. Appel contributing $24,500 or was he  

contributing $30,000 to Forest Conservation 2012? 

A He contributed $30,000 into Forest Conservation 

20 I 2. 

Q I don't follow that because earlier I thought you 

said that what he did was he provided a deposit of $30,000, 

but only $24,500 of that was the conservation contribution, 

while the remaining $5,500 was for your tax service fee'? 

1 
2 
3 
4 
5 

6 
7 
8 
9 

1 0  
1 1  

A Yeah, that was -- the $24,500 was what went into 1 2  
his particular casement. 1 3  

Q Okay. So when Mr. Appel here indicates that he's 1 4  
purchasing $30,000, does that not represent that he's saying 1 5  
he's anticipating purchasing $30,000 i n  the casement as 

opposed to $24,500? 

A I don't know. 

Q Well, it seems like a pretty simple question, Mr. 

Lloyd. Is the number that's listed here on Exhibit No. I 2 

the correct amount that Mr. Appel was purchasing, or is it 

not correct'? 

A It is the correct deposit that he made. but it  is 

not the contribution that he made. 

Q Okay. Thank you. Do you recall if your other 
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clients would have listed the total amount they deposited 

into the BB&T account on these forms as opposed to the amount: 

that was actually their conservation rontribution'? 

A I am not sure. 

Q Okay. 

BY MR. DON A H U E: 

Q Does Amanda keep copies of this in your office. 

all these forms'? 

A No. Once rhis thing's over, it's dont,;. There-'s 

not -- this is -- this is all for their records. It's nor 

fOr my r�cords. 

Q \Vho's "their"? 

A \Veil, the Strategic Financial Al l iance. 

Q What is that'! 

A My understanding is that they arc the peopk that 

the paperwork is submitted to. So exactly who they an�. I 

don't know. I don't know -- I mean. I don't know them. 

Q I s  that Nancy's company'! 

A l don't think so. I mean, I've never bt:ard her 

company called that. 

B Y  M R. BASI NGER: 

Q I s  Nancy Zak's  name and signature on the bottom of 

Exhibit No. 12'? 

A It says her name and signature, yes. 

Q Is Nancy Zak's name and signature on the bottom of 

1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  
2 3  
2 4  
2 5  

4 

9 

1 1  

1 3  
H 
1 �") 
1 6  
l 7  
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] 9 
2 0  
2 1  
27. 
2 3  
2 4  
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Exhibit No. 1 1 ,  which is your form? 

A Yes. 

Q But you have no recollection of Ms. Zak being 

affiliated with something called Strategic Financial 

Alliance? 

A Well ,  you were asking me i f  it was her company, 

like if she had an ownership was the interpretation that I 

was takmg. 

B Y  MR. DONA H U E :  

Q Well, how about interpretation l ike does she work 

for them? 

A I mean. l think that she was an employee of 

theirs. Yes, I think that would be correct, if l remember 

correctly, yes. 

Q Okay. Yeah, that's what I meant. 

A Okay. I thought you were talking about ownership 

as opposed to an employee. 

Q No. 

A Okay. 

MR. 13/\ S i l\ G E R :  Do you have anything'! 

M R .  DOT\AHLE: No. I don't. 

M R .  13/\S l T\ G E R :  Take a quick break'! 

M R .  DON A H U E :  Yeah. 

M R .  BASll\ G E R :  We'll go otT the record. Off the 

record at 3 :22 p.m.  
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( !3rid' pause . )  

\•J R .  Bi\SINCIER: W e  arc back o n  the record at 3:27 

p .m . on Thursday. rebruary the 6th, 20 1 4. 

BY MR.  BAS INGER: 

Q :V1r. Lloyd. tan you please confirm that while we 

were off the n•cord we did not have any substantive 

discussions of this  m atter'? 

A That is correct. 

Q T h a n k  you. 

:VIR. B;\ S il\(if'R: Mr. Lloyd, we have no lim her 

questions at this time. \VL' tn3y. however. call you again to 

tL'stify i n  this investigation. Should this be necessary, we 

\\' i l l  contact your counsel. 

:Vlr. L loyd. del you w i sh to clarify anything or add 

anything to the statements that you have made today? 

Tl I E  WITNESS: Not that I'm aware of at this point. 

MR. RLE: We have nothing. 

HIE WITNESS: Not that I'm aware of. 

MR.  Bi\SlNGER: Mr. Rue, Mr. Webb, you have nothin 

to add at this time'1 

MR.  WEBB: Nothing. 

MR. RUE:  Nothing. 

MR. BAS INGER: Docs either of you wish to ask any 

clarifying quL'stions'? 

:V1 R. RLF: I do not . 
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1 MR. WEBB: I do not. 
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2 MR. BASINGER: Okay. We are o ff the record 

3 3 :27 p.m.  
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2 REPORTER'S CERTI FICATE 
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3 I ,  Ronda D. Neff, reponcr, hereby certify that the 

4 foregoing transcript, consisting of I 63 pages is a 

5 true and accurate transcript of the testimony indicated. 

6 on February I 8, 20 I 4 .  

7 In the Matter of: Ed Lloyd & Associates. 

8 I further ce11ify that this proceeding was recorded 

9 by me, and that the foregoing transcript has been prepared 

1 0  under my direction. 
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Date: February I 1\ .  20 1 4  
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99 : 1 0, 1 8  1 14 : 1 6  biannual 20:  1 4  1 3 9: 1 1  businessman 59 :22 1 26 :4 1 30 :4  

1 14 :2 1 1 1 7 :8  b ig  68 :5  bring 66 :7  84:4 busy 70:6 1 4 1 : 1 3  1 4 1 : 1 9  

1 53 : 24 1 59 :2  bigger 66 : 1 ,2 broad 3 7 : 1 1 4 1 : 14 cases 4 1 :5 43 : 6  li 
beginning 63 : 1 2  bill 62 :24 63 :2,2 broader 1 5 : 8  43 : 1 7  buy 8 1 :20 83 :3  60 : 1 7  f 
behalf 2 :3 , 1 3  64: 1 8, 1 9  66 :4 59 :4 70: 1 8  buying 1 44:25 cash 57 : 1 2,23 69 :3  

belief 1 23 :  1 7 ,20 billed 6 1 : 1 9  62: 1 1  broken 60: 1 , 1  1 45 : 1  casualty 1 4 1 : 8 ,20 i 
1 24 : 3 ,8 62 : 1 4  66 :8  1 1 5 :22 1 1 6 : 7  caused 1 26 :3  f: 

believe 8 :  l 0,22 billing 64:6 , 1 6, 1 6  broker 20 :  1 9,22 c CBA 23 : 1 5  
I' 

1 3 : 1 4  1 5 :7  1 9 : 6  1 37 : 1 6  27 :8  28 :24 72: 1 9  c 3 : 1  4 : 1 36 :3 ,9, 1 4  Center 22 :5  
' 

20:23,23 ,24 22:2 bil ls  84:6,7 1 49 : 1 3  36 : 1 5  46:6 50 :9  certain 5 : 5 1 0 : 1 9  
> 

35 : 1 1 4 1 : 1  53 :20 birth 4 : 1 5  brokerage 27: 1 0, 1 8  1 45 : 9, 1 1 1 0: 20,2 1 1 3 : 1 1 
54 :4 73 : 2 1  77 :4 bit  1 9 : 8  25 :20 27 :20 ,22,24 28 :6  Cabarrus 1 34:6,7 45:25 66 : 1 8 1 :20 . .. 
79 : 1 7  8 1 :4 86 : 1 4  37: 1 1  42:4 57 :4 3 1 :7,2 1 32 : 1 ,3 1 34 : 1 4  1 39 : 1 8  98 :5  1 36 : 1 
88 : 1 0  90 : 1 2  93 : 1 3  95 :7  35 :6 ,6,23 78 :9  1 40 : 1 9,2 1 certainly 1 4: 1 4  

95 :20,23 1 00 : 8  blah 49 :2 1 ,2 1 ,2 I  89 :9  9 I  : 1 4  92 : 1 3  cabinets 23 :24 27 : I4 
I 02:4 1 07 :6,23 blank 1 52 : 1 4  1 53 :8 92: 1 6  calculate 7 1  : 1 1  CERTIFICATE I 
1 1 2 :24 1 1 4 :24 blend 57 :24 broker-dealer 1 36 : 1 6  1 63 : 2  
1 1 6 : 1 1 1 1 7 : 1 6  bloody 68 : 1 20 : 1 4  1 46 : 1 4  calculated 1 34:25 certification 3 8 :23 

1 2 1 : 1 5  I 23 : 1 2 ,24 blow 47 :8  brought 22 :22 calculation 64:23 Certified I 9 :25 

1 24 : 1 ,6, I O  1 30 : 5  Board I 9 :25 4 1 :2 1 ,2 1  calculator 5 1  :24,25 certify 1 63 :3 ,8  

1 32 :24 1 33 : 7  bodies 20 :  1 5  Brown 1 09:20 1 40 : 1 1  change 28 : 1 3  73 :4 
I 36 : 1 5  1 40 : 1 ,20 bond 28 :7 1 1 0 :2 , 1 1 1 1 1 : 1  calendar 7 1  :5  98 :6 ,8, 1 8  1 07 : 1 3  
1 47 : 1 8,20 1 48 : 1 9  bono 93 : 7  1 1 8 :25 1 24 : 1 3 , 1 8  86 : 2 1  1 3 1 : 1 9  changed 1 06 : 9  
1 5 1  :24 1 54 :4,23 bookkeeper 29 : 1 1 1 5 0:5 ,9, 1 3 ,23 call 68:23 72: 1 9  changes 73 :4 
1 56 : 1 3  books 29: 1 2,2 1 Brown's  1 23 : 1 8,2 1 1 38 : 6  1 5 1 : 23 char 1 39 :2 

beneficial 52 : 1 8  borne 98 : 1 4  B S  1 9 : 1 0  1 6 1 : 1 1 charge 28 : 1 3 , 1 6  

57 :2 1 bottom 32 :3  9 1  : 5  building 3 5 : 1 0, 1 5  called 9 : 1 1 , 1 3  6 1 : 1 0  63 : 1 0  64:7 I 
benefit 1 0 : 1  3 5 : 8  1 03 :2 1 46 :2 1  built 28 :8  1 2 : 1 8  1 5 :23 1 7 :3  68 : 1 2  1 34:2 1 ,23 

36 : 1 2  46:2 1 ,25 1 55 : 2 1  1 59 : 22,25 bulk 20: 1 7  27 :2  1 7 :8  59 : 5  1 59 :20 charged 1 3 :  1 6, 1 8  

47: 1 ,3 , 1 3  48 : 1 7  bought 1 1 3 : 1 4  3 1 : 1 5  1 60 :4 28 : 1 9  38 : 1 6  60 : 1 2  
54: 1 7  56 :25 57 :2 Box 2 :22 7 :2  bundle 56 :6  Capital 99 : 1 9  65 :2  68 : 1 7  1 2 1 :23 
57 : 1 0  59 : 1 0  60 : 8  bracket 1 53 : 3  business 1 5 :20 23 :9  captive 1 4 1 : 3 ,6 , 1 5  1 36 :2, 1 6  1 37 :9 , 1 0  
67 :4 69 :4 70 : 3 ,4 branch 22: I ,3 ,4,9 29 :3 ,4,4,7 3 1 : 1 5  1 4 1 : 1 7  1 37 : 1 3  1 38 :24 
7 1 : 1 4,22 98 : 1 2  24 :20 34:2 1 75 : 1 7  3 1 : 1 6  32 : 1 2  3 3 :7 car 1 4 1 :2 1  1 39 :2 ,5  
99 : 1 9  1 05 : 9  brand 49: 1 2  33 : 1 0,25 34 :7 ,8 care 62:2 1 80 : 3 ,5 charges 68 :9  99 : 1 4  

1 1 2 : 1 3  1 22 : 2  break 9 : 20 1 1  :2  34:25 35 :24 3 6 : 1 8  career 30 :4 charging 64 :4 

1 33 : 2 1  1 57 : 1 8  25 :7, 1 7 4 1 : 1 7  3 7 : 1 7  44 :25 49 : 1 3  carefu l 1 5 1 :9, 1 1 1 36 : 1 
benefits 5 1  :4 70:3 8 1 : 1 4  83 : 1 6  85 : 3  54 : 1 9  56 :23 69 :2  cares 69 :5  charitable 1 3 : 8 

77:7 86 : 1  93 : 1 4  1 20 :8  72 : 1 3 ,25 73 : 1 0, 1 3  Carolina 2 :24 4:20 3 9 :2 0 5 1  : 1 4' 1 7,2 1 
best 1 0 : 5  1 1 : 1 3  1 20 : 1 3  1 45 : 1 3  73 : 1 8 ,24 74:7, 1 5  7 : 1 ,2 1 5 : 1 5  1 6 : 1 0  52 : 1 7  60 :5  1 30 :24 

28 : 9  3 8 : 1 6, 1 8, 1 9  1 60 : 22 75 :22,25 79 : 1 6, 1 9  1 9 : 1 1 ,24 20 :2 1 33 :22 
39 : 1 ,2,4, 1 3 ,2 1 breaking 94: 1 5  80:25 8 1 :2 82 :4,6 22:6 3 5 : 2 1  5 8 : 1 4  charity 47 :22 5 5 :4 

40 :7 ,8  50 : 1 4  breakouts 96:23 82 : 1 8 , 1 9 , 1 9,23 1 33 : 6 55 : 6  

52 : 1 5  57 : 8  64: 1 4  Brian 2 :4  4 :23 6 1 : 8 1 02 : 1 1 , 1 3  1 22 :20 carriers 30 : 1 2  Charlotte 1 6 : 1 0  

78 : 1 9  8 1 : 1 0  98 : 1 3  88 : 1 6  92 :9  1 4 1 : 1 9, 1 9  1 42 : 1 5  Carson 99 : 1  I 09:20 1 9 : 1 1  22:6, 1 0  
1 1 3 : 3  1 23 :6 , 1 4  brief25 : 9  1 20 : 8 , 1 3  1 42 : 1 5  1 48 :22 1 1 0 :2 ,2 1 1 1 1 :2  24 :20 25 : 1 8  75 : 1 6  

better 1 0 : 1 1  42:4 1 20 : 1 6  1 45 : 1 7  1 56 : 1 1 1 1 8 :25 1 24 :8 7 5 : 1 7  
46 :20 47 :5  1 42 : 1 1 6 1 : 1  businesses 6 1  :4  1 50 : 5 ,9 , 1 3 ,24 check 48: J 6,22,23 

beyond  59 :24 1 52 :2  briefly 60:  1 4  83 :6 ,9 case 5 :4 1 7 :3 65 : 1 7  49 : 1 1  59 : 1 2 , 1 4,22 

----
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68 :20 69 : 1 ,3 , 1 9  3 7:23 4 1 :25 44: 9  99:23 1 02 : 8  comes 44:20 52 : 1 7  complicated 1 42 : 5  

69:25 70:8 , 1 2  44: 1 6  46 :22 47 : 1 9  1 04 : 1 6,25 1 2 1 :23 1 2 1 :7 component 20 :  1 6  

7 1 :2 1  80 :3 , 1 1 , 1 3  52:25 53 : 3  54 : 1 7  1 22 :3 , 1 1 , 1 7 1 25 : 9  comfortable 4 0 :  1 5  20 : 1 6  66 : 1 8  90:23 

80: 1 9,22,24 8 1 : 1 7  55 : I 2  56 : 1 3  57 :2  1 25 : 1 3 , I 6,24 coming 1 4: 1 7 I 5 :3  9 1 :23 

82 :8 84:3 ,6 92:4 57 :5 , 1 4,20 59 :8  1 26 :5 , I 3  I 27 : 1 , 1 4  23 : 1 7  43 : 1 8  77 : 1 9  components 7 1  :6  

94:24 1 2 1 : 1 6  60 : I 1 , 1 9,24 6 1 : 1 6  1 28 :6 , 1 0  1 30 : 1 4  Commission 1 : 1 ,9 96 : 1 3  1 22 : 1 8  

1 22 : 6  62 :4, 1 8  64: 1 7  1 30 :20,23 1 3 1 :  1 6  2 :3 ,6 4:24 5 : 3  1 27 : 1 8  
checking 3 3 :  I 7, 1 8  65 : 1 2  66 :3 ,8 , 1 6  1 3 1 :20 1 32 :3  Commissioner 20:2 computer 20 : 1 2  

70: 1 6  8 1 :24 70:4 7 I :2 80: 1 2  1 33 : 1 5  1 34 : 1 5 ,22 communicate 24:3 ,5 ,8 ,2 1 25 :4 

1 40 :  1 1  89 : 1 0 , I O  9 1 : 1 4 1 37 :7 , 1 3,23 49: 1 8  7 1 : 1 7,20 2 5 : 2 1 ,22,23 26 :3  

checks 35 :7  37 :6  92: 1 4, 1 4, 1 6, 1 6, 1 9  1 38 : 1 7  1 40 :22 1 24:23 90:4 1 06 : 1 4  1 07 : 7  

49:2, 1 2  59 : 1 5 , 1 6  92:2 1 94:24 1 4 1 :6 1 42 : 1 ,2, I 7  communicated computers 24:9 

59 :20 69 : 1 1 79:20 1 24 : 1 5 , 1 7,20 1 43 : 1 ,3 1 44 : 1 0  1 3 : 8  69: 1 7  77:4 25 :24 

80:2,2, 1 6  8 1 : 8, 1 6  1 33 :20 1 38 : 7  1 48 : 1 8  1 49 :6 ,8 , 1 6  1 35 : 1 1  concept 44:5 ,  1 4  

82: 1 0, 1 7  1 0 1 :20 1 43 :7 1 44 : 1 7  1 5 1 : 1 9,20 1 52 : 1 0  communications 46:4 79 : 1 

1 0 1 :20,22,25 1 49 :2 1 5 1 :2 1  1 53 :6,9,9 1 56:2,9 7 1 : 1 9  conceptually 46:3 

1 02 :3 ,7, 1 0, I 2  1 52 :6,7, 1 5  1 53 : 1  1 59 : 1 companies 58 :  I 4  concern 57 : 1 3  

1 2 1 :24 1 28 :7  1 53 : 1 3  1 55 : 9, 1 3  client's 1 5 :20 23 :7  1 34 : I 3  1 43 :4 1 26 : 1 ,3 

I 3 8 : 1  clients 1 2 : 2 1  1 3 : I 9  28 :9  36 :25 57 : 1 8  1 45 : 1 1  concerning 6 :  I 3 

children 33 : 9  35 : 1 2  1 3 :25 1 4 :3 ,7 closed 36 : 1 8 ,20,2 1 company 30 :2 35 : 5  concrete 44: 8  47: I 6  

Chris 1 09 :20 1 1 0 :2 1 6 : 1 8  22 :  1 9,2 1 ,22 36 :23 35 : 7  36 : 1 ,3 ,8 condition 1 1  :9  

1 1 0 : 1 0  1 23 : 1 8 ,2 1  22:23 ,25 23 :3 ,25 closer 1 35 : 1 0  42 : 1 1 , 1 3  44:24 conduct 35 :23 

1 50 :5 ,9, 1 3 ,23 26: 5,7, 1 2, 1 3  27 :7 c loud 24:2, 1 6 , 1 7,24 1 00 :5 ,6,9 1 32 : 1 8  conducted 8 : 1 3  

Christmas 1 05 :  1 8  27 :9, 1 0, 1 0, 1 1 , 1 7  clouds 24: 1 6  1 34 : 1 ,8 1 4 1 :3 , 1 7  conduit 5 5 :25 

chronologically 27 : 1 8,2 1 ,24 28 :2  cloudy 1 0 : 1 8  1 4 1 :22,23,25 confident 78 :22 

97:23 28 : 1 1  ,20,25 30 :8  c lue  1 4 1 : 1 5  1 42 : 5  I 43 :2,8, 1 2  1 24 :24 

church 47: 1 0  52 :22 30 : 1 3 , 1 9,20,24 code 25 : 1  3 7 : 1 6  1 43 : 1 4, 1 7  1 44 :6  Confidential } : 1 5  
circle 1 4 :6  1 34 : 1 8  36 :2 1 3 7 : 1 , 1 2 , 1 9  56 :  I 7 1 44:20,22 1 45 :2 configure 23 :6  

circumstances 40:3 4 1 : 1 3  42 : 1 9  coincidence 1 I 7 :23 1 59 : 1 8,20 1 60 :6  configured 64: 1 0  

14 : 1 2  37 :20 43 :2,20,23,25 college 1 9 : 1 3 ,20 compare 1 09:23 confirm 7:4 25 : 1 4 

civil 5 : 8  44 :2,3,4 45 : 1 ,2 1  column 90:2 1 9 1 :4 compensation 84:24 1 20 :20 

claims 1 4 1  :20 46 : 1 , 1 1 47:9,23 9 1 :5 ,6  92:20 78 : 1 0  1 43 :24 1 45 :2 1 1 6 1 :5 

clarify 27 :6 74: 1 2  48 :4, 1 3 , 1 8,2 1 94: 1 9  95 :24 96 :3  competent 61  :22 confused 1 1 9 : 1 9  

1 6 1 : 1 4 49 : 1 8,20 50:25 96 : 1 4  1 08 :8 ,9 complained 59:2 1 confusing 94 : 1 7  

clarifying 1 6 1  :24 5 1 :5 , 1 3  52 : 1 8 ,2 1 1 1 3 :8 ,9 1 1 5 : 1 2  complaining 79 :25 Congress 38 : 1 1  

clean 1 0 :4 62:24 52 :2 1 53 : 1 2  5 5 : 1  1 1 6 : 1 ,2, 1 6 ,22 80: 1 39 :20 

clear 9 :24 1 0 : 1 6 ,20 55 : 9  56 : 1 0  59 :7,9 1 39 :25 complete 1 0 : 1 2  conjecture 78 : 1 1 

1 0 :20 20:4 34:3 59 : 1 1 , 1 8 ,23 6 1 : 1 0  columns 90: 1 5  1 1 : 1 3  1 8 :24 24: 1 1 connection 7:22 

34:24 62:2 1 63 : 1 2  6 1 : 1 3 , 1 5 , 1 9,20 9 1: 1 3  92: 1 3  96: 1 1  1 47 : 1 7  1 48 :24 conservation 3: 1 7  

63 : 1 7  69 : 1 1 ,23 62: 1 1  63 :8 ,24 1 08 : 7  1 1 3 : 7  1 40 :4 1 53 : 1 ,9 1 56 : 3  3 : 1 8  3 8 : 1 ,9 , 1 3  

73 : 1 4 9 1 : 1 9 1 0 1 : 5 64 :2 66 : 1 7  67:4 1 47 : 1 7  1 63 :4 39 : 1 6  40: 1 ,6 , 1 9  

1 1 9 : 1 0  1 20 :6  67:24 68 : 1 8,24 combination 90:2 completed 1 5 :3  4 1 : 1 2 ,24 42 : 1 1 , 1 8  

1 5 1 : 1 6  69 : 1 2, 1 9  70:5 , 1 2  come 22:24 4 1 : 1 1 1 9 : 1 1 49:2 1 5 1 :2 1  43 :2, 1 8  44: 5,9, 1 2  

clearer 1 29 :20 70:2 1 ,23 7 1 :  1 9  44: 1 5 , 1 8  45 : 1 3  1 53 : 1 2  1 54 : 1 45 : 1 3  46 : 1 0  55 :22 

clerical 32 :2 1 ,22 72 : 9  76 : 1 7  77:6 50 :7 , 1 0  7 1 : 1 3 complex 65 : 1 9  55 :23 5 8 :3 ,7, 1 0  

client 1 5 : 1 5 , 1 6,24 77: 1 5  78 : 1 5 , 1 7  83 : 1 8  87 :5  1 1 5 :9  complexities 37 : 1 6  63 :25 64:23 65 :4  

1 6 :4,9 22:24 79 :2,3 ,4,20 80 :4,6 1 29 :5  1 33 : 3  64: 1 0  66: 1 5  67 :7  68 : 1 9  

23 :22 24: 1 5  26:7 86:20 87 :6  89 : 1 3  1 34 :  1 1 1 4 1 :  1 2  complexity 37 : 1 5  70:9, 1 8  73 : 1 7,20 

28 :7  29:22 32 : 1 6  9 1 : 1 4 92:2 1 98 : I 5  1 48 : 1 6  1 49 : 1 2 , 1 5  64:9 65 :2 68:4 74:3 ,20,2 1 ,24 
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7 5 : 5 ,7 7 6 :  1 1  ,2 1 consisting 87 : 1 8  1 27 :6,7 1 28 : 1 8  1 44:23 1 45 :24 72 : 1 6, 1 6  89 : 1 0  

77 :8 , 1 4  78 : 1 2  1 1 0 :22 1 63 :4 1 32 : 1 3  1 33 :23 1 5 1 : 1 2 1 54:25 92:20 

8 1 :3 86 : 1 3 , 1 9,24 constantly 48 :4 1 43 :23 1 50 :25 1 55 : 1 ,25 1 57 : 1 0  CPAs 32 : 1 0 , 1 4  

87 :7  89 :8 , 1 2, 1 3  constitute 5 :7 1 56 :20,25 1 57 : 7  1 57 : 1 2 , 1 3 , 1 9,20 6 1 : 1 3  1 54 :24 

90: 1 0,20,23 9 1 :3 construed 94: 1 7  1 57 : 1 7  1 58 :2, 1 0  1 57 :2 1 1 58 :2 1 ,22 cracks 84: 1 2  

9 1 : 5 ,20,23 94:4 contact 1 2 : 1 3  1 6 : 6  1 58 :24 1 59 : 3  1 58 :23 1 60 : 1 3  crazy 6 1  :4,23 

94: 1 0  95 : 3 , 1 3 ,22 42:2,3 1 25 : 9  contributions 5 1  :2 1 6 1 : 8  create 58 :2  89 : 1 6  

96: 1 2  97 :8 , 1 2  1 32 :20 1 49 :4  56 : 1 57 : 1 5  89 :2 1 correctly 27:2 1 89 : 1 8  1 3 1 :24 

98 :6 , 1 8  1 00 : 1 8  1 6 1 : 1 3  96 :2 97: 1 1 , 1 7  30 : 1 2  46 :5  9 1 :24 1 32 : 1 2  

1 0 1 : 1 9  1 03 : 1 9 ,25 contacted 1 2 :25 1 09 : 1 2 1 1 7 : 1 9  98 : 1 9  1 04:3 1 28 : 1 created 5 8 : 1 3  

1 04 : 1 3 ,23 1 08 :2  1 3 :20 42 : 3  48 :9  1 2 1 :2 1 40 :2 1 48 : 1 9  89 : 1 9  93 :24 

1 08 : 1 8  1 09 : 7  1 25 : 1 6  control 9 :24 70: 1 5  1 60 : 1 4  1 3 1 :2 1  

1 1 0 : 1 3 , 1 8 ,23 contemplate 56 :9  1 52 :2 correlated 1 26 :  1 creating 56 :3  

1 1 2 :6  1 1 3 : 1 3 ,24 context 88 : 8  conversation 55 :24 correlation 1 20 :2 crime 1 7 : 1 3 , 1 4  

1 1 4 : 1 1 ,22,25 continue 43 : 1 4  77 : 1 ,3 1 24 : 1 9  correspond 1 53 : 1 0  criminal 5 : 8  

1 1 7 :8 , 1 8 1 1 8 : 2 1  continued 23 : 1 9  convicted 1 7 : 1 3  Correspondence Cumberland 70: 1 9  

1 2 1 :9 ,24 1 22 :24 continuing 1 9 : 1 7  copies 6 :2  1 6 : 1 5  45 : 1 8  8 1 :20 83 : 3  86 : 1 5  

1 23 :22 1 24:4,9 , 1 4  20: 1 0  1 0 1 : 1 8  1 04 : 1 6  1 59 : 7  cost 48 : 1 6  66 : 1 ,2,2 99 :20,25 1 00 :9 , 1 3  

1 26 : 1 3  1 27 : 1 7  contrasting  1 1 8 : 8  copy 5_: 1 0  6 : 3  7 : 1 6  67 : 1 8  l 00: 1 5  I 05 :7,9 

1 28 : 1 8  1 29 :4,25 1 35 : 5  7 : 1 7, 1 8  54:2 1 costs 56 :25 6 1 : 5 1 1 3 : 1 4  1 46 : 1 6  

1 30 :24 1 3 1  : 2 1  ,24 contrasts 98 :2  1 26 :9  67 : 1 9  1 48 : 1 7  1 50 :5 , 1 3  

1 32 :2,4 , 1 3  1 3 8 :4 contribute 54 : 1 6  corporate 22:5 couns 1 1 3 : 1  1 50 :23 1 5 1 : 1 9  

1 39 :24 1 46 : 1 5  98 :9  1 22 : 1  35 : 1 7, 1 9  36 : 1 3  counsel 6 :  1 7, 1 9,2 1 1 54 :6  1 56 :24 

1 47 : 1 4  1 48 : 1 , 1 3  contributed 89 :  1 3  corporation 36 :3 ,9 1 6 : 1 7, 1 9  87: 1 8  1 57 :4,7 , 1 8 

1 48 :25 1 49 : 1 4  1 1 0 : 1 1 , 1 7  1 14 :20 1 44: 1 7, 1 9  1 45 : 9  88 : 1 0  1 1 3 : 2  currently 32 :9 33 : 1  

1 5 1 :2 1 53 :24 1 2 1 : 1 4  1 22 : 1 6  corporations 1 6 1 : 1 3  cut 48:2,3 ,6 

1 54 : 1 9  1 56 :20 1 58 : 6  1 45 : 1 2  count 97 :20 Cutter 34 : 1 9  

1 57 :9,9, 1 7  1 58 : 5  contributes 1 08 :  1 8  correct 4:2 1 7 :6  8 : 3  counting 3 1 :  1 C-a-r-s-o-n 1 09 :2 1 

1 58 : 6, 1 0  1 59 : 3  contributing 1 37 : 8  1 5 :7 20:7 23 : 1 1 couple 42:23 57 : 1 8  
conservatively 1 58 :4,5 25 : 1 6  27 : 1 4  29:2 1 77: 1 3  79:25 D 

52 : 1 0  contribution 1 3 : 9  38 :6  45 :8  50 : 1 5  course 5 : 1 2  1 0: 8  0 4: 1  1 63 : 3  

Conservatory 48 : 1 2, 1 3  49:23 53 :2 1 58 :4,5,6 1 3 : 1 7 22 : 1 4 26: 1 5  date 1 : 1 3  4 : 1 5  1 8 :3  

1 32 : 1 9  54 :6 55 : 1 7 ,20 67:22 70: 1 0, 1 1 ,2 1  26: 1 8  32 : 1 8, 1 9  1 8 : 5  2 1 :4,8, 1 2  

conserve 50:22 58 :2 60 :5  70:2, 1 8  7 1 :25 75 :20 85 :2  37 :4, 1 9  39 :2 47: 1 94:20,2 1 ,22,23 ,24 

52:20 72 :5  80:22 8 1 : 1 8  86 :8,2 1 87 :8  50 :2 1 68 :2 1 1 26:2 95 :2 1 1 05 :4,5 

conserving 38 : 9  86 :22 89 :9  90:20 89 : 1 5  90: 1 8  92 :8  court 9 :2 1 1 0 :2 1 06 :2 1 1 1 : 1 3  

consider 29: 1 3 , 1 7  9 1 : 3 ,6,20 94:5 92:23 94: 1 1 95 : 1 4  1 4 :9  1 5 : 1 0  1 7 : 1  1 24:22 1 46 :24 

92: 1 9  1 30 : 1 0, 1 4  96 :7, 1 2  98 : 1 2  95 : 1 9,23 96 : 1 5 ,25 4 1 :5 ,7,7 43 :6 1 63 : 1 2  

considerable 45 : 5  1 00 : 1 6 , 1 9  1 05 : 5  97 : 1 4  1 00 : 1 9  60 : 1 7  dated 87 : 1 9  1 03 :20 

65 :8  1 08 : 1 0, 1 4,20 1 0 1 :6 1 05 :20 cover I 03 :20 1 04 : 1 9  1 55 :22 

consideration 57 :3  1 1 0 : 1 3 , 1 9 ,23 1 09 : 1 3 , 1 6, 1 7,25 1 04 :20 1 42 : 1 4  1 56 : 1 

65 : 1 0  1 1 3 : 8,9, 1 8,23 1 1 1 :2 1 1 1 2 : 1 5 , I 6  coverages 1 4 1 :  I 9 dates 95 :20 

considerations I 1 4 :2 1 1 5 : 1 2, 1 3  1 1 2 :2 1 1 1 3 : 1 6  covered 76: 1 2  day 5 1 : 1 3 , 1 5  70 :6 

47:6 69 :4 1 1 6 :2 ,3 ,8 ,  1 6, 1 8  1 20 :3 ,5 ,23 1 23 : 1 3  covering 64:4 99 :6  1 05 : 1 7 ,23 

considered 27:24 1 1 6 : 1 9,23 1 1 7 :2 1 1 23 : 1 3 , 1 4,23 covers 1 42 : 1 5  1 55 :24 1 56 : 1 

28 : 1  1 1 7 :23 1 1 8 : 2 1  1 24 :6 , IO  1 27 :22 CPA 1 9 :24 23 :9 , 1 2  days 30 :6  49: 1 3  

considering 1 04 :24 1 1 9 :3 1 2 1 : 1 1 I 36 :8 , 1 1 , 1 7, 1 8,20 23 : 1 7,23 24:6  80 : 1 1 53 :24 

consisted 1 1 0 :  1 2  1 23 :22 1 24 :5 ,9, 1 4  1 38 :2,8, 1 1 , 1 6  27:3 29 :7 3 1  :20 dead 3 5 :4 

1 56 :20 1 24 : 1 6 1 26 : 1 9  1 39 :7  1 40:4 32 :23 43 : 1 1  49:2 deal 49: 1 6  63 :7  
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68 :5  94:4, 1 0, 1 3 , 1 9,22 develop 67:20 1 25 : 1 2,22 1 45 :23 6 1 :4 65 :2 1 68 :9  
dealer 20: 1 9,22 94:23 96 :4,4, 1 0  developed 3 : 2 1  5 : 6  1 6 1 :7 7 1 :24 72 :5  8 1 :2 1  

27 :8  28 :24 72:20 96 : 1 4  97 :7 ,8 ,22 1 46 : 1 0  disposed 9 : 1 6  9 1 :22 96 :5 , 1 6  

1 49 : 1 3  97 :23 98 :25 1 0 1 :5 devised 1 4 1 : 1 8  distinction 28 :4 98 :5 ,6 1 13 : 1 0, 1 1 

dealings 78 :7  1 03 :5 1 1 0 :7, 1 2 , 1 6  devoted 66 :7  95 :5  1 38 : 7  1 42 : 1 0  

deals 3 0 : 1 8  1 1 0 : 1 6 ,20 1 1 2 : 1 2  dialing 25 :  1 distribute 54:25 dollars 44:20 49:23 

dealt 78 : 1 8  1 1 2 :20 1 14 : 8 , 1 0  dice 92: 1 1  1 48 : 1 8  5 1 : 1 0  9 1 :9, 1 1 

Debits 99 : 1 3  1 14 : 1 6,2 1 1 1 5 : 6  difference 39 :2 1 distributed 1 49 :  1 3  Donahue 2 : 5  4 :25 

decade 30 : 1 2  1 1 5 :20 1 1 6 : 5 ,6 ,7 1 14 : 1 1 4 1 :22 distribution 1 43 :6 5 : 1  9 : 5  1 4: 1 9  

December 79:25 1 1 6 : 1 4 1 1 7 :4  different 8 : 1 8  Diversified 1 :24 1 8 : 1 5 , 1 6  20 : 1 8  

96 :24 97: 1 0,22,24 1 1 8 : 1 2, 1 5 ,20 24 : 1 6  37 : 1 6  4 1 : 1 8  division 20:22 2 1 : 1 6  25 :6  27 :5  

98 :25 99 : 1 1 , 1 4  1 23 : 1 6, 1 8 ,2 1  42 : 1  50 : 1 0  60:4 divorce 1 5 : 1 4  1 7 :3  27: 1 3 , 1 6  34:23 

1 0 1 : 1 8,2 1 ,2 1 ,23 1 24 :3  1 39 : 1 4, 1 9  73 : 1 3  80:23 95 : 1  document 6 : 8  84:4 44:2 1 49: 1 4  53 :25 

1 03 :2 1 1 05 : 3 ,4, 1 6  1 48 :4  1 53 :22 ,22 1 1 8 : 1 1 30 :2  86 : 1 0  87 : 1 1 , 1 8 , 1 8  6 1 :7 68 :2  69 :7  

1 05 : 1 7,22 1 07 :20 1 56 : 1 8, 1 9,25 1 3 1 : 1 1 , 1 4  1 35 : 3  87:20,2 1 88 :24 74:5 77 : 1 2  8 1 :2 ,6 

1 09 : 1 0, 1 2 1 1 0 :20 1 58 : 9,23 1 3 5 :25 1 3 6 :24,24 89 : 1 6  94: 1 6  97: 1 9  84: 1 4  85 : 7  9 1 : 1 6  

1 1 0 :22 1 1 4 :9 , 1 2  deposited 3 5 : 7  1 39 :3 ,3 ,5  1 5 1 : 1 0  1 03 : 1 9,22 1 05 : 1 1 9 1 : 1 8  92:24 1 00 : 3  

1 1 4: 1 5 , 1 7 1 1 7 :7  49 : 1 1 94:24 95 :2 1 1 5 1 : 1 1 1 53 :4 1 05 :20 1 06 :5, 1 1 1 00 :2 1 1 0 1 :4 , 1 6  t · 
1 1 8 : 1 5  1 24 :7  1 53 :23 1 5 9 : 1  1 54 :2  1 06 : 1 9,2 1 ,24 1 06 :4 1 09 :23 

1 40 : 1 ,6 1 47 : 1 depositing 1 1 4 :  1 3  differential 52 :9 , 1 5  1 07 :4,7, 1 6  1 1 2 : 5  1 1 1 : 1 0 11 8 :3  

1 48 : 1 0  1 53 :20,22 deposition 1 6 : 1 6 ,20 differing 1 2 1  :3 1 1 2 :25 1 1 3 :4,6 1 1 9 : 1 1 1 20 : 1 1 

1 53 :24 deposits 97 :2 ,4,9 diminished 39 : 1 2  1 1 6 : 1 7 1 1 9 : 1 9  1 22 :8 , 1 5  1 24 : 1 2  

deciding 1 3 3 :20,2 1 97 : 1 0, 1 0  1 1 8 : 1 6  direct 3 :20,22 79 :7  1 2 1 :4 1 25 :4,25 1 27 : 1 0  1 28 :2,4, 1 2  
decision 45 :20 derive 47: 1 3  1 46 :9  1 55 : 8  1 29:2,6,22 1 46 :8  1 3 1 : 9 1 35 : 1 2 , 1 5  
dedicated 26 :2  describe 8 : 1 2  1 9 :9  direction 1 63 :  1 0 1 46 : 1 2, 1 3 , 1 7  1 35 :23 1 3 6 :23 
deduct 56 :  1 4  20:9 22: 1 8  1 4 1 : 5  directly 3 2 :  1 7  1 47: 1 0  1 48 : 1 3  1 37 : 1 , 1 2  1 38 :22 
deductibility 57: 1 3  described 39 : 1 7  78 : 1 8  1 48 : 1 6  1 52 :5  1 55 :7 1 40 : 1 7  1 42 : 8  
deductible 56 : 1 2  40:2 5 5 : 1 2  83 : 1  1 52 :6,9 documentation 1 44 :3 ,5 ,8 , 1 0  

57 :20 1 42 :6 ,9 , 1 0  1 33 : 1 9  disclose 1 22 :24 48:25 1 45 : 1 4  1 47 :3 ,5 , 1 6  
deduction 3 9 :20,22 describing 1 4 :8  disclosed 72 :  1 3 ,  1 4  documents 3 :  1 4  1 49 : 1 1 1 50 : 1 9  

46:25 47: 1 ,2, 1 7  37 :9  40:22 1 40 :20 72: 1 6  73:23 74:3 7 :22,24 8 : 1 ,8 , 1 3  1 5 1 : 5 1 54 : 1 2  
5 1 : 1 6, 1 7,2 1 52 :3  designating 1 57:23 75:2 8 : 1 5, 1 6  9 : 1 , 1 1 , 1 3  1 59 :6  1 60 :9,2 1 ,23 
52 :24 53 :4,8 55 :7  desire 29 : 1 4  disclosure 73 :8  3 1 : 5 54:23 83 : 1  door 52 : 1 2  1 3 1 : 5 

67: 1 6  69:22 70 : 1  destroyed 9 : 1 5  74: 1 5  83 : 1 4,25 84: 1 ,8 double 80:9 , 1 1 

72: 1 8  1 30 :25 detail 48 :20 77 : 1 0  Disclosures 3 :20,22 85 :4,24 86 : 1 4  download 24: 1 1  

deductions 55 :25 1 1 1 : 1 9  1 46 :9  1 55 : 8  87 :23 88 :3 ,6, 1 1  downturns 30 :9  
deemed 3 8 : 8  details 1 9 :8  4 1 :2 discuss 1 5 :  1 2  44:9  1 00 : 1 6  1 20 : 1 0  draft 1 06 :5  1 30 :9  

define 1 9 : 1 7 , 1 8  66:23 77:2 83 : 1 3  1 26 : 1 2  1 33 : 1 6  1 26 : 1 0  1 49 : 1 2, 1 5  1 30 : 13 1 3 1 : 1 6 
definitely 32 :3  1 26 : 2 1  1 29 :3  discussed 1 1  :24 1 49 : 1 8 1 5 1 : 8,9, 1 8  Drive 4 : 1 8  22 :5  

degree 1 9 : 1 0  1 30 : 1 8  1 2 : 6  44: 1 2  86 : 1 4  1 5 1 :25 1 53 : 1 4  driven 20: 1 3  

degrees 1 9 : 1 2  determination 1 2 1 :22 1 22 :6  doing 23 : 1 2 , 1 3  drives 52 :24 

Delaware 59 :2  65 : 1 5  1 26 : 8  25 : 1 ,2 1  27 : 3  30 : 9  driving 4 7 : 1 

delivering 65 :  I 1 determine 5 :4 39 :4 discussing 76:2 1 52 : 1 0  56 :24 60:  1 4  due 55 : 1 7  
depending 66 : 1 6  39 : 1 4  46 : 1 4  59 :9  77:5 1 26 : 1 6,24 60: 1 8  64: 1 7  66 :3  duly 4 :7  

depends 47 : 1 6  63 :4  65 : 1 1 , 1 2  discussion 4 1  :2 1 66 :4 72: 1 1 , 1 5 ,2 1 D-r-i-v-e 4 :  1 9  

deposed 1 5 : 1 1 , 1 4  determined 1 37 :6  44:6  79 :5  1 33 :9 73 :9,23 80:7 D51 1 2 : 1 7  6 :23 

1 5 : 1 5  determines 1 52 : 5  discussions 1 1  : 2 1  1 06 : 1 7  1 5 1 :3 
deposit 49: 1 54:4 determining 38 : 1 7  1 2 :2 ,4, 1 0  1 3 :20 dollar 28 : 1 0  52 : 1 8  E 

80:23 93 : 1 5 , 1 8  6 1 : 1  25 : 1 5  85 : 1 1 20 :2 1 52 : 1 9,25 57 :7,2 1 E 1 : 7 2 :5  3 : 1 ,3 4: 1 
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4 : 1 6 : 1 0  7 : 1 5  1 5 : 1 77 : 1 6  78 : 1 2, 1 8  Excel 89 : 1 9  1 54 : 5 ,8 , 1 0  1 55 : 7  
ear 48 :2  1 7 : 1 9  3 5 : 1 ,4 36 :6  79 : 1 1 1 1 3 : 1 5  excellent 67:4 1 55 : 1 2, 1 7  1 56 : 1 8  
earli er 25 :22 37 :8  36 :8 ,20 53 : 1 7  1 3 1 : 1 1 1 32 : 1 2  exception 1 16 : 1 2  1 57 : 1 , 1 5 ,23 

5 7 :4 68 : 1 7  76 : 1 3  5 5 : 1 0  59 : 1 3 , 1 6  1 44:24 exceptions 46: 1 9  1 58 :20 1 59 :23 
9 3 : 1 3 , 1 9  1 09 : 6  72: 1 2  73 : 1 0,22 envision 39 :9.48:2 excess 30 :20 57 : 1 7  1 60 : 1 
1 1 2 : 1 9  1 1 3 : 2 1  74:2, 1 6  76 :8  error I l l  : 5 ,7,20 Exchange 1 : 1 ,9 2 : 3  exhibits 3 :6 ,7 8 5 :  1 3  

1 33 : 1 9  1 35 : 6  8 0: 1 1  82: 1 0  85 : 5  1 1 9 : 5  2 :6  5 : 3  86 :2  88 :4  1 20 :25 
1 36 : 9  1 47 :25 8 5 : 1 3 , 1 9  87 : 1 1 , 1 7  essentially 23 :8  exchanged 77 :24 existed 79 :9  
1 53 : 2 1 1 54 :23 88 :20 92:  1 8,25 1 05 : 8  excited 4 7 : 3  existence 4 1  :22 
1 56 : 1 7  1 57 : 1 6  94:25 95 :2  1 03 : 1 7  establish 1 44: 1 9 ,20 exclusive 1 1 6 :20 existing  4 7 :2 1 

1 58 : 8  1 03 :23 1 1 1 :24 established 58 : 1 7  exclusively 9 1 :23 expensive 6 1  :2  
early 30 :6 1 1 2 :4, 1 0,22 1 46 : 1 1 44 : 1 3  exhibit 5 :20,22 6 : 1 explain 1 3 : 1 1 23 : 1 2  
ease 1 07 : 1 7  1 1 5 :  1 8  1 46 :7  1 55 : 6  1 63 :7 establishes 1 44 :  1 8  6 :6, 1 1 , 1 3  7 : 1 0, 1 1 23 :2 1 48 : 1 4, 1 5 , 1 8 
easement 3 8 :2, 1 3  edited 1 06 :9  estimate 26 :  14  7 : 1 6  1 4 : 1 9,20,22 49 : 1 5  59 : 1 1 76 :4 

39 : 8, 1 1 , 1 4, 1 6,22 Edmisten 2 :2 1 7 : 1 33 : 1 3  1 5 : 1  1 6 :25 1 8 : 1 1 95 :7  1 04 :4  1 2 1 :25 
40 :7 41  : 24 44: 9  education 1 9 : 1 8  estimated 29 :3  1 8 : 1 7,2 1 2 1 :3 1 26 : 1 8 , 1 9  1 4 1 : 1 0 
44: 1 2 , 1 9  48 : 1 0  20 : 1 0  event 3 8 :25 85 :5 ,9 , 1 9 ,20,23 1 56 :22 
50 :20 5 1 : 8 53 : 7  educational 1 9 :5 ,9 events 1 0 : 1 1 , 1 2, 1 3  86 :3  87 : 1 2, 1 3 , 1 7  explained 80: 1 8  

53 : 1 3  59 :6  62: 1 9  Edward 4 :6, 1 3  everybody 28 :22 88 :4, 1 4, 1 5 ,20,2 1 1 26 :3 , 1 5  1 29 :24 
65 :4 69: 1 3 , 1 6  effort 1 1 : 1 3 50 :8  53 : 6  5 5 : 1 7  ' 88 :2 1 ,25,25 89:2 explains 84:4 
70: 1 0, 1 9  80:23 eight 65 :20 1 33 : 1 7  56 : 1 ,22 59 :24 89:2,6, 1 1 , 1 6  express 69 :24 
8 1 :2 1  83 :3  87 :6  1 42 : 1 3  66 :24 78:22 83 :4 93 : 1 0, 1 1 , 1 1 , 1 7 , 1 8  extent 1 06 : 1 6  
96 :8  98 :6  99:4,24 either 1 9 : 1 2  42 : 1  1 24:20 1 37 : 9  94:9,9, 1 2  96: 1 9  extenuating 47:20 

1 00 : 1 6, 1 8 1 1 3 : 1 3  74 :23 77 : 1 6  82 :7 1 38 :24 96:20 99 : 1 0, 1 0, 1 7  E-d-w-a-r-d 4 : 1 3  

1 1 3 : 1 3 1 28 : 1 8  82 : 1 2 98 :3 1 6 1 :23 everybody's 37 : 1 9  1 0 1 :6 1 02 : 1 4, 1 5  e-mail 45 :  1 7 
1 29 :25 1 30 :24 electronic 8 :23 63 : 13 89 :20 90:3 1 02 : 1 5 , 1 7 , 1 9, 1 9  e-mailed 45 :  1 9  
1 32 : 1 0 , 1 3 , 1 4  89 :25 exact 1 0 1 :2 1 1 7 : 20 1 03 :2,3 ,5,8,  1 2 , 1 3 
1 38 :4 1 46 : 1 5  electronically 1 1 8 :22 1 27: 1 5  1 03 : 1 8 ,23 ,23 F 

1 5 8 : 1 3 , 1 6  24 : 1 4  1 40 :3  1 49 : 1 6  1 04:2,5 ,9 1 05 : 3  face 63 :22 

easements 40: 1 , 1 9  emai1 1 30 :9  1 52 :  1 0  exactly 30 :24 33 :  1 2  1 05 : 1 4  1 07: 1 5  facilitating 79 : 1 5  

4 1 : 1 2  42 : 1 2 , 1 8  employed 40:3 ,5 37 :21  44:24 49: 1 6  1 08 :23 1 09 :5,7, I 1 fact 1 0 1 :7 1 25 : 9  

43 :3 , 1 9  44: 5 , 1 5  employee 1 60 :  1 2  49: 1 9  5 1 : 1 1 52 :6  1 09 : 1 9 ,20 1 1 0 :6 ,7 1 30 :23 

45 : 1 3 ,25 46 : 1 0  1 60 : 1 7  80: 1 5 1 04 :8  1 1 0 : 7,8 1 1 1 :2, I 7  factor 67: I 9  68 :5  

47 :25  58 : 8 , 1 0  employees 1 5 :25 1 1 7 :25 1 24 : 1 9  1 1 1: 25 1 1 2 : 1 ,5 , 1 0  1 36 : 1 3  

59 :8 , 1 0  62: 1 7  25 :25 32 : 7,9,23 1 29:4 1 4 1 : 1  1 1 2 : 1 9,20,22,23 factors 47:2 1 5 7 : 1 1 

63 :25 64:23 66 : 1 2  encompassing 1 46 :  1 9 1 5 1 :7 1 1 3 : 1 8,2 1 ,22,22 60 :25 67 :25 68 :3  

66 : 1 5  67 :7,23 3 1 :  I 8 1 59: 1 6  1 I 3 :22,23 1 14 :2,3 facts 5 : 6  

69:2 I 72 :8 ,8  74 :3 encryption 24:25 exam 8:3 75 : 1 5 ,2 1 1 1 4 :5 ,6 ,6,7,7, 1 9  fai l  I 50 :4 , 1 2  

76:22 77:9 86 : 1 5  ends 50:20 75 :25 76: 1 5 ,22 1 1 5 : 8, 1 1 , 1 9, 1 9  failed 1 50 :22 

86 :24 1 3 1  :22 enforcement 2:4,5 87 : 1 9  88 :7  94: 1 ,2 1 1 6 :2 ,4 ,5 , 1 2, 1 3  fair 27 :2,4 28 : 1 3  

1 32 :2,5,8 1 33 : 1 0  4 :25 1 1 3 :2 1 03 : 3 1 1 3 : 1  1 1 6 : 1 7 1 1 7 :4,4, 1 3  37 :22 98 :24 

1 33 : 1 1 1 34 : 1 9  engagement 1 37 :23 examination 3 : 2  1 1 7 : 1 4, 1 8 , 1 8,20 1 08 : 1 5  1 25 : 1 8 

1 57 :9  enormous 1 5 1 : 1 5  5 : 1 1 75 : 1 6 , 1 9 ,2 1 1 1 8 :7, 1 1 , 1 1 ,23 fairly 76 :2 

easier 79:24 80 :9  Enrolled 1 9 : 1 9  1 0 1 : 8 , 1 4  1 1 9 :7, 1 5  1 2 1 :4,4 fam iliar 3 7 :20 3 8 : 1  

94: 1 4  entities 36 :22 58 : 1 5  examined 4 :8  12  1 :  1 9  1 23 :  1 5 '  1 6  88 :24 

East 1 : 1 0  2:7 5 8 : 1 6  76:7 1 3 1 :2 1  examiner 93 :25 1 25 :4 1 39 : 1 1 ,20 far 22 : 1 1 23 : 8  

easy 52 :7  entity 29 :25  30 :25 examiners 1 1 1  : 1 9  1 39 :20 1 46:2,3 ,8 24: 1 0  3 3 : 1 0, 1 6  

ecstatic 5 1 : 1 8  67 :5  35 :9  56 :3 ,5 ,7,22 example J 08 : 1 7  1 46 :2 1 1 47:25 34:7 36 :2 1 3 7 : 1 7  

Ed 1 :4 3 : 7 5 : 3  6 : 1 ,5 58 : 1 9  70:9 , 1 9  1 1 6:2 1 48 :3 ,6 1 53 :20,2 1 3 8 : 2 1 4 1 : 1 44: 1 8  
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48:25 50 : 1 6  64:2 5 7:20 59 :25 ,25 83 :2 1 Forest 3 : 1 7, 1 8  four-page 1 55 : 7  

65 : 1 0  69 :20 73 : 1 7  60 :7 65 :4 66 : 1 1  finish 1 0 :5 ,6 1 4: 2  55 : 22,23 ,24 5 8 :3 frame 74: 1 0  

77 :5 , 1 0  88 :8 ,8 66 : 1 4  67 : 1 4 , 1 5 ,20 34: 1 88 : 1 1 03 : 1 65 :4  66 : 1 4  68 : 1 8  Franklin 1 45 : 1 

89 :23 94:20 98 :7  8 1 :23 82 :23  83 : 5  fin ished 8 : 8  73 : 1 7 , 1 9  74:20,2 1 free 1 09 :23 

1 37 :2 1 1 47 :7  9 1 :25 1 02 :4,8 FINRA 20:5  74:24 75 :5 ,6 front 6 1 : 3 ,5 , 1 8  

1 5 1 : 1 6 . .. �� 1 1 7 : 1 5, 1 7 1 1 8 : 1 9  firm 6:20,2 1 7 : 1 76 : 1 1 ,2 1 77 : 1 4  83 : 1 4  1 03 :9 1 22 : 6  
Fargo 3 3 : 1 9  34 :5  1 2 1 :23 1 22 : 1 ,4,5 49:2 62: 1 ,3 72: 1 6  78 : 1 2  8 1 :3 86 : 1 3  1 54 :5  
fast 63 :3  1 26 : 1 2  1 34 :25 72: 1 6  93 :3  1 30 :23 86 : 1 9 ,24 87 :7  frustration 1 30 :25 

fault 6 1 : 1 5  62:23 1 3  5 :  1 1  1 3  7 :  7,2 1 first 4 :7 20:22 89 : 1 2 , 1 3  90: 1 0  fulfill 69:24 
fax 24: 1 2  1 38 : 6  1 39 : 1 0,22 3 8 : 1 5  40:6 , 1 0  94: 1 0  95 :3 , 1 2,2 1 fu11 6 :20 29 :6  49: 1 
February 1 : 1 3 4 : 3  1 40 :8 , 1 2 , 1 6  4 1 : 1 1 44 :8  5 8 : 1 7  97:8 , 1 2  98 : 1 7  1 1 9 : 1 

25 : 1 1 84:22 1 43 :25  1 44 : 1 68 :24 74:4, 1 0  1 0 1 : 1 9  1 03 : 1 9 ,25 fully 66:25 

1 20 : 1 8  1 45 : 1 9  fee's  1 35 :25 88 : 1 9  90 : 1 7  92:3 1 04 : 1 3 ,23 1 08 :2  fun ctions 3 8 : 1 4  

1 6 1 :3 1 63 :6 , 1 2  felt 60: 1 3  68 : 1 0  94:9 , 1 8,20 97:7,8 1 08 : 1 8  1 09 :7  funds 5 1 :7 94:2 
federal 5 :6,8 79:23 94: 1 4  1 04: 1 9 ,23 1 08 : 7,7 1 1 2 : 5  1 1 3 : 1 3 ,24 99:23 1 02 : 1 2, 1 3  
fee 1 3 : 1 6 , 1 8  28 :8  1 29 :23 1 35 : 1 ,4 1 1 3 :7 1 1 9 : 1 7  1 14 : 1 1 ,22,25 1 2 1 : 1  

28 : 1 4, 1 7  48 : 1 6, 1 7  Ferry 1 :  I 0 2 : 7  1 26:23 1 33 : 1 9  1 1 7 :8 1 2 1 :8 ,24 further 1 6 1 : 1 0  

59 : 1 8 ,2 1  60: 1 0, 1 2  fewer 1 09 : 1 5  1 55 : 1 7,2 1 1 22 :24 1 26 : 13 1 63 : 8  
62 : 1 7  63 : 1 0  64:4 Fifteen's  1 42 : 1 2  five 2 1 :7 34: 1 7  1 27 : 1 7  1 3 1 :2 1 ,24 
64:8 ,22 65 :3 , 1 8  figure 65 :22 7 1 :  1 5  36 : 1 7  49: 1 2  1 39 :23 1 47 : 1 4  G 

65 :2 1 66 : 1 8 , 1 9 ,24 9 1 :6 1 52 :23 1 25 :20 1 48 : 1 , 1 3 ,25 G 4: 1  

67 : 1 2 , 1 3 ,2 1  68 :6  figured 5 1 : 1 2  64: 1 1  five-minute 25 :7  1 49 : 1 3  1 5 1 :2 gain 40: 1 4, 1 8  

68 :9 , 1 8 ,20,23 ,25 64: 1 1  flag 88 :20 93 : 1 0  1 53 :23 1 54 : 1 9  gained 43:22 

69:4, 1 2, 1 5  70 :2 figures 9 1 : 1 1 96 : 1 6  1 07: 1 5 ,  I 6 1 57 :9  1 58 :5 ,6 gaining 60:  1 9  

7 1 : 1 0, 1 1 , 1 6,2 1 ,24 file 1 :4 23 :24 89 : 1 9  flagging 88 :20 forgot 86:25 garner 56:25 

72 :6  77: 1 6  78 : 1 3  1 5 1 :25 flags 88 : 1 6  forgotten 1 26 : 8  Gary 92:2 1 08 :  l7 
79:2 1 80 :24 8 1 : 1 8  files 8 :23 24:2 flat 66:24 67: 1 2 , 1 3  form 3 :8 6 :2  1 9 : 1  1 1 6 :3  1 55 :9 

8 I :25 82 : 1 , 1 7  89 :24,25 67:2 1 68 : 1 7,20 3 5 : 1 7, 1 9  3 6 : 1 3  gathered 48 :24 

84:3 9 1 :2 , 1 9  92 : 7  fill 1 8 :  1 8  1 4  7:  1 0 1 35 :2,6, 1 9,23 ,23 37 : 1 0  1 49 :6  general I 0 : 1 7  

93 : 3 ,4,6 94:4 96 :8  1 48 : 1 3  1 49:23 I 35 : 24,24,24,25 1 52 :2 1  1 53 : 5,7 22 : 1 9  29:5 3 1 : 3 

96 : 1 2  98 : 1 2  1 50 :2,6, 1 0 1 5 1 : 24 1 35 :25 1 36 : 9, 1 9  1 54 : 1 1 55 :22,24 44: 5 , 1 4  46:9 

1 1 0 : 1 4 , 1 9 ,24 1 52 : 1 5 ,2 1  1 53 : 5,6 I 36:24 1 3 8 :7 , 1 0  1 57 :3  1 60 : 1  47 : 1 3  50 : 1 8  54: 1 1  

1 1 5 : 1 4 1 1 6 :9 , 1 9  1 56 :3 , 1 2  flats 1 35 :25 formal S :  1 0 , 1 4, 1 6  62 :25 63 :3  64:2 

1 1 6 :24 1 1 7: 1 7  filled 1 4 : 1 7 1 8 :25 flip 1 02 : I 4  formalized 69 :2 1 66 : 1 67 : 1 5  72: 1 7  

1 22 :5 ,24 1 26 : 1 7  1 49 :7  I 54 : I , 1 3  floating 1 49 : 1 8  70: 1 8  73 : 1 6  79: 1 8  

1 26 :23 1 27:2,6 , 1 6  1 55 : 1 8,24 1 5  I :  1 0  forms 24: 1 1 , 1 1  1 23 : 1 0  1 55 : 1 5  

1 27 :2 1 1 34:2 1 filling 1 52 : 1 3  flow 5 I : 7  60:4,7 29 : 1 0  1 48 :24 generally 20 :8  

1 35 :2 ,4,6 ,8 , 1 9 ,23 1 55 : 1 2  1 56 : 9  69 :3 ,22 1 49 :  I 7 1 49 :5 ,23 1 50 :2 , 1 0  22 : 1 8  24 :20 29 :8  

1 3 5 :25 1 36 : 9, 1 6  final 92:20 97 :22 fluctuates 26 : 1 8  I 52 : 1 3 , 1 4  1 53 : 8  3 7 :  1 2  72:23 89:23 

1 36 : 1 9  1 37 : 1 0, 1 3  1 05 : 1 1  1 1 4 : 1 2 , 1 6  focus 26: 1 1 54 : 1 4,20 1 56 :3 ,9 generates 5 1  : 7  

1 37 : 1 8  13 8 : 1 0,20 finalized 1 06 :  1 folks 28: 1 6  32:20 1 58 : 1 1 59 :2 ,8 generous 47:9 , 1 0  

1 38:24 1 39:2,3 ,25 finally 1 1  :2 1 1 0 :20 1 1 6 : 1 2  formulate 49:24 gentleman 77 :7  

1 40 : 5 ,7 1 44:23 Financial 20 :5  2 1 : I follow 62 :2 73 :25 forth 4 1 : 1 8  Georgia 1 : 1 2 2 :9  

1 56 :2 1 1 57 : 1 2, 1 4  1 59 : 1 3  1 60 :4 1 58 :8  forward 4 1 :9 55 :20 2 : 1 8  1 0 1 :2 1 33 : 7  

1 57 :2 1 1 58 : 1 1 find 47: 1 9 49:24 followed 1 23 :6 68 :22 getting 26:9 43 : 1  

feel 40:  1 5  68 : 1 2 , 1 6  59 : 8  1 2 1 : 1 9  1 40 :2  follows 4 :8  four 1 6 :24 52 :8 ,9  5 1  :20 69 :20,2 1 

78 : 2 1  I 09 :23 finding 45 : 1 4  89 :24 follow-up 77: 1 3 ,23 53 : 1  65 : 1 8  97 : 1 0  1 29 : 1 1  

1 24 :24 1 3 6: 8  fine 27: 1 3  3 1 : 1 0  force 78:20 1 0 1 : 8 1 53 :24 give 1 0 :2 I I  : 6 , 1 0  

fees 56 : 1 1 , 1 2, 1 5  32 :7  50 :3  83 : 1 7  foregoing 1 63 :4,9 four-ish 33 : 1 5  1 1 :  1 3  1 5 :  1 5 ,23 



2 1 :8 , 1 2  26 :6  3 9 :24 52 :8  53 :2 79: 1 
3 9 : 1 1 47 : 1 0  49 : 1 8  59 :3  83 : 1 5  97 : 1 8  happened 1 0: 9, 1 0  
52 :2 1 62 :25 83 : 1 9  1 25 :2 1 1 40 : 1 3 , 1 7  40:23 43 : 1  6 1 : 1 1 
1 08 :4 Goss 1 2 : 1 6,20 1 3 :5 6 1 : 1 2 8 1 :25 1 2 1 : 1  

given 1 2 : 1 4, 1 7  42 : 1  1 4: 8  1 23 :25 1 35 : 7  
42:23 73 : 14 , 1 6  gotten 6 1 :  1 3  1 5 1 :7, 1 3, 1 4  
92:4 1 23 : 1 2  1 25 : 5  1 3 0:20 happens 53 : 1 2 , 1 4  

gives 50 :9  52 : 1 6  government 1 29 :6  54: 1 1 5 7 : 1 1 98 :23 
1 04 : 1 1  grand 1 5 : 1 6 , 1 7  1 1 8 :22,24 

giving 1 6 : 1 9  66 :23 granted 39 :9  happy 5 1 : 1 8 83 :2 1 
go 9 : 1 8 ,22,25 1 0:2 1 great 53 :2,3 83 :22 

1 1 :3 1 5 : 1 2  25 :6 greatly 39 : 1 2  hard 30:23 63 :3  
28 : 1 8  33 :20 34:7 gross 39 :23 47: 1 0  65 :6  
34 :2 1 3 6:22 44 :  1 8  9 1 : 1  Hargett 2 :23 
48 : 1 9  5 1 :2, 1 1  Guard 1 34 : 1 ,20 Hawes 2 :2 1 7 : 1 
53 :4,23 54:5 59 :2  guess 1 2 : 1 7  1 3 : 1 2  head 1 0:4  1 39 :4 
5 9 : 1 7  6 1 :2 66 : 1 3  20 : 1 5  2 1 : 1 1  3 1 : 1 4  health 20 : 1 
67 : 1 0, 1 5  72:24 37 : 1 1 60:20 65 : 1 4  heap 32 :3  
77 :9  80 :23 ,24 66 :9 67: 1 1 7 1 : 1 4  hear 4 1 : 1 9 , 1 9  75 :3  
8 1  : I 9 84 :  1 8 92 : 9 78 :4,6 97:2 1 1 9 : 5  1 28 :20 
1 02 : 1 5  1 1 3 :6 1 33 :2 1 42 : 1 heard 40: 1 0  1 40 :24 
1 14 : 5 ,6 , 1 6  1 1 6 :4 1 53 : 1 1  1 59 : 1 9  
1 1 6 :6 1 25 : 1 9  guessing 80: 1 4  hearing 48 :4 
1 28 :4 1 3 1 : 1 ,2 1 33 : 1 7  1 22:2 1 1 53 :4 
13 9: 1 1 , 1 9  1 43 : 8  guesstimate 3 1  : 8  held 49: 1 2  1 63 :5 
1 45 : 1 6  1 60 :24 3 1 : 1 1 , 1 2 , 1 7  help 1 9 :7  25 : 1 9  

goes 47 : 1 4  guesstimate's 3 1 : 1 0 29 :20 3 1  :5 48 :5 ,6 
going 1 0 : 9  1 2 :3  guidelines 75 :  I 0 62:24 87 :23 88 :3 

1 4 : 1 3  23 : 1 0  28 : 1 4  guilty 1 7 : 1 4  1 3 1 :3 ,4,8 1 43 : 1 4  
29: 1 8  37 :2 1 39 : 1 5  guy 68 :5  1 48 :24 
40: 1 8  4 1  :6 ,8 42 : 5  guys 49: 1 84:5 helped 1 53 : 5  
46: 1 3  5 5 : 1 0  56: 1 4  G-o-s-s 1 2 :24 helpful 44:23 
59 :4  63 : 1 4  64: 1 9  helping 1 34 :22 
6 5 : 1 9  68 :22,24,25 H 1 5 1 :25 
70:24 7 1 : 1 6  77: 1 8  half 63 :24 Hey 1 4 1 : 1 5  
79 :7  80:22 83 :24 hand 4:4 l 03 :  l 7 hidden 60:20 
96 :8  1 02 : 1 1  handing 5 :25 7 : 1 5  high 54:22 1 42 : 1 2  
1 03 : 1 0  1 04 :22 87 : 1 6  1 1 2 :3  1 46 :7  h igher 47:5 66 : 1 8  
1 1 0 : 6  1 1 1 : 1 3  1 55 : 6  highest 3 9 : 2  
1 1 4 :2 1 1 1 6 : 1 5  handle 26: 1 3  29: 1 4  h ighly 60:2 1 
1 1 7 : 7 1 2 1 :23 29: 1 5  historically 30 :5  
1 22 :25  1 23 : 1 5  hands 77:24 40 : 1 9  
1 24:2 ,7 1 30 : 1 7  handwriting 1 8 :20 history 1 9 :5  
1 3 1 : 1 9  1 36 : 5  1 55 : 1 9  h its 96 :5  
1 37 : 7  1 40 : 1 9  handwritten hold 82: 1 3  
145 : 1 1 , 1 5 , 1 6  1 47 : 1 9  holdings 86 :  1 5  
1 49 :22 1 50 : 1 , 1 4  happen 45: 1 0  99:20 1 00 : 1 1 
1 5 1 :2 1 52 :6  1 54 :8  47 :24 49: 1 3  50 : 1 2  . 1 05 :9  1 46 : 1 6  

good 2 1 : 1 4 30 :22 53 :22 54:7 62: 1 0  1 50 :5  1 54 :6  1 57 :4 

-

1 57 : 7, 1 9  
holds 50: 1 1  
home 4 : 1 7  67: 1 0  
honest 1 1 : 1 3  78 :2  

1 36 :4 1 46 :20 
honestly 52 : 1 9  

54: 1 3  69:6 77:2 
1 30 : 1 9  1 3 1 : 1  

hoping 83 : 1 9,24 
hour 64: 5,6 65 :2  
hourly 62: 1 5  64: 1 0  

68 : 1 5 , 1 5  
hours 65 :6,6 

1 5 1 : 1 5  
house 1 4 1 :2 1  
huge 52 :24 68 : 1  
hundred 1 0: 1 6, 1 9  

1 1 1  : 2 1  

I 
idea 33 : 1 3  54 : 1 1 

78 :23 99 :6  1 1 9 :2 1 
1 33 : 1 1 40:22 
1 4 1 : 1 5  1 42 : 1 8  

identification 5 :23 
7 : 1 2  1 4 :23 85 : 1 1 
85 :2 1 87 : 1 4  88 : 1 7  
1 03 : 14 1 1 2 :2 
1 46:4 1 54: 1 1  

identified 3 :6 30 :2 1 
59 :6  88 :7, 1 1 
1 32 :8 , 1 0 , 1 7  

identifies 99: 1 8  
identify 6 : 1 9  44: 1 1 

44: 1 5  69:2 72 :5 ,5  
72 :6 87 :20 90:22 
92: 1 5  94:3  1 03 :22 
1 1 2 :9  1 32 :2, 1 0  
1 34:20 1 46 : 1 2  
1 50 : 1 

identifying 1 34:2 1 
1 49 :22 

imagine 37 : 1 5  
40 :2 1 

impact 1 1 :9 39 : 1 7  
57 :7  

implementing 
40: 1 6  42 :2  

important 95 :6  

.. . .  .. . .. 
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1 27 : 1 9  1 29 : 9  

impossible 79 :7  
inception 73 :  1 
include 96 :7  1 27 : 1 

1 27 : 1 4  1 29 : 1 , 1 5  
1 30 : 1 7  

included 30 :2 1 
54:4 59 :25 66 : 1 9  
9 1 : 1 9 1 26 : 1 6  
1 32 :4  1 57 : 1 5,22 

includes 1 1 6 :24 
1 57 : 1 1  

including 4 : 1 2  6 :20 
32 : 1 1 67:25 
1 08 :23 1 13 :6  
1 1 7 : 1 6 ,22,22 
1 30 : 1 4  1 47 : 1 9  
1 48 :2  

income 3 1 :6 39 :23 
47: 1 1  1 53 : 1 6  
1 58 :2  

incorporating 71  : 5  
incorporation 

1 44 : 1 4  
incorrectly 80 :8 
incurred 57 : 1 
independently 

1 2 1 : 1 8  
indicated 32 :7  

1 63 : 5  
indicates 1 5  8 :  1 4  
indicating 55 :7  
individual 29:2 

37 :23 5 5 : 1 2 , 1 3  
56 :6 , 1 3  59 :7 ,20 
60 :8 ,9, 1 1 6 1 :2,3 
66 : 1 6  7 1 : 1 ,7, 1 ] 
8 1 : 1 7  90 : 1 8  95 :25 
96 :9  97 : 1 ,3 , 1 1 , 1 7  
98 : 1 0  1 02 : 1 8, 1 8  
1 04 : 1 5  1 08 : 1 5 ,23 
1 09 : 1 ,5 ,6 1 1 3 : 1 2  
1 1 4 :9, 1 0, 1 1 
1 1 5 :25 1 1 6 :20 
1 1 7 : 1 3 1 1 8 :25 
1 22 : 1 ,6 1 33 : 20 
1 35 : 8  1 36 : 1 0  
1 39 :23 1 44: 1 1 , 1 2  

individually 30 :25 
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83 : 8  93 : 1  3 1 :7,22 32 : 1 ,4 1 30 :22,22 Jr 1 :7 2 :20 4 : 1 4  76 : 1 3  77 :3 ,24 

individuals 1 6 :6  1 34 :6,7,7, 1 2, 1 4  investments 3 5 : 1 1 j udgment 68 : 1 0,23 78 : 8,9, 1 5 , 1 6 ,24 

29 :7 , 1 1 3 7 : 1 6  1 39 : 1 8  1 40 : 1 9 ,2 1  3 5 : 1 4  48 : 1 0  76 : 1 0  jump 1 9 :6  27 :6  78 :25 ,25 79 :8 ,8 ,9 

42:2,4 48 : 1 ,7 1 4 1  : 3 ,7,8 ,  1 6, 1 7  investor 1 14 : 1 1 , 1 3  49 :6  53 : 1 6  79 : 1 0, 1 1 , 1 4, 1 6, 1 7  

59 :2 1 6 1 :25 62 :3  1 4 1 :2 1 1 42 : 1 1 , 1 2  1 47 : 1 2  J UNIOR 4:6  79: 1 8  82 :25  89 :8  

79 : 1 2  90: 1 0  98 :3  1 42 : 1 4  1 43 : 3  investors 95 :25  j u ry 1 5 : 1 6, 1 7  1 00 : 1 1 , 1 1 , 1 2,23 

1 1 7 : 1 5  1 1 8 :8 ,22 1 44 :2  1 45 : 1 , 1 1 1 02 : 1 8 , 1 8  1 04 : 1 5  j ustifiably 4 1 :  1 1 0 1 :  1 , 3  1 04: 1 0 

1 1 8 :23 1 40 :7  intentionally 1 1 1 : 1 1 08 :23 1 09 : 1 ,5 ,7  67 : 1 1 07 :9,9, 1 2  1 09 : 9  

1 4 1 :25 1 48 : 1 8,25 1 50 : 1 2 ,22 I 09:  1 8  1 1 3 :  1 2  justification 6 1  : 2 1  1 1 1 : 8 1 1 5 :2 ,23 

1 49 :25 interest 28 :9  1 1 7 : 1 3  1 1 8 :25 ju t  1 1 8 :20 1 1 6 :25 1 1 7 :24 

individual's 1 08 : 1 6  interested 43 :25 1 22 : 1 5 ,23 1 23 :4 J-o-w-�-r-s 1 33 : 2  1 1 8 :3 1 1 9 : 1 4  

Industry 20 :5  48 :8  49:22 1 25 :4 1 39 :23 J-r 4 : 1 4  1 24:22 1 29 : 20 

inform 72: 1 1  73 : 1 9  interests 1 48 :22 1 47 : 1 3  1 48 : 1 1 30 :22 1 33 :6,24 

1 50 :4 interface 45 :3  1 49 : 1 3  K 1 3 8 : 1 7 1 4 1 :4,8, 1 3  

information 8 : 1 6  interject 44:22 Invoice 3 : 1 1 , 1 2, 1 3  keep 4 1 :9 1 03 :9 1 46 : 1 9  1 49 :3 . 1 5  

8 : 1 8 , 1 8  1 2 : 1 6  9 1 : 1 6 1 1 9: 7  invoiced 1 38 : 1 9  1 59 :7  1 49 : 1 7  1 50 :9  

1 5 : 6, 1 9  1 6 :3 ,5 , 1 1  intermittently 8 : 1 7  invoices 84:2 kids 55 : 5  1 5 1 :7 ,24 1 52 : 1 ,8 

1 6 : 1 3 , 1 4  22: 1 2  Internal 37 : 1 5  involved 1 4:9  1 5 : 1 0  kind 1 4:4 1 5 : 1 0 1 52 :9,22 1 53 :2,2 

24 : 1 5  42 : 1 6  49 :24 60:22 6 1 :6 5 1  :25 66 :6  86 :25 1 9 :7, 1 9  25 : 1 9  1 55 : 14 1 58 : 1 8 

50 : 1 0  6 1 :24 62 : 7  internally 29 : 1 5 , 1 5  88 :9  1 07 :25 1 34 :9  29 : 1 7  30 :23 40: 1 3  1 59 : 1 7, 1 7, 1 7  

62: 1 2  77:4 89 :3 ,4 interpretation 1 45 :4 40:25 4 1 :  1 7  44: 1 7  knowing 1 48 : 2 1  

89 :2 1 ,24,25 90:2 1 60 :7 , 1 0  IRS 40:20,25 4 1  :6  45 :4,6,8 50 :8  56 :3  knowledge 9 :  1 7  

1 00 :24 1 04 : 1 0, 1 1 interrupt 1 35 : 1 2  43 :6  52 : 1 3  55 :3  56 : 1 9  65 : 1 6  66 : 1 0  1 1 :7, 1 1 50 : 1 5  

1 1 1 : 1 9 ,20 1 24:23 Intersecurities 6 1 :3 ,25 62: 7,25 7 1 : 1 3 95 :7  104 :8  78 : 1 9  1 00 : 1 0  

1 27 :4, 1 9  1 28 : 1 ,6 20 :24 63 :9  1 26 :2  1 3 1 : 5 1 3 3 :22 1 34 : 1 4  1 06 :23 ,25 1 5 1 : 1 8  

1 28 : 1 4,22 1 29 : 1 ,9 interview 1 :  1 6  1 3 1 : 1 1 ' 1 3  1 4 1 :4 knowledgeable 

1 29 : 1 4,2 1 ,23 intricacies 50 : 1 6 , 1 7  island 1 44 :3  kinds 54: 1 4 , 1 4  77 :8  

1 30 :2 , 1 6 ,20 1 3  1 : 3  53 :9  54: 1 8  77 : 1 0  issue 60:24 7 1 : 1  knew 54: 1 6, 1 6  known 1 7 : 1 6, 1 8  

1 3 7 :20 1 49 :2 ,3 ,3 intro 1 4 1 :4 issued 3 :9 7 : 1 7 ,23 63 : 1 3  70 :2  79 : 5  87 :5  

1 5 1 :22,23 ,24 introduced 87: I 0 20: 1 70:20,22,23 knocking 1 3 1 :5 K-1 70 :24.25 7 l  :5  

1 53 : 1 2  inventory 44: 1 7  85 : 1 5  1 44 : 1 3  know 6:6  9 : 1 0 , 1 3  1 2 1 : 8 . 1  I 
informed 73 :2 1 invest 86 :20 1 47 : 1 4  issues 40:20 62: 1 8  9 : 2 1  1 1 :3  1 6 : 1 5  K-l s 53 :6 60:2.3 

1 24 : 1 5  1 50 : 1 4  items 1 6 :24 29 :7  1 7 : 5  2 1 :7, 1 3 , 1 3  70 :  1 7,20 7 I :2 

initial l 2 : 1 7  73 : 8  invested 63 :24 60:3 . 2 1 : 1 5  29 : 1 9  30:4 

93 :25 69 : 1 2, 1 6  90: 1 0  3 1 : 1 ,4 3 3 : 1 0  L 

initially 20:2 1 30 :5  1 22 :23 1 23 :5 J 36 :20 38 : 1 2  40: 1 4  ladder 28 :7  

49: 1 78 :24 80 :5  investigated 1 25 :  1 5  .J 1 33 : 1 ,2 4 1 :2,3 , 1 8 43 : 1 3  laid 48 :20 

1 53 : 1 2  investigation 5 :2,7 James 99: 1 1 09 :20 43 :25 44: 1 ,3 land 3 : 2 1 .23 3 8 : 8  

inquiries 63 : l 5 : 1 0  60: 1 5  1 26 :2  1 1 0 : 2,2 1 1 24 :8  45 :22 46:20,2 1 38 : 1 5 , 1 7  39 : 3  

inquiry 7 :22 1 26:2 1 3 1 : 1 0, 1 2  1 32 :24,24 1 50 :5 ,9 47 :2 , 1 2  48 :5 ,7, 1 3  40:23 50 : 1 3 , 1 7, 1 9  

instance 1 22 : 9, 1 3  1 6 1 : 1 2 1 50 : 1 3 ,24 50 : 1 7  5 1 :9,9, 1 1 50 :20 5 1  : 3 ,5 

1 22 : 1 4, 1 5  1 23 : 8,9 investigative 1 : 1 5  .January 7 : 1 7  52 : 1 1 ,22 53 :9 , 1 0  52 :20 1 28 : 1 8  

1 3 1 : 1 0  investing 68 : 1 8  job 22: 1 7 , 1 9 ,23 53 : 1 1  54:7, 1 3 , 1 5  1 32 : 1 8  1 34 : 1 ,4,20 

instruct 9 :2 1 1 1 :3  1 48 : 1 2,25 32 : 1 8  56 : 1 5  68 : 1 1 56 : 1 1 5 8 : 1 8  59 :24 1 46 : 1 0  1 55 : 9  

instructing 1 07 :3  investment 23 :25 1 3 1 : 8 60: 1 2,20 6 1 : 1 4 landowner 50 :22 

instructions 54:2 26 :8 ,24 27 :8  28 : 1 joined 2 1 : 1 0  74: 1 0  64: I ,3 ,3 ,4, 1 3  5 1 :6 53 : 5 , 8  

insurance 1 9 :25 28 : 1 2  3 1 :7,22 joint 3 3 : 8  65 : 1 8,2 1 66:22,23 landowners 45 : 3  

20 :2  29:23 30 :2  32 :2 35 : 24 77 : 1 4  .Jowers 1 32 :24 69 :3 , 1 2, 1 5  70 : 1  land's 52 :9  

30 : 1 0, 1 3 , 1 5, 1 9  79:2 1 1 2 1 :2 1 23 : 1  1 33 :3 ,4 1 34 :2 1 73 : 1 2,25 74: 1 5 ,20 language 1 28 : 1 3 , 1 5 



1 28 : 2 1 ,24 1 30 :9  
1 30 : 1 4  

large 6 1 : 1 6  
larger 67 : 1 6, 1 7, 1 8  

70 :9  92:4,5,6 
last-minute 1 36 : 3  
laundering 20 :  1 5  
law 2: 1 5  6 :23 7: 1 

58 : 1 7,22 
laws 5 :6,8 
learn 42 : 1 5  56 :3  
learned 1 26 :22 
leave I l l :  1 
leaves 1 1 8 :20 
left 43 : 1 6  90: 1 6  

94:20 1 1 7 : 1 8  
1 46 :2 1 1 47 :22 

legacy 28 :  1 2  
length 14 : 7  
letter 1 28 :25 1 29 : 8  

1 29 : 13 , 1 9  1 30 : 1 7  
1 3 1 : 1 7  1 37 :23 

letters 1 27 : 3 , 1 5 ,24 
1 27 :25 1 30 : 1 0, 1 5  

letting 44:2,3 
let' s 1 4 : 1 9,20 25 :6  

26 : 1 1 30 : 1 4  3 1  : 3  
37 : 1 0 48:9, 1 9 , 1 9  
52 :5 ,7 66 : 1 0  
8 1 : 1 3  82: 1 3  83 : 23 
84: 1 8  86 : 1 2  95 : 5  
99: 1 9 1 1 3 :4 1 1 4 :5  
1 1 5 : 1 8 ,22 1 4 1 : 1 2  

level 1 9 : 1 3  5 3 : 1 1  
license 1 9 : 24 20 :  1 
licenses 1 9 :23 20:3 

20:6,20 
life 20 : 1  30 : 1 0, 1 7  
light 57 :25 
limited 29 :6 67 :3  

98 : 1 0  
line 60:3 92:3 

1 3 1 : 13 
list 1 7 : 5  3 3 : 5  55 : 5  

90: 1 2  1 1 2 : 1 1 , 1 2  
1 1 5 : 6 1 1 9 : 1 1 48 :3  
1 52 : 1 0  

listed 1 6 :24 2 1 :3 
9 1 :20 97 :4,22 

1 0 1 :20,25 1 02 : 1 9  
1 08 : 1 6  1 09 : 1 ,5 ,7 
1 1 3 :5 , 1 8 ,24 1 1 4 :2  
1 14 : 1 9 1 1 6 : 8 , 1 2  
1 1 6 : 1 3 , 1 4,20,23 
1 1 7 : 3 , 1 3 , 1 5 , 1 6,20 
1 1 7 :22 1 39 :23 ,24 
1 58 :20 1 59 :  1 

listen 59 :23 80 :6  
listening 1 50 :  1 9,20 
listing 89:3 1 14 : 1 0  

1 1 8 : 8,23 1 25 : 5  
1 48 : 1 ,2 

lists 76 : 1 9  1 08 :23 
1 09 :24 1 1 0 : 1 6  

litigated 60: 2 1  
litigation 1 5 :23 

1 6 : 1 ,9 1 36 : 1 4  
little 1 9 :8  25 :20 

3 7 : 1 1 4 1:3 42 :4 
48 :20 57 :4 87 : 1 0  
95 :7  1 1 9 : 1 9  1 20 :9  

LLC 2 : 1 5  3 : 1 7, 1 8  
6 :23 3 5 : 1 8,20,24 
5 5 :24 56 :2 1 58 :3  
58 : 5 , 1 7, 1 8,22 
68 : 1 9  70:22,22,24 
7 1: 1 75 : 5 ,7 82 : 1 1 
86 : 1 3 , 1 5 , 1 9  87 :7  
89 : 1 3 , 1 4  90 : 1 1 
94: 1 0  95 : 1 3 ,22 
97 :9 98 : 1 8 1 0 1 : 1 9 
1 03 :20 1 04 : 1 , 1 2  
1 06 : 8  1 08 : 1, 1 9 
1 09 :8  1 1 3 :24 
1 1 4 :22,25 1 1 7 : 8  
1 1 9 :24 1 2 1 :9 ,24 
1 27: 1 7 1 32 : 1 2  
1 46 : 1 6  1 47 : 1 4  
1 57 : 9  

LLCs 3 5 : 2 1  73 : 1 7  
73 :20 

LLC's  58 : 1 3  
Lloyd 1 :4,7 3 : 3 ,7 

3 : 1 5  4 :6 , 1 3  5 :4,9 
5 : 1 3 ,25 6 : 1 ,5 ,6, 1 0  
6 : 1 1 ' 1 6 ,24 7 :6 ,7  
7 : 1 5 , 1 5 , 1 8 ,2 1 
8 : 1 2,22 9 : 1 0, 1 3  

1 1 : 5 ,8, 1 2  1 4:9 , 1 6  
1 4:25 1 5 : 1  1 7 : 1 1  
1 7 : 1 3 , 1 6, 1 9,22 
1 8 : 1 7  1 9 :4 20 :8  
2 1 : 3 ,2 1 25 : 1 3 ,20 
32 :25 3 5 : 1 ,4,5 , 1 0 
3 5 : 1 0, 14, 1 9 ,24 
3 6 :6,8, 1 7,20 
45 : 1 2  53 : 1 7  5 5 : 1 0  
59 : 1 3 , 1 7  72: 1 2  
73 : 1 0 ,22 74:2, 1 6  
75 :3  76:8,9, 1 0  
82: 1 0  84:2 ,24 
85 :5 , 1 3 , 1 9,24 
86: 1 2  87 : 1 1 , 1 6, 1 7  
87 :20 88 : 1 4, 1 9 ,20 
88 :24 92: 1 8,25 
93 :9  94:25 95 :2  
97:2 1 99 : 1 5  
1 0 1 : 1 8  1 03 : 1 7 , 1 8  
1 03 : 22,23 1 07 : 1 4  
1 08 :9,24,25 1 09 :4 
1 09 : 1 0  1 1 1 : 1 ,24 
1 1 2 :4,4,9, 1 0,22 
1 1 2 :23 1 1 3 : 2 1  
1 14 : 1 ,7,24 1 1 7 : 1 2  
1 20 :20,24 1 25 : 8  
1 40 :3  1 45 :2 1 
1 46 : 1 ,7,7, 1 2  
1 47 :22 1 53 : 1 9  
1 55 :6,6, 1 2  1 56 :22 
1 58 :20 1 6 1 :5 , 1 0  
1 6 1 : 14 1 63 : 7  

Lloyd's  1 1 3 : 1 8  
located 22 :4 
location 1 0 1  :2  
log 24:23 
long 9 :22 56 : 1 6  

73 :9  
longer 20:23 
look 6 :5  38 : 1 3  39 : 3  

4 1 :5 47 :4  56 : 9,9 
56 : 1 0  57 : 5,6,6,7 
60:2 6 1 :22 65 :24 
65 :24 66 :22 68 :3  
1 0 1 : 1 8  1 03 : 1 0  
1 09 :23 1 1 5 :22 
1 1 9 : 1 4,23 1 20 :9  
1 20 :25 1 23 : 1 5  

,,, ,, 
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looked 8 : 1 5 , 1 6  M alloy 1 09 :2 1 

97 : 1 7  1 1 0 : 3 , 1 6 1 1 1 :2 
looking 46: 1 2 , 1 9  1 1 8 :25 1 24:4 

47 : 1 8  57:8 65 : 1 ,6 1 50 :6 , 1 0, 1 4,24 
65 :7 , 1 9  66:2,4, 1 4  manage 23 : 5  
66 :20,2 1 67:24 managed 23 :4 32 :5  
68 : 8  86 :6  90 :  1 2  management 26 :24 
94: 1 8  97:5 ,2 1 3 5 :7 36 :  I ,3,4,5,6 
99 :9 , 1 0  1 1 8 :2,4,7 76: 1 1  1 34 : 1 , 1 0, 1 2  
1 28 : 1 4  1 30 : 1 managerial 36 :7,9 
1 33 : 1 9  1 36 : 1 3  78 :7  
1 56 : 1 7  1 58 : 1 managers 23 : 6,8 

looks 47:22 1 1 1 :4 1 44 :2  
1 47 :7 manages 45 :4,6 

lose 4 1 : 8 57 : 1 0  managing 22:20 
loss 60 :6 76: 1 2  
lost 9 : 1 5  43 :6 84: 1 2  mandatory 20: 1 2 
lot 42: 1 6  63 :5 ,5 March 7 :23,25 8:4 

66:5 77:9 79: 1 7  8 : 1 4  9 : 1 1  83 :25 
1 26 :  1 1 30:25 85 :  1 6, 1 6 ,24 86 :6  

lots 4 1 :3 47:6 87 : 1 9  88 : 22 
1 49 : 1 8, 1 8  1 03 :20 1 04 : 1 9  

low 54:22 marginal 46 :6  
LPL 20 :25 21  :4,22 mark 5 :20 7 : 9  

22 :9  23 : 1 ,6, 1 3 , 1 7  1 4 : 1 9,20 84: 1 4  
23 : 1 9,22 24: 5 , 1 6  85 : 5  87 : 1 1 1 03 : 1 2  
24:20,24 28 :2 1 ,23 1 1 1 :24 1 46 : 1 
3 5 : 7  72 :7 , 1 1 , 1 4 1 54 : 8  
72: 1 5  73 : 1 8 , 1 9,23 marked 5 :22 6: I 
74:3 , 1 0, 1 5 ,24 7 : 1 1 , 1 5  1 4 :22 
75 :2,5,6, 1 7  1 5 : 1  85 : 1 0, 1 3 , 1 9  
1 30 : 1 9,2 1 85 :20 ,22 86 :3  

LPL's 2 1 :24 24:2 87 : 1 3 , 1 6  93 : 1 7  
28 : 1 8  1 03 : 1 3 , 1 7,23 

Lucia 1 44: 1 3 , 1 4  1 1 2 :2 ,4, 1 0  1 46 :4 
lul l  1 20 :9  1 46 :7  1 54 : 1 1  
lunch 8 1 : 1 4 83 : 1  1 55 :6  

83 : 1 4 84: 1 5  93 : 1 3  marriage 1 8 :3 
Luncheon 84:20 married 1 7 :22 1 8 :7  
L-1-o-y-d 4 : 1 4  marry 57 : 1 4  

massive 94: 1 6  
M match 1 24:24 

mailing 6 :23 7 :2 matches 1 1 6 : 1 4  
maintained 23 :25 material 77:  1 8  

24: 1 4  math 52 :7  97 : 1 4  
majority 1 37 : 1 7  1 1 8 :  9 1 40 :  1 1  
making 46: 1 5  mathematically 

6 5 : 1 5  67:6 68 :23 2 1 : 1 1 46: 1 4  
1 22 :25 matter 1 :3 , 1 5  5 :3  
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5 :  I I  I 2 : 5, I I 1 4:4 mess 62:25 98 : 1 4  I 42 :3  1 44 : I O  natural 3 8 : 1 0 notification 73 :3  

1 5 :24 25 : 1 5  3 I : 3  met 7 1 : 1 2  1 50 : 1 4,24 1 53 :23 nature 1 3 : 1 2  1 5 : 1 7  notify 45 : 1 6  1 50 : 1 2  

85 :  1 ,25 I 20:22 middle 4 : I 2  1 47 :22 month 99: 1 1 I 0 1 :6 29: 1 72: I 6  98 : 1 8  November 96 :24 

1 45 :23 1 6 1 :7 Mike I 09 : 2 1  1 1 0 : 3  I I 7 : 5  necessarily I 5 : 1 1  97 : 1 0  I 1 0 : 1 5 , 1 7  

1 63 :7 1 1 0 : 1 6  1 24 :4 monthly 94: 1 2  73 :25  1 1 6 : 6  1 1 7 : 6  

matters 9 : 1 9  1 0 :25 I 50 :5 , I 0, 1 4,23 96:23 necessary I 6 1 :  I 2  I 1 8 : 1 5  1 24 :2  

I4 : 8  mind 1 4 : I 3 ,2 1 28 :4  months 1 02 : 5  need 9 :20 I 1  :2  1 40 : 1 ,5 I 56 : 1 9  
mean 1 6 : 1 , I 4  1 9 : 1 7  79 :24 I 03 : I  1 14 : 8  1 1 8 : 1 4  3 8 :24 40: 1 7  48 : 5  number 5 :4,22 

28 :23 29 :9  30:23 I I 5 : I 8  1 30 :2  1 39 :25  48 : I 5,22 54 :6  7 : 1 1  1 4:22 1 7 :20 

3 1 : 1 8 , 1 9 32 : 1 7  mine I 5 : I 5 , 1 6  93 : 7  move 1 0:7  94: 7  69 :24,25 73 : 1 3  26 :7 , 1 8  30 :22,24 

36 :23 44:4 46: 1 6  minimum 28 :  I I  1 39 : 1 7  77:9 I I 7 :9 1 1 8 : 3  3 1  :2  49 :22 52 : 8  

49 :7  50 :9  5 1  : 9  47 : 8  57 : 1 6, 1 7  moved 20:24 1 28 :22 1 34 : 1 9  60 :6 67 : 1 7  85 :9  

52 : 1 3  54: 1 3 , 1 4  58 : 1 8 I :2 1  movement 5 5 :  I 3  1 43 : 5  85 :20 87: I 3  

60: I 7  6 I : l  64: 1 minute 8 1 : I 5 I 05 : 3  moving 4 1 :9 55 : !  I needed I 6 :4 36 :7  1 02 :2 1 I 03 : 1 3  

66: 1 0  68 :4 , 1 1 1 20 : 1 2  I 34 : I 8  I 37 :4  67 : 1 7 1 :2 1  99:2,3 1 1 2 : 1 ,6 1 25 :2 1 
76:5 77 :20 79 : 1 ,2 1 53 : 1 9  multiple 26 : 1 0  1 29 : 1 4  1 48 : 2 1  1 40 :3  1 46 :3 

8 1  :2 82 : 2 1  84:4 misphrased 22 :  1 6  52 : 1 7,24 56 :24 1 50 :6  1 54 : 1 0  I 58 :20 

87:2 1 90:2 , 1 2,24 missed 1 3 5 : 1 8  65 : 1 needs 23 :7  28 :7  numbering 88 :9  

90:25 9 1 : 1  92 : 2 1  1 44 : 1 6  multiplying 52:25 29 : 1 1 30: 1 3  37 : 1 7  numbers 87 : 1 0  

93 :24 1 08 : 1 2  missing 1 09 :  1 8 multitude 29:2 54 :5  57 : 1 8  69 :3  1 1 1 : 1 7 1 1 9 : 1 5 ,23 

1 1 7 :24 1 28 : 3 ,5 misstates 27:  1 2  37 : 1 0, 1 4, 1 8  3 8 : 1 0  1 22 : 1 1 33 : 2 1  1 36 :2 1 1 47 : 1 7  

1 3  5 :  1 2  1 46 :  1 8  misunderstood M-a-1-1-o-y 1 09 :2 1 Neff 1 63 : 3  1 53 : 1 5  1 57 :25 

1 47 :7  1 49 :24 1 3 5 :22 negative 1 38 :22 numeral ! 09 :2 

1 5 1 :6 1 52 :24 mix 22 :24 26 :8  N negligent 56: 1 9  numerous 8 : 1 

1 57 :25 1 59 : 1 7, 1 9  32 :4 59 : 1 9  76: 1 3  N 3 : 1 , 1  4 : 1 1 43 :20 net 48 : 1 7  55 : 1 7,20 25 :24,25 29: I 0 

1 60 : 1 2  1 36 : 1 3  name 4: 1 1 , 1 2 ,23 57:2 7 1: 2 1  9 1 :3 36 :2 1 56 :8  58 :20 

meaning 9 1  :25 modifications 6 :20,2 1 ,22,25 9 : 5  9 1 :22 1 53 : 1 6  58 :20 63 : 1 1  76: 1 3  

94:23 3 9 :24 9 : 8  I 2 :22 1 7 :24 Nevada 59:2 1 49 :4 
means 1 1 9 : 1 5  modified 1 07 :7  34: 1 1 ' 1 2  3 6 :  1 1 never 1 7 :5 ,8  42:23 N-a-n-c-y 42:9  

meant 1 00 : 1 8  modify 1 07 :3  42:8 , 1 3  55 : 2 1  5 3 : 1 0  77: 1 7  N-E-V-1 -S 1 43 :20 

1 60 : 1 5  moment 6 : 5  2 1 :  I 8  77 :8  87 : I 90 : 1 7  1 00 :23 1 59 : 1 9  
measure 46:25 47:2 97 : 1 6  90: I 7  92:3 , 1 7  Nevis 1 43 : 1 7 ,20,2 1 0 

measuring 39 :5 ,6 money 20:22 22: I 2  95 : 1 1 , 1 2 1 06 : 1 ,9 1 43 :24 1 44 :3 , 1 4  0 3 : 1 4 : 1 

mechanics 54:9, 1 0  23 :5 ,5  26 :24 32 :5  1 1 3 : 7,7 1 1 6 : 1 new 49:5,6 , 1 2 Oak 99 : 1 9  I 05 :8  

medications 1 1  :8  46: 1 5  5 I : 1 0  5 3 : 7  I 32 : 1 6, 1 8,25 5 8 : 1 9  87: 1 0  oath 1 1 : 1 2  

meet 28 : 1 1 58 : 1 53 : 1 2, 1 7,22,23 1 33 : 1 1 44 :24 newly 85:4 OBA 74:4,6 

99:2 1 33 :3 ,20 54:5 ,7 , 1 2, 1 5,20 1 52 : 1 9  1 59 :22,24 nodding I 0:3 OBAs 73 : 1 1 

meeting 7 1 :  I 7 55 :9 , 1 3  56 :6  5 8 : 1 1 59 :25 non-material 77: 1 8  obligation 73 :7  

8 1 :20 58 :2  67 :6,9, 1 0  names 1 7 : I 6  34:24 non-variable 30 :  1 3  obligations 73 :  1 1  

meetings 62:9 70:9, 1 9  76 : 1 2  42:23 95 :24,25 normally 64:7 obtained 20:20 

meets 47: 1 9  77 :24 78 : 1 ,6,7,8,9 1 08 : 8 1 1 0 : 1 North 2 :24 4 :20 7 :  I obviously 1 0 : 1 0  

members 1 1 2 : 1 1  8 I : I 3,25 82 : I ,3 Nancy 42 :7  54:2 7 :2  1 6 : 1 0  1 9 : 1 1 90 : 1 6  92 :2 1 96 : 1 6  

Membership 82: 1 5 , 1 8  83 :4  56 :4  1 49 :24 1 50 :4  1 9 :24 20: 1 22 :6  1 1 1 :20 

1 07:20 95 :2 1 98 : 1 99 :2 1 50 : I 3 ,23 1 5 1 :22 3 5 : 2 1  5 8 : 1 4  99: 1 9  occur 1 22 :9  

memories 1 0 : 1 4, I 7 99:23 1 03 :4 I 5 I :23 ,23 1 59 :22 1 33 : 6  October 9 4 :  I I  , 1 9  

I 0 :  1 8, 1 8 , 1 8,2 0 1 04 : 1 6 1 1 4 :24 I 59 :25 noted 1 56 : 1 6  96 :24 97:8 ,9 

memory 1 0 : 1 2  2 1 :6 1 1 5 : 3 , 1 3 1 I 7 : 1 2  Nancy's 86:25 notes 88 : 1 7 1 05 :2  1 1 0 :6, 1 1 1 1 4 :8  

mentioned 36 : 1 1 1 7 : 1 9 1 1 9 :2,4 1 59 : 1 8  notice 60:2 72 :22 1 1 7 :6 1 1 8 : 1 5  

44 :23 68 : 1 4, 1 7  1 23 : I 8,2 1 1 27 : 1 5  narrating 1 30 :  1 3  72:23 1 23 : 1 7  1 40 : 1 ,5 
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offer 37 : 1 3  43 : 1 8  92:2,6,9,20 93 :22 95 : 9, 1 7  p 3 :23 1 46 : 9  1 55 : 8  
44: 1 6  6 5 :9,25 94:7 95 : 5 , 1 7,20 opening 33 :22 P 4: 1  particular 1 3 :  1 0  

79:20 1 33 : 1 5  95 :24 96 : 1 1 , 1 6 , 1 9  operate 64:3 PA 3 5 :4 3 6 :20 26 : 1 5  30 :2  43 : 1 0  

1 34 : 1 4  97 : 1 3 ,2 1 99 :9  operating 3 : 1 6  60: 6  Paces 1 :  I 0 2 :7  44 :  I 1 , 1 5  46 :  1 1  , 1 6  

offered 42: 1 8  5 8 : 1 1 1 00 :2  1 02 : 1 4  1 03 : 1 9,25 1 04 :5 ,6 page 1 9 : 6  85 :7  47 : 1 9  57 : 1 5, I 7  

67 : 1 2 , 1 2 ,24 76 : 1 7  1 03 :7, 1 1 1 04 : 1 5  1 04 :9, 1 1 , 1 7  90: 1 6  9 1 : I 1 94:9 6 1 : 1 2, 1 5  80 : 1 2  

86:20 1 40 :2 1 1 05 :2, 1 6 ,25 1 06 :3  1 05 : I4 94: 1 8  96 : 1 7, I 9  90:4 1 30 : I  I 56 : 1 0  

offering 4 I :  1 1 ,23 1 06 : 1 0, 1 3  1 07 : 1 4  opinion 28 :6 , 1 3  97 :2,5 99 : 1 0, I 7  1 58 : 1 3  
45 :2 1 67 :7  72 :8  1 08 : 1 5 ,22 1 09 : 1 5  37 :24 3 8 : 1 8  39 :7  1 04 : I 9,20 1 07 : 1 4  particularly 44:8 

99 :24 1 00 : 1 6  1 09 : 1 8  1 1 1 :6 56 :20 65 : 1 1 79 :8  1 07 : 1 9  1 08 :7  partner I 45 : 6  F 
1 42 : 1 7  1 43 : 1 1 1 2 : 1 9,22 1 1 3 :4 opportunities 1 1 4 : 1 5 1 1 6 : 1 7  partners 32 :  I 2 

1 56 :24 1 14 : 5  1 I 5 : 8, 1 6  45 :22 46:2 1 1 8 :7 1 55 : 1 7,2 1 partnership 1 4 5 : 8  

office 2 1 :25,25 1 1 6 :22 1 1 7 : 1  opportunity 5 :  1 3  pages 1 : 8 1 1 4 :9  parts 1 52 : 2 I  I 23 : 1 3 ,2 1 24:2,3 1 1 8 : 1 0, 1 8  1 1 9 : 6  6 : 1 0  27: 1 4  49 : 1 9  I 1 8 : 14 1 63 :4 party 54: 1 7  

24: 1 6, 1 9  25 : 1 8 ,24 1 20 : 1 ,7 , 1 4  1 2 1 :6 1 04:25 1 33 : 1 6, I 6  paid 48 :6  56 : 1 1  patience 30 :9  1: 
26 :4 7 5 : 1 6  8 5 : 1 6  1 23 : 1 5  1 24 :7 , 1 1  opposed 1 0 : 3  64: 1 3  66 :24 77: 1 7, 1 9 ,2 1 1 39 : 1 1 

85 :23 90 :8  1 06 : 1 4  1 25 :8,22 1 26 : 1 6  94: 1 6  1 56 :24 77:22 82:3 83 :6  Paul l : 7  3 :3 4 :6 , 1 3  

1 07 : 8  1 48 : 1 7  1 27 :8 , 1 2  1 29 : 1 6  1 58 : 1 7  1 59 :2  84:2,7 9 1 :2,2 pause 25 :9  I 20 : 1 6  I 1 49 : 1 2 , 1 6 ,2 I ,2. 1 1 29 : 1 7  1 3 1 : 1 6 , 1 9  1 60 : 1 7  1 26 :23 1 27 :2, 1 6  1 45 : 1 7  1 6 1 : 1  

1 5 1 : 17 ,2 1  1 52 :6  1 32:2,8 ,  I 2, 1 6  option 1 43 : 1  1 27:2 1 1 37 :25 pay 77: 1 5  78 : 1 2  

1 52 : 1 2  1 53 : 1 5  1 33 :9, 1 5 , 1 8  1 34 :3  order 5 : 1 0, 1 4, 1 7  1 39 :22 93 : 3 ,4,6 1 37 :24 

1 54: 1 3 , 1 9  1 56 :3 ,9 1 34 : 1 1 , 1 8,25 28 : 1 9  5 8 : 1  77 : I 5  pain 80 : 1 0  1 38 : 1 7 1 4 I :22 

1 56 : 1 0  1 59 : 7  I 35 :2,5 , I  I , I 5 ,22 99:2,24 paper 8:23 1 6 :23 1 43 :25 1 44:23 
officer 4 :24 5 : 1  1 36 : 1 9 1 37 :2, 1 1 ordinarily 1 55 : 2  54:3 89 :24 paying 56 : 1 3  64:5 
Official 1 63 :  1 5  1 37 : 1 9  1 3 8 : 1 5 ,24 original 53 :4,8 paperless 24: 1  1 44 : 1 
Oh 35 : 1 1 36 : 1 5  1 40 : 1 0, 14, 1 5  outgoing 99: 1 5 , 1 6  paperwork 1 43 :20 payment 1 06 :  I 

6 1 :9 63 : 1 9  8 1 :6 1 42 :22,25 1 44 :5 ,8 outline 77 :6  1 44: 1 4  1 59 : 1 6  payroll 1 5 :24 29 :6  

1 1 1: 1 8 1 45 : 1 0  1 48 : 1 2  outlined 60: 1 5  parallel 1 3 1  : 1 4  pays 36 : 8  I '  
okay 6 :9  1 1 :2,24 1 49 : 1 0 1 5 1 :4 outside 23 :5  72: 1 3  pardon 86:25 87 :9  Peachtree 2 : 1 6  

1 2 : 1 0  1 3 :23 1 4 :6  1 53 :4, 1 4  1 54 : 1 8  72:25 73 : 1 8 ,23 94: 1 8  1 1 3 : 1  1 40 :2 6 :23 

1 5 : 1 4,22 1 6 : 8 , 1 7  1 55 : 1 7 1 56 : 5 , 1 1 74:7, 1 5  75 :22 ,25 1 40 : 1 0  pending 9 :23 

1 6 :22 1 7 :7 , 1 1 1 56 : 1 4, 1 6  1 58 : 1 4  79 : 1 2  part 1 6 : 1 6,20 28 : 1 2  people 1 2 : 1 3 , 1 5  

1 9 : 1 5 , 1 9,22 22 :4 1 58 :25 1 59 : 5  overall 1 3 :  1 2  26 :6  29:22 44: 1 4  50 :23 29 :5 , 1 4  30 :23 

25:3 26:  1 ' 1 7  1 60 : 1 5, 1 6, 1 9  39 :25 47: 1 3  65 :20 53 : 8 , 1 0  56 : 1 5 , 1 6  32 :20 40 :2 1 4 1 :6 
28 :20 3 1:2 1 33 : 1 6  1 62 :2 66 : 1 9  7 1 :6, 1 3  56 : 1 9  59 : 1 9  99:25 4 1 : 1 6 47 :3 ,4, 1 1  
34:3 , 1 6  36 : 1 3  once 1 7 :4 23 : 1 9  1 08 : 1 3  1 1 0 :23 1 22 :7  50 :6  52 : 1 9 , 1 9  
37 :8  42 :25 45 : 1 2  43 :23 44: 1 9  47 : 1 9  overview 49: 1 8  1 26 : 1 7 1 3 0 :25 54: 1 4  59 : 1 ,20 

45 : 1 7 ,24 49 :9  69 : 1 9  73 :7  75 :2  50 : 1 8  1 34 :4 1 37 :7,9 63 : 1 5  79: 1 7  80: 1 5  

5 1 : 5 52 :4,7 54:25 98 :24 1 49 :3  1 59 : 9  owned 20:25 3 9 : 1 0  1 39 :23 1 50 :24 84:3 96 : 1 97:20 

55 : 1 5  5 8 : 1 3  59 : 1 6  ones 45 : 1 4  50 : 1 0  50 : 1 9  1 55 :3  1 57 :7 1 07 :25 1 09 : 1 6  
66 : 1 1  67 :23 68 :22 63 : 1 2  75 : 9  1 47 : 1 9  owner 40:23 145 : 5  partially 78 : 3  1 1 3 : 5  1 1 7 :22 
69: 1 9  70: 1 7  7 I :4 one-page 1 1 2 : 5  1 45 :6,7 participant 98 :8  1 26 : 7,8,9 1 29 :3  

7 1 :9 74: 1 2  75 : 1 2  1 46 : 8  owners 1 6 : 1 0  37 : 1 7  participate 4 7:25 1 35 : 3 ,4 1 37 : 1 5  

76:25 80 : 1 7  8 1 : I ongoing 60:  1 6  56 :23 ,24 1 08 : 1 5 1 : 1 ,3 99 :24 1 48 : 1 2,2 1 1 49 :4 

82 :5  83 :7, 1 3 ,23 onl ine 72 :24 ownership 1 00 :22 1 1 3 : 1 2  1 36:4 1 5 1 : 1 0  1 52 : 1 0 ,24 

84 : 1 1 , 1 4 85 : 8  open 33 : 1 37 :2  1 08 :8,9, 1 6  1 60 :7  participated 1 7 : 1  1 55 : 1 5  1 59 : 1 5  

86 : 1 6, 1 9,23 87 :5  45 : 14 49:4, 1 0  1 60 : 1 6  20 : 1 1 1 3 8 :3 , 1 9  people's 68 :6  

87 :9  88 :6 , 1 0, 1 4  52 : 1 I owns 35 :9 , 1 4  participating 99 :3  1 53 : 1 5  
90:9, 1 4,20 9 1 : 1 3 opened 36 :  1 8 ,20,23 1 00 : 1 2  1 08 : 1 8  Participation 3 :2 1  percent 1 0 : 1 6, 1 9  

' 
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3 1 : 1 1 , 1 9,24,25 1 46 : 1 6  1 48 : 1 6  1 54 : 1 9  1 6 1 : 1 6  1 1 9 : 8, 1 2  1 63 : 9  98 : 1 5  1 2 1 :25  
39 :23 47 : 1 0  53 : 1  1 50 :4, 1 2,23 pointing 1 02 :24 preparing 1 2 :7  1 22 :2,7, 1 0  1 26 :20 

65 : 1 8 , 1 8 ,20 1 5 1 : 1 9  1 54 :5  1 1 1 : 1 6  1 26 :6  1 27 : 5  1 43 : 1 1  

1 08 : 1 3 , 1 8 1 1 1 :2 1  1 56 :24 1 57 :4,7, 1 8  policies 30 :3 , 1 5  present 6 :2 1 49: 1 7  processes 43 :4 

1 42 : 7  1 43 :5 pissed 1 3 1  :2 ,6 1 42 : 1 1 , 1 2, 1 4  75 : 1 9  produce 7 :22 8 : 1 3  

percentage 3 1 :4,5,8 pivot 66 : 1 0, 1 1 policy 1 4 1 :9 ,2 1 presenting 63 : 1 4  produced 84:9 85 :4  

3 1 : 1 7  32 :4 64:2 place 1 :9 28 : 1 9  pool l 42 : 3  1 44 : 1 0  preservation 38 :  l 0 88 :7 , 1 1  1 1 2 :25 
65:23 72: 1 ,3 59 :3  1 56 : 1 1 position 32 :  1 5  pretty 46:6 63 :22 producing 8 : 8  

1 08 : 1 0, 1 6 , 1 6  placed 88 :  1 6  43 :24 1 58 : 1 9  production 8 : 5  
1 1 1: 1 2 places 60:4 1 49 : 1 9  possession 9 : 1 4  previous 22:22 85 : 1 5  87 : 1 8  88 :22 

perfect 46 :2 1 plan 57 : 1 9  65 : 5 , 1 7  possibility 79:7 previously 45 : 1 2  1 1 2 : 6  1 27 :24,25 
perfectly 1 0: 1 6  93 :4,6 1 34:23 possible 66:9, 1 7,2 1 76 :8  84:9 1 48 :3  products 3 0 :6 , 1 0  

78 :2  planner 56 : 1 5 , 1 6  78 : 1 7  1 05 : 1 ,24 pre-tax 56 : 1 8  30 : 1 5 , 1 9  
perform 7 1 :  1 0 planning 27:3 29 :3  1 1 1 : 6  primary 38 : 1 4  profess 1 26 :22 
performed 28 :25 44: 1 ,3 52 :23 possibly 27:2 1 42:2 1 53 : 1 1 professional 1 9 :22 

62 : 1  56 : 1 5  64: 8 65 :7  94: 1 7  printed 1 53 : 1 6  3 8 : 1 8  6 1 :22 1 3 1 :3 
period 99 :5 ,7 67 :9 , 1 0  7 1 :6 post 93 : 1 0  1 0 1 :7 printer 1 53 :  1 5  professionals 45 :9  
perpetual 48 :3  72: 1 4, 1 8 ,22 74:2 postgraduate 1 9 : 1 5  printout 97: I ,3 79 : 1 2 , 1 8  
person 1 6 :4 2 1 :25 74: 1 6,2 1 75 :2 Post-It 88 : 1 5 , 1 7  prior 9 : 1 4  1 3 :24 program 8 :3  75 : 1 5  

2 1 :25 22 :9  34 :8 76: 1 7, 1 9  8 1 :23 1 07: 1 5 , 1 6  1 4 : 1 7  1 5 :3 23 : 1 7  75 :25  76 : 1 5 ,22 
42 :22 7 1 : 1 2 , 1 6  82:  1 7  84:3 92:22 post-tax 56 :  1 8  97 :2,4 87 : 1 9  94: 1 ,2 
97 :22 1 07 :6  94 :4  96 :8  I 02 : 8  potential 39 :  1 7  Private 3 : 20,22 1 03 : 3  1 1 3 : 1  1 55 : 9  
1 32 :20 1 4 1 : 1 4  1 1 5 : 1 4  1 32 :4  40: 1 9  4 1 :24 43 : 1 9  1 46 :9  1 55 : 8  Programs 3 :2 1  ,23 

1 55 : 2  1 34 :23 1 3 8 : 1 1 59 :6 63 :5  67:25 privy 1 00 :23 1 46 : 1 0  
personal 33 :7,8 , 1 6  plans 65 :24 7 1 : 1 4 72 : 1  1 04:24 pro 93 :7  program's 75 :2 1 

33 :23 34 :5  52:23 play 6 1 : 1  69:20 1 30 : 1 3  1 34 : 1 4  probably 26 :9 28 :9  proj ect 49 :2 1 50 : 1 

59 : 1 8  60:3 65 : 1 5  1 43 : 1 1  1 36 : 1 4  1 40 :2 1 3 3 : 1 5  39 : 1 3  48 :24 50 :5 ,6,7,7,9 
8 1 :24 please 4:4, 1 1 , 1 5 , 1 7  1 42 : 1 8  1 43 : 1  49 : 1 1 5 3 :9 68 :6  promised 1 37 :24 

personally 60: 1 3  5 :20 6 :5 , 1 9  7 : 9  potentially 59 : 1 0  77 : 1 1 pronounce 92:3 

73 :2 1 1 0 1 : 1 3  9 : 8, 1 9,2 1 1 0 :2,4 practice 3 1 : 1 5  69:2 problem 9:23 4 1 : 5 property 3 8 : 1 8  
person ' s  1 1 6 : 1 1 1 :3 1 2 :23 1 5 : 5  79: 1 6  1 22 :2 1 63 :9  39 :8 , 1 0  44: 1 9  
perspective 52 :23 1 5 : 1 2  1 8 : 1  1 9: 9  123 : 3 ,7 problems 63 :6  46 : 5 ,6 50:23 

1 58 : 3  1 9 :22 20 :9  2 1 : 1 3  practices 79: 1 9  procedure 1 6 :23 1 4 1 : 8 ,20 
pertained 1 7 :6  2 1 : 1 5,2 1 25 : 1 4  practice' s  34: 1 2  1 52 :8  propose 7 1  : 1 2  
pertinent 1 25 : 1 9  33 : 6  42 :8 43 : 1 4  prefer 80 : 1 9  procedures 4 1 : 1  protection 5 8 : 2 1  

1 29 :23 78 :5  84:24 85 :6  preliminary 9 :  1 8  proceed 6 :7  1 5 : 5  1 34: 1 7  1 4 1 : 1 7 , 1 8 
phone 1 7 :20 1 25 :22 85 : 1 9  86 : 1 2  88 : 1 1 0 :25 proceeding 4:24 prove 1 47 : 1 2  

phrase 1 1 9 : 1 4  1 03 : 1 0, 1 2  1 08 :4  premises 1 56 : 1 1 5 : 2J 2 1 4 : 1 0  provide 7 : 1 9  1 0 : 17 
picked 6 1 :  1 3  1 1 1 :25 1 20 :20 preparation 29:4 1 5 : 1 0  1 63 : 8  1 6 : 1 1 , 1 3  60 :8  
picture 26 :6 1 1 9 : 1 1 45 : 2 1 1 46 :2  64:9 65 : 1 7  proceedings 1 7 : 1  73 :7  9 1 :2 1  1 30 :3  
piece 38 : 8  39 :3 , 1 0  1 54 :9 1 6 1 :5 preparations 1 1 :22 proceeds 22: 1 4  1 4 1 : 1 8 1 43 :5 

47: 1 4  60:20,2 1 pled 1 7 : 1 4  prepare 1 8 : 1 7  process 30 :6  3 8 : 1 4  provided 5 : 1 0  9 : 1 2  

pieces 4 1  :3  45 :9  PLLC 3 5 :2,3 29: 1 6  93 :20 39 : 1 ,9 43 :7 ,8 45 :4  1 2 : 1 1 1 4 : 3 , 1 5  
60 :7 plus 68 :6 1 07:22 1 1 2 :22 45 :6  48 : 1 4, 1 8 ,2 1  1 6 :3  27 :7 86:2 

Pilman 9:6 1 52 :20 P0 7:2 prepared 6 1 : 1 7 ,2 1 49: 1 6  50:23 5 1 : 1  93 : 1 4  96:20 99 :2 
Piney 70: 1 9  8 1  :20 point 2 1 : 1 9  39 : 5 ,6 63 :6  7 1 : 5 89:4,7 55 : 1 1 56 :2,3 59 :5  1 03 : 5  1 04 : 1 6  

83 :3  86 : 1 5  99:20 43 : 1  44:2 66 : 1 0  93 : 1 4,23 1 0 1 : 5 ,7 59 : 1 1 63 : 1 3  65 :3  1 05 :4 1 1 0 : 2 1  
99:25 1 00 :9, 1 3 , 1 5  70: 1 3  7 1 :4 99 : 1  1 0 1 :7' 1 0' 1 3  1 04:2 66:25 69:23,25 1 1 5 : 1 3  1 1 8 : 1 2  
1 05 :7,9 1 1 3 : 1 4  1 04 :22 1 25 :3 1 1 4: 1 0  1 1 8 : 1 2  7 1  :20,22 72:4 1 23 : 1 3 ,22 1 24:4,8 
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1 26 : 1 0  1 27 :20 0 1 30 : 1 8  1 3 1: 1  1 2 1 :5 , 1 1 , 1 8,2 I reconcile 22 : 1 4  
1 49 :2,3 1 56 :25  quantify 32 :5  1 36 :4 1 40 :23 ,24 I 24: 1 9,22 I 26:25 94 :6 
I 57 :4,8 1 58 : 9  64: 1 9  65 : 6  1 05 : 1 8  1 42 : 5  1 28 : 1 1 29 :3  reconciliations 

provider 1 32 : 1 1 , 1 6  queried 43:4 quote 1 03 :20 1 30 : 1 2, 1 3 , 1 8, 1 8  1 50 : 8  
provides 3 6 :4 question 8 : 7  9 : 1 9  1 3 I : 1 8  1 3 2 :20 record 4:2 , 1 I 5 : 9  

1 4 1 : 1 9  9 :23 1 0: 5 , 1 3 , 1 5  
R 1 34 :5  1 37 : 1 4  5 :25  6 :20 7 : 1 4  

providing 1 6 : 1 4, 1 7  1 2 : 1 7  1 4 :2 1 5 : 7,8  R 4 : 1  1 3 9 :4 1 42 : 1 9  9 :22,24,25 1 0 :4 
1 6 :20 23 :3  26 :20 1 5 : 8, 1 1 22 : 1 6  

raise 4:4 I 48 : 8 , I 9  1 49 :9 , I 6  I l :4 1 2 :22 1 4 : 1 6  
26:24 8 5 :4 97:23 27 :7  34: 1 43 : 1 6  Raleigh 2 :24 7 : 1 ,2 1 50 :3 ,7,7, 1 1 , I 6  I 8 : 1  20:4 24: 1 3  
1 1 0 : 1 1  I 30 :2  43 : 1 7  59 :4  62 :2  range 29 :6  66 : 1 1 50 : 1 7, 1 8 ,22 25 :6 ,8 , 1 0, 1 3  
1 50 : 1 4,24 62: 1 7  64:24 67 : 1 1  72:2 99 :5  1 5 1 :  1 ,3 '  1 3 ' 1 6  74: 1 2  83 :20,22,23 

provisions 5 : 5  7 0 : 7  73 : 1 5  74:23 rate 47 : 6  68 : 1 5 , 1 5  1 52 :9  1 54 : 1 ,3 , 1 5  84: 1 8 ,2 1 ,25 88 : 1 5  
Public 1 9 :25  75 :4, 1 3  77:23 rates 47: 5 1 54:2 1 1 55 : 1 4  96 :22 99 : 1 2  
pull 45 :6  8 1 :4 88 : 1 1 1 5 :23 

raw 50 : 1 3 , 1 9  I 56 :2 ,5 ,8 1 57 : 5  1 02 : 1 6, 1 6  1 03 :4 
purchase 5 1 :5 1 1 6 : 1 5  1 22 : 1 2  reach 48 : 7  59 :6  1 58 :25 1 08 : 6,22 1 09 : 1 8  

1 44 : 2 1  I 47 :23 1 23 :4 1 27 : 1 I read 6 : 1 0  I 29 :22 receipts 47: I 1 I 1 0 : I 0, 1 5 ,2 I  
1 48 : 9  I 49 :7  1 28 : 1 5 ,20 I 29 : 1 1 ready 6 :7  1 23 : 1 9  receive 20 :  I 3  22 : I 5  1 1 1 : 1 5 1 1 2 : 3 , 1 4  
1 5 5 : 1 8  1 56 : I 6,23 1 29 : I 2 , 1 6  I 30 : 6  

real 1 40 :  I I 22 :25 55 :25 1 1 3 : 1 7  I I 7 :2,5 
1 57 :  I 5 ,23 1 32 : 5,6 I 36 :22 realized 67 : 1 4, 1 6  1 04: 1 6  1 2 1  : 8  1 20 : 6 , 1 5 , 1 7 ,2 1  

purchased 1 I 3 :  I 4  1 39 :20 1 42 : 1 really 1 7 :4 28 : 1 4  1 25 :  I 4  I 43 :23 1 45 : 1 6, 1 6 , 1 8,22 
1 57 :6  1 47 : 5  1 49 :25  29 : 1 7  32 :5  37 :24 1 49 :23 1 50 : 1 ,6 1 46 :6  1 55 : 5  

purchasing 1 48 : 7  1 50 : I 9  1 5 1: 1 2  50 :4 57 :8  72 : 2 1  received I 1 : 1 6  1 60 :24,25 1 6 1  :2,6 
1 58 : I 5 , 1 6,2 1 1 52 :25 1 53 : 1  77 :9  78 :  I 0 82 :9  1 2 : 1 7  1 9 : 1 0 77: 1 7  I 62 :2  

pure 52 :23  83 : 1  I 1 58 : 1 9  1 29 : 1 2 1 3 1 : 1 2  94:24 1 1 3 :8,9, 1 0  recorded I 63 :8 
purpose 4 :24 5 :  I questioned 62 :6  1 36 :4  1 39 :2 1 1 1 3 : 1 2 1 1 5 : 1 2 records 1 09 :  1 1  

40:25 1 04:4 1 30 :20 
realm 78 : 1 6  1 1 6 :2 ,3 , 1 6, 1 8,23 1 1 1 : 1 3  1 37 : 1 9,25 

purposes 88: 1 7  questionnaire 3 : 1 0  reason 9 :2 1 1 1  : 5  1 1 7 :2 1 1 1 9 :2,3 1 59 : 1 0, 1 I  
pursuant 7 :24 1 4: 1 7  1 5 : 2, 1 3  46 :24 5 8 :22 66 :2 1 1 2 1 : 1 2  I 25 : 1 0,25 reduce 49:20 
pursue 1 9 : 1 5  I 6 :25  I 8 : I 4  1 9 : 5  78:2 1 1 00 :8  1 26 : 1 4, 1 7  1 47 : 1 0  reduced 98 : 8  

yursued 27:22 1 9 : 7  1 23 :24 1 24 :  I 1 48 : 1 3  1 50 : 1 0  reduction 3 7 : 1 8  
put 1 8 :23 3 1:8  53 : 7  questions 5 : 1 6  6 : 7  reasons 1 3 :9  3 8 : 1 0  recess 84:20 57 : 9,22 67:7 75 : 7  

53 : 1 2 , 1 3  57 :9  6 : 1 3  1 0 :3 ,9 ,24 38 : 1 1 , 1 2  recipient 1 02 : I 1 , 1 3  76 : 1 6  77:6  98 : 1 4  
60 :25 6 1 : I 7 66 : I 7  1 1 : 1 4 1 3 : 1 2 1 6 : 7  recall 1 2 :25 1 3 :4.7 reciproca1 77 :22 98 : 1 9  1 34 : 1 5  
67 :3 ,3 90 :3  I 8 :24 26 :  I 0 40:20 1 3 : 1 0  1 6 : 1 9 ,2 1 recollection 1 3 :3  1 42 :2  
1 I 4 :25 I I 5 : 3  43 : 5  76 : I 4, 1 6, 1 8  1 7 : 1 0 2 1 :4,5 , I 4  1 4 : I 5  40:7,8 73 :6 refer I 4 : 1 3  
I 27 :24 I28 : 24 76 :23 77 :3 , I 3  27 :20.2 1 30 : 1 1  75 :24 76 :2 89 : 1 8  reference 94 : I 5 
I42 : 1 I I 48:4 1 20 : I I 1 22 : I 8  36 :22 3 8 :23 42 : 1 4 9 1 : 2 1  94:22 95 : 1 6  99 :  I 7 1 07 :  I 7 
1 56 :23 I 24:25 1 26 :7  46:4,5 63 : 1 1  76 :9  98 :20  I 00 :4,7 1 2 1 : 20 

puts 45 :8  1 3 1 :23 I 52 :2 76: 1 4, ! 8 ,20,2 1 ,23 I 1 1 :4 1 I 3 :3 I 2 I :6 referenced 25 :22 
putting 28 :8  I 53 : 6,9, I I I 6 1 : 1 1 76 :25 77 :2 ,8 79 :5  I 23 :6 ,  I 0 , 1 4  93 : I4  
puzzle 4 I :4 1 6  I :24 79:6 80 : 1 4, 1 5  I 37 : 1 7  1 53 : 8  referencing I 4 :  I 6 
P-a-u-1 4 :  I 3 quick I 39 : 1 7  86 : 1 8,23 90:  1 1 60 : 3  1 4 :25 I 8 : 1 I  93 : I 9 
P-i-1-m-a-n 9 :9  1 40 : 1 1  I45 : 1 3  98 : 1 7 , 1 9,2 1 ,22 recollections 1 0 : 1 4  1 2 1 : 1 9,20 
p.m 84:22 1 20 : I 5  1 60 :22 99 : 1 6  1 02 :3  1 03 : 6  recommend I 36 : 5  referred 2 2 :  I ,2 

1 20 : 1 8  I 45 : I 6, 1 9  QuickBooks 29 :5  1 04: 3 , 1 8,22 recommendation 27 : 8  76 :7  
1 60 :25 I 6 1 :3 29 : I 7 I 05 : 1 2, 1 3 , 1 5  60 : I 6  referring I I 2 : 1 4  
1 62 : 3  q uite 4 I : I 5  54 : 1 3  1 06 :2  1 07 : 3 ,5 recommended 56 :4 reflect 5 :25  7 : 1 4  

P.0 2 :22 62: I 6  64 : I 2 69 :6  1 I I :8 ,9 1 1 5 : I 5  recommending 96:5 99 : I 2  I 02 : 1 7  

77 :2 I 05 :24 1 1 7 :24 1 1 9 : 9  60 :23 1 08 :22 1 1 0 : 1 0, 1 5  
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1 1 0 : 2 I  1 1 2 : 3  I 28 : 6,7 I 29 :2 ,4 requirement 56 :5 ,8  1 06 :20,22 I 07 :4  save 90:4 

1 1 3 : I 7  1 1 5 : I 2  1 34 :4 I 40 :2 I 47 :3  58 : I 75 : I  revised I 03 :2 I  saving 4 1 : 1 2 ,24 

1 1 7 :2 I 46 :6  I 55 :5 I 47 :4,6 1 60 : 1 3  requirements 1 05 :2 ,22 1 06 : 1 6  43 : 3 , I 9  47 :22 

reflected I 2 I  : 1 3  reminded 1 30 : 1 6  22: 1 I  57 :23 revising 1 06 :23 69 :2 1 1 42 : I 8  
reflects 99 :  I 4  remove 1 I 7 : I4, 1 7  requires 1 42 :7  revisions I 05 :  I 4,23 savings 3 3 : I 7, I 8  

refreshing I 00:4 render 39 :7  research 40: 1 4, 1 8  1 05 :25 3 7 : 1 1 , 1 3 , I 4  39 : 1 8  

regard 98 :  I 7  repeat 1 IO :  I I 1 7 :9 resides 73:5 1 0 1 : 1  re-understand 39 : 1 9  53 :2,3 

1 00 :24 rephrase 9 : 1 2,20 resources 65 :9  1 3 1 :4 1 04:24 1 40 :22,25 

regarding IS :24 23 : I 6  37 :25 95 : 1 2  respectively 96 :  I 3  right 4:4 2 1 : 7 37 : 9  I 4 I :2 

7 1 : I 9  86 : I 5 , I 9  report 1 :24 32 : 1 4  respond 1 29 :2 I 52 : 1 53 : I 9  56 : 1 6  saw 97 :2  I 05 : 3  

89 : I 2  1 25 : 9  72:24 73 : 1 3  75 : 1  responded 1 5 :  1 2  56 : 1 8  63 : I 9  65 : 1 3  1 09 :6 , 1 0  1 1 2 : 1 9  

I 3 3 : 1 0  1 34 : I 9  reported 72 : 1 4,25 76: 1 1 40 :23 79:9 82:2 83 :9  I 1 3 :22,23 I I 4 :9  

regardless 5 6 :22 reporter 9 :22,25 responding I 0: 1 93 :25 98 :20 I I4 : I 9  I47 :25 

regards I 2 : 5 , I 3  1 0 : 2 1 I :3 1 63 : 3  1 27 :24 1 52 :3  1 0 1 :24 1 05 : 1 0  1 48 : 3  1 53 :2 I  

I 5 :6 , I 9,24 1 6 : 3  1 63 :  1 5  response 8 : 8 , 1 3  1 09 :22 I 20 :8  1 56 : 1 7  

1 6: 1 1  43 : 5  87 :7  REPORTER'S 1 2 : 1 8  1 8 :24 66 :22 1 36 : 1 1 44 :3  saying 45 : I2 , I 3  

1 53 : IO 1 63 :2 74: 1 85 : 1 5  86 :2 1 57 :20 49 :5  5 8 :24 63 :2 1 
registered 2 1  : 1 7 reporting 22 : 1 1  93 :24 1 0 1 : 1 0 , 1 3  rights 52 :2  66 : 1 6  7 1 : 14 72: 1 
regulatory 20 : 5 , 1 4  5 3 : 1 0  1 08 :4 1 25 : 24 rigorous 3 8 :20 75 :3  79 :6  83 :2  

20: 1 7  reports 29: 1 6  1 27:3 , 1 5  1 30 :4, 1 0  risk 6 1 :2 67 : 1 8 , 1 8  1 03 : 3 1 1 2 : 1 7  
reinsurance 1 42 :6  represent 6 1 :5 63 :9  1 30 : 1 5  1 33 : 1 3  67:25 68 : 1 1 36 : 1 3  1 1 5 : 3 ,5 1 4 1 : 1 5  

1 42 : 7  1 43 :2,4,5 90:9 9 1 :7 92: 1 4  responses 1 0 :6  1 42 : 1 5  1 5 1 :7 ,9 1 53 : 5  

1 44 :2 1 1 45 :2  94:2 1 96 :4 1 07 :24 1 26 :6  1 28 : 9  risks 64: 1 1 65 :2  1 58 : 1 5  
reiterated 1 27 :20 I 08 :9  1 1 3 : 9  1 3 1 : 1 7  1 42 : 1 5  says 94:2 1 99 : 1 3  

I 28 : I 7  1 29 :24 1 58 : 1 5  responsibilities road l : I O  2 :7, 1 6  1 04: 1 9  I 1 2 :  1 1  , 1 5  

I 30 :23 represented 6 :  1 6  2 1:23 22:9 32 : I 6  6 :24 1 36 : 1 4  I 1 6 :4 I 47:23 

related 30 :  I 0 70: 1 4  6 :24 8 1 :22 82: 1 6  64: 1 8  1 55 :3  robust 24: I 2  1 04 : 8  1 59 :24 
I 26 : I 2  1 32 : 1 3  representing 7 :5 ,5  responsibility role 2 1  :22 69:20 scale 65 : 1 6  

relates 86 : 1 8  7 :7  43 :9  62:20 62:22 1 3 1 : 7  73 : 1 7  1 43 : 1 1 scenario 40 :22 95 :  1 

relating 3 1  :23 8 1 : 1 8  1 02 :8  1 52 : 1 2  1 49:2 1 ,22 schedule 1 07 : 1 9 , 1 9  

1 54 : 1 9  represents 9 1  :4 responsible 60:23 roles 22:8 1 07:22,24 1 08 :22 

relation 28 :22 93 :23 1 1 3 : 5  60:25 roll ing 4 7 :24 1 09 : 1 ,2 ,5 , 1 9  
30 : 1 7  76 :24 8 1 : 5 request 8 :3  9:25 responsive 8 :24 9:2 Roman 1 09 :2  I l l  :2,22 1 1 9 :8  

relationship 27 : 1 8  53 :24 80:7 86 : 1 0  1 0 : 1 5  84: 1 86 :8 ,9 Ronda 1 63 : 3  1 23 :23 1 57 : 1 0  

27 : 1 9 ,20 89 :4 ,6 93 :25 restaurant 1 4 1 : 1 4  roughly 3 1  :4,5 schedules 1 1 7 :25 

relatively 5 8 : 1 8  99: I 8  1 0 1 : 8 , 1 1, 1 3 retained 24:2 Rue 2 : I 4, 1 5  6 :22 schematic 65 :  1 6  

relay 1 3 : 1 5  I 02 : 2 1  1 1  I :  1 8  retention 24: 1 3  6 :22,22 27 : 1 2, 1 5  science 64: 1 3  
relayed 1 2 : 1 6  requested 3 : 1 5  return 47:5 55 :2 83 : 1 7, 1 9 ,2 1 ,24 1 36 : 1 6  

42: 1 6  7 :2 1 ,24 8 : 1 5 , 1 6  60 :4,4 6 1 : 1 7  84: 1 0, 1 7  85 :3 , 1 4  scope 46: 1 9  ,2 I 

relevant 43 :  I 0 1 6 : 6  89:3 90:22 67 : 1 7  1 52 : 1 5  8 5 : 1 7  86 :4 I OO : l 8  search 8 : I 2  

remain 8 1  :23 9 1 :2 I  93 :20 94 :2 returns 1 6 : 1 5  29 :3  1 03 : 8, 1 1 1 6 1 : 1 7  searched 8 :22 

remainder 28 : 1 94:3 1 46 : 1 4, 1 6, 1 9  60:9 6 1 :2 1  1 24 :24 1 6 1 : 1 9,22,25 SEC 3 : 8  6:2 8 :2 1 

remained 8 I  :22 requesting 75 : 1 0  Revenue 37 : 1 6  rule 63 :3  1 1 : 1 7 1 2 : 1 1 , 1 4, 1 8  

83 :4  1 27 : 1 9,25 1 28 : 5  60:22 6 1 :6 run 1 20 : 1 0  1 4 I : 1 3  1 3 : 2 1  76 :22 87 : 1 9  
remaining I 5 8 :  I I  requests 8 : 1 , 1 8  review 5 : 1 3  29 : 1 2  1 43 :3 1 53 : I4 87 :22 89 :3 ,5 
remember 1 8 : 5  22 : 1 2  23 : 7  62: 1 2  1 3 I : I 7  1 57 : 3  I 1 I  : I 9  1 1 3 :  1 , 2  

2 I :7 80: 1 2, I 5  1 25 :25 reviewed 88: I I  s 1 25 : 1 0  I 26 : 1 ,6, 1 4  

9 1:23 1 02 :20 required 20 : 1 4  reviews 6 :8  97: 1 9  s 3 : I  1 27 :3 , I 5,24 

1 1 5 :2 ,5 1 26 : 1 9,2 1 3 8 : 2 1  72 : 1 9,24 revise 1 05 : 1 6  sat 1 7 :4 1 29 : 1 9  1 30 : 1 0 , I 9  
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1 3 1 : 1 7  separately 23 : 9  signature 1 46 :22 sorry 9 : 1 2  2 1 : 12 spouse's 1 7 :24 

second 80:2 1 93 :9  85 : 7  1 46 :24 1 47 : 8  3 1 :23 32 :22 33 :20 squabble 1 6 : 1 0  

1 14 :6  series 20:2,5,20 1 59 :22,24,25 33 :25 34:2 , 1 4  S t  1 44 : 1 3 , 1 4  

section 99 : 1 2  server 90 :5  1 06 :2 1 signed 24: 1 2  3 5 : 1 0  36 : 1 5  43 : 1 5  staff 7 :24 29 : 1 1 

1 14 : 1 2  1 1 5 :20 serves 98 :20 1 37 :23 1 53 : 1 9,20 54:2 59 : 1 4  6 1 :8 76 : 1 5,22 88 :7  

1 1 6 :6  1 1 7 :4  service 1 3 : 1 7, 1 8  1 55 :22 62:2 69:9 70:20 1 0 1 : 14 1 13 :2 

securely 24:23 3 8 :22 48 : 1 6  60:22 signer 95 : I 5  74: I ,7 8 1 :6 82 : I 4  stand 63 : 1 4  

securities 1 : 1 ,9 2 : 3  6 1 :6 96: 1 2  99 : 1 3  sign ificance 1 06 :2 82:20 85 : 1 6  86:23 standalone 9 1 :6 

2 : 6  5 : 3 ,6 20 :3 ,9 I 02 :4,8 1 I 0 : 1 4 , I 9  signify 90 : 2 1  92 :9  94:8 I 1 1 : I 5 standards 3 8 :2 I 

20 : I 7  24: 1 3  11 0 :24 I I 6 :9 , I 9  signing I 47 : 3 ,4,6 1 1 1 : I 8 I I 3 : 1  standpoint 24: I 0 

SEC's 75 : I 5  I 1 6 :24 1 1 7 : 1 5 , 1 7  similar 1 3 : 1 9  76 :2 1 1 8 : I4 1 20 :3  25 :5  3 I :9 39 :9  
SEC-Floyd-POOO .. . 1 1 7 : 1 7 I I 8 : I 9  77 :5  1 30 :  I 9,2 I 1 2 1 :2 1 35 : I 2, 1 7  46 :20,2 1 57:7, 1 4  

3 : 1 9  1 25 : 9 1 26 : 1 2, 1 7  1 35 : 7  1 36 :2  --� 1 37 : I 4  1 43 : 1 8,23 57 :22 60: I 5  64: 1 6  
SEC-Lloyd-P-00 .. . 1 26 :23 1 27 :2, 1 6  simple 65 :  1 7 , 1 7  1 48 : 7  65 :23  78 :9  83 : I 1  

1 1 2 :7  1 39 :22,25 1 40 :5 ,8 1 58 : I 9  sort 1 0 : 1 9  50 : I 8  I 00 :7  

see  84 :5  99 : 1 9  1 48 : 1 8  1 56 : 2 I  simply 8 : 7  2 2 :  I 8  I 53 : I 4  start 26 :  I I  40 :6 

1 00 :6  1 I4 :2 ,3 ,20 I 57 : 1 I , l 4,2 I 5 8 :23 82 :7 89 :24 sorts 36 :5  4 l : I I 45 :20 50 : 1 3  

1 1 6 : 6, 1 3  1 47 :22 1 58 : 1 1 97 : 1 98 : I 7  source I l l  : 7  55 : 5  57 : 1 0  76 : 1 5  

I 55 : 1 7  serviced 28 :2 1 ,23 single 2 1 :25 ,25 1 53 : 1 1 1 2 I : 7 1 42 : 1 7  

seek 78 :25  79 : 1 0  services 1 :24 23 :2  22 : 9  55 :2 I 70:24 South 1 5 : 1 5  started 34: 1 8  40:9 

seeking 57 :  I 6  24 : I 7, 1 7  26 :2 1 70:25 8 1 : 1 7  speak 42:24 79 :4 40: 1 6  66 :24 72 :8 

1 29 :2 ,22 1 47 : I 4  28:25 29 : 1 ,2,7,22 1 24 : 1 9 ,20 1 22 : 1 6  I 5 1 : 1 7  73 : 1  79:23 ,24 

seen 58 :20 75 : 1 0  3 1 :6 35 : 8  36 :4,5 ,6 sir 1 8 : 1 9  69 : 1 0  special 38 :23 80 :5  1 04 :23 

1 36 :2 1 1 52 : 1 36 : 1 2  37 : 1 0  45 :2 1 8 1 :4 9 1: 1 0  92 : 1 ,5 specific 1 0 : 1 5  1 2 : 8  starting 90 :  1 6  
segregated 23 :24 64 :7  82 : 1 7  92 :22 93 :2, 1 6  1 44 :4  1 8 : 5  2 1 : 1 2  43:23 1 23 : 1 7  
sell 29 :22 1 1 5 : 1 4 1 34 : 1 2  sit 40 : 1 3  53 :24 44:9  46:5 47: 1 5  starts 50 :  1 9  

selling 3 1  :22 1 43 :4,5 situation 37 : 1 9  62 : 1 9  68 : 1 9  73 : 1 5  state 4 : 1 1 , 1 5 , 1 7 ,20 

seminar 4 1 : 1 4, 1 5  set 82:22 95 :6  3 8 : 1 7  63 :4 88 :9  74: 1 3  75 : 1 , 1 ,9 5 : 8  1 9 :24 1 06 :9  

send 5 3 :  1 7  54:2,5 ,8 1 43 :3 ,8 , 1 3 , 1 4  95 :7  76 : 1 6, 1 8  89 :6 stated 1 1 9 :2 1 

59 : 1 3  82 :3  83 :2 setup 25 : 1 8  situations 6 1 : 1 9  1 22 : 5  1 23 :4 1 23 : 1 2  1 3 6 : 1 2  

1 3 1 : 1 6  1 46 :  1 8 , 1 9  shaking 1 0 :3  six 2 1 : 8 32 :9 ,20 1 24 : 1 7  1 28 :24 1 57 : 1 6  

1 52 : 1 0  Shannon 1 7 :25 1 42 : 1 2  1 30 :2  1 49 :6  statement 27:4 

sending 99:22 sheet 54:3 skip 1 8 : 1 3  specifically 2 1 :  1 4  37 : 1 39 :25  64:22 

senior 32 : 1 5  short 25 :7  slice 92 :  I 0 2 1 :22 23 :2  37 : 1 1 64:25 74:22 94: 1 6  

sense 2 1 : 1 1 57 : 5,6 shortchange 9�:  1 3  sliding 65 :  1 6  66 : 1 4  73 : 1 9  74:20 96:6,20 98 :24 
59 :24 6 1 :23 72: 1 7  show 83 :24 small 28 :  I 0 32 :4  74:23 ,24,25 75 :4 99 : 1 1 , 1 3 1 0 1 : 1 9  

99:7 1 06 : 1 2  showing 29 : 1 � smallish 29 :7  75 :6,8, 1 3  89 : 1 2 1 1 4 : 1 6  1 1 9 :23 

1 08 :2 1  1 38 :23 1 48 :4  smart 83 : 1 2 1 06 : 8  1 2 1 :2 1 1 56 : 8  1 20 : 3  1 35 : 1 7  

1 58 :2  shown 1 25 :7  sold 30 :3 , 1 6 , 1 9  specifics 1 3 :4 5 1  :24 statements 94 :6 

sent 1 6 : 5  55 :20 shows 1 1 4 : 1 6  1 3 1 :22 65 :25 1 55 : 1 4  1 6 1 : 1 5  
8 1 : 1 9  82 :8  84:2 1 53 :23 sole 1 45 :5 ,6  spell 4: 1 1 , 1 7  9 : 8  states 1 : 1  5 : 3  62:25 

89 :4 99 : 1 8  1 05 : 6  shuffle 84: 1 3  somebody 28 :7 ,9 1 2 :22 1 8 : 1 42 :8 1 03 :20 1 05 : 22 

1 5 1 :2 1  1 52 :9  shuts 44:20 29 : 1 2  40 : 1 6  4 1 :20 1 04:9, I 0 1 3  3 :  1 stay 28 : 1 4  60 : 1 7  

1 53 : 8  1 54 :5  side 4 :25 27 :3  4 1 :2 1  46: 1 4  50 : 1 9  spent 65 : 8  stayed 34:20 82 : 1 

1 57 : 1 6  54:20 90: 1 6  6 1 :5 65 :5 ,9 67 : 1 7  spoke 1 3 : 1 5  42:2 1 STEPHEN 2:5  

separate 7 :23 8 :4 1 46 :2 1 1 47 :23 78:25 79:7 , 1 0  45 : 1 8  1 22 : 1 7  steps 48 : 1 9  

23 :24 25 :22 82 : 1 9  sign 70: 1 3  94: 1 4  1 28 : 6  1 4 1 : 5  spoken 1 3 :24 1 4 :7 stern 63 :23 

82:2 1 ,23 84:6 signator 37 : 5  something's 73 : 1 2  58 :20 78 :23 Steven 4:25 

1 37 : 1 6 1 44 :9  signa tors 3 7 :3  somewhat 3 1 :  1 spot 57 : 1 2  stopped 30 :6,7,9 
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Strategic 1 5  9 :  1 3  1 1 5 :7  sworn 4 :8  54: 1 7  5 5 :2 56 : 1 0  template 1 06 : 8, 1 0  

1 60 :4 substance 1 25 : 1 2  system 24: 1 3  25 :2  56 : 1 5 , 1 6  57 :8 ,22 tempting 40:22 

strategies 37 : 1 2 , 1 3  substantial 46 : 1 5  28 : 1 8  73 : 5  60:4,4,8,9 6 1 : 1 7  ten 3 1 :24 
3 7 : 1 4, 1 8  40:2,4 60 : 1 4  70 :4,4 S-h-a-n-n-o-n 1 8 :2 6 1 :25 62:3 ,6 64 :7  tendered 7 :24 

43 :3 , 1 9  72:9, 1 8  substantiate 55 :6  64 :8  67 :7,9, 1 0  term 1 6 : 1  30 : 1 3 , 1 7  

72:23 76 : 1 6  substantive 25 : 1 4  T 69 :2 1 70:4, 1 2  3 8 : 1 93 :25  
strategy 3 7 :23 40:7 84:25 1 20 :2 1 T 3 : 1 , 1  7 1 :6 72: 1 4, 1 8 , 1 8  termed 1 1 9 :2 

4 1 : 1 2 ,24 47 :23 1 45 :22 1 6 1 : 6 tailor 3 7 :22 72:20,22 74: 1 6,2 1 terms 1 2 :7  26 :7 ,8  

60 :23 65 :7 q7 : 8  subtract 1 1 8 : 1 9  take 6 : 5  9 :20 25 :6  75 :2,7 76 : 1 6, 1 7  43 : 1 , 1 1 78 : 1 1  
69 :2 1 72:20 75 :7  successful 4 7 :  1 2  39 :20 4 1 :7 ,7 76 : 1 9  77 :6  8 1 :23 1 4 1 : 24 
1 34 : 1 7  1 4 1 : 1 8  suggest 1 27 :23 49:23 56 : 1 9  67 : 1 82: 1 7  83 : 1 1  84:2 testified 4 :8  1 53 : 1 9  

Street 2 :23 1 28:2, 1 3 , 1 5,20 70:5 80 :3 ,5 82 :2  9 1  :2  92 :22 94:4 1 54:23 
strength 58:2 I 1 29 : 8, 1 2, 1 8  86 : I 2  93 : 1 0  97 : 1 6  96 :8 , 1 2  1 02 :4,8 testify 1 6 1  : 1 2  
structure 1 5 :20 suggested 1 28 :22 1 09:23 1 1 7 :3  1 04 : 1 6,24 1 1 0 : 1 4  testimony 7 :  1 9  

2 1 :24 23 : 2 1  36 : 1 0  1 28 :24 1 29 : 1 , I 4 1 1 8 : 1 1 1 20 : 8, 1 2  1 1 0 : 1 9,24 1 1 5 : 1 4  9 :24 1 0: 1 ,8 1 1  : 6  

46 :9 56 : 1 0 ,23 suing 1 6 :4 1 22 :25 1 34 : 1 5  1 1 6 : 8 , 1 9 ,24 1 1: 1 7 ,22,25 1 2 :7 

58 : 1 9  76 : 1 2  78 : I O  suitable 38 : 8  49:25 1 37 :7  1 39 :24 1 1 7 : 14, 1 6, 1 7  l 2 : l l , l 2, 1 4  1 4:4 

145 : 8  59 : 8  1 45 : 1 3 , 1 5  1 60 :22 I 1 8 : 1 9  1 24 :24 1 4 : 1 8  1 5 : 1 4, 1 6, 1 6  
structured 94: 1 2  Suite 1 : 1 1  2 :8 , 1 7  taken 39 : 1 67 :2 1 25 : 9  1 26 :5 , 1 2 , I  7 1 5 : 1 8  1 6 :5  1 7 :3  

1 4 1 :24 6 :23 I I 9: I 1 26 :23 1 27:2, 1 6  1 1 9 :  1 1  1 2 1  :22 
studies 1 9 : 1 6, 1 8  suits 40:25 takes 29: 1 0  1 3 1: 1 9  1 32 :4  1 22 :4 1 63 : 5  
stuff 1 8 : 1 3  25 : 1  Sullivan 34: 1 9  talk 1 4:6  1 5 :9  1 34 : 1 5,23 1 38 : 1 0  thank 4 :23 5 :  I 9 

3 1  :20 36 :2 1 ,25 summaries 94: I 3 37 : 1 0  43 :2 44:4 1 39 :2 1 ,25  1 40 : 5,7 6 : 1 6  7 :4,9, 1 4,2 1 
4 1 : 1 7  54: 1 5  56 : 1 0  supervise 32 : 1 7 , 1 9  46:3 48 :20,2 1 1 40 :22,25 1 4 1  :2  8 : 1 1  9 :4, 1 0, I 8  
1 5 1 :  I 3 I 52 : 1 ,24 supervisor 32 :  1 9  50 :6  69 :5  8 1 : 1 3 1 42 :2, 1 8  1 48 : I 8  1 0 :24 1 4 :6,25 

stupid 41 : 1 9  supervisory 32 :  1 5  84: I 5  86: 1 3  1 22 : 1 1 53 : 3  1 56:2 1 1 8 :7, 1 3  1 9 :2 20 :8  
stupidly 6 1 :  1 8  supplemental 1 22 :2,2 1 27 :5  1 57 : 1 1 , 1 4,2 1 22 : 8  25 : 1 7  26 : 1 ,5 
subject 1 1  :24 8 5 : 1 4  86 :9  1 52 :23 1 58 : 1 1 40: 1 75 : 1 2  85 : 3  
subjective 1 36 : 1 5  supplied 54:24 talked 33 : 2 1  42:25 taxes 29:3 47: 1 5  85 : I 2  87 :3  88 :3  
submissions 22: 1 3  supply 6 1 :24 5 1 :22 57 :3  1 22 : 1 7  48:2,3,6 49 :20 97:2 1 I 00:20 
submit 40:24 94:3 support 1 5 :23 1 6 :2 talking 25 : 1 7  26 :5  7 1 :4 1 0 1 : 1 6 1 03 : 7, I 5  

1 46 : 1 4  1 6 : 9  37 :8 4 1 : 1 6 , 1 7  teaching 29:5 1 08 :6  1 1 0 :4 
submitted 8 : 1 7, 1 9  suppose 84: 1 3  42: 1 5  43 : 1 7,2 I team I 5 1 :25 1 20 :24 1 35 :22 

8 : 1 9,20 48 :25 sure 1 0 :2 , 1 7  1 3 : 1 5  46 : 1  50 : 1 ,5 59 :4 tease 1 9 :7  76:4 1 39 : 8  1 40 : 1 5  
55 : 3  87:22 1 3 1 :4 1 9 : 1 8  20:24 32 :6  63 :20 66 : 1 1 69 : 1 1 technically 22 : 1  ,2 1 45 :25 1 46 :6  
1 46 : 1 3  1 49 :4 34:3 37 :9 4 1 : 1 5  7 1  :9  78:24 79 :2,6 telephone 45 :  1 8  1 58 :25  1 6 1 : 9 

1 5 1 : 1 0  1 59 : 1 6  43 : 1 5  44: 1 3  46: 1 2  1 3 6 :23 1 4 1 :6 7 1 :20 theirs 1 60 :  1 3  
subpoena 3 :9, 1 4  54:  1 8  56 :2 1 62:2 1 5 1  : 12 1 60:  1 6  tell 9 : 1 9  I O : I 4  theories I 25 :6  

7 : 1 7 , 1 8,23 ,25 8 :4 62 :  I 6 , 1 8  64:24 task 1 54: 1 8  1 1 : 1 9  1 9 :22 2 1 :2 I  theory 29: 1 9 1 2 1 : 1  
8 :9 , 1 3 ,24 9:2, 1 1 73 : 1 4  74: 1 3  75 : 1 2  tax 1 3 :9 1 5 :24 30 :23 37 : 1 2  63 : 1 5  1 25 : 3  
9 : 1 4 1 1 : 1 7  83 :25 85 :25 90:2 9 1 : 1 7  1 6 : 1 5  26:20 27 :3  68 :25 69 :24 72:20 thereabouts 1 25 : 2 1  

85 : 1 5 ,23 ,24 86:4 97 : 1 5 , 1 6  1 04 :7  28 :25  29 :  I ,2,2 73 : 1 2  74:24 75 :4 they'd 1 3 1 : 6  ! 
1 25 : 1 4  1 09 :24 1 1 4 :4 3 1 :6, 1 3  37 : 1 0, 1 1 75 :4,6 89:23 thick 55 : 7  

subpoenas 8 :2  1 2 :7  1 1 5 : 1 0 1 1 9 : 9  37 : 1 3 , 1 4, 1 8  39 : 1 8  1 20:25 1 24 : 1 7 ,22 thing 4 1 :20 44: 1 7  

1 25 : 1 0, 1 3 , 1 7  1 20 :4,6 1 26 : 1 8  39 : 1 9  40:2 4 1 : 1 2 1 27 : 1 , 1 4,23 46:7 48 :4  5 5 :4,5 
1 26 :6 , 1 4,24 1 32 : 1 8  1 34:3 4 1 :24 43 : 3 , 1 9,25 1 4 1 : 1 6  1 49 : 1 7  6 1 : 1 2 69 :5 ,6  72:4 
1 30 : 1 1  1 58 : 2  1 59 :4 44:3 47:2,6,8,22 1 50 :23 1 54 :7  1 27 :9  1 3 1 : 5 1 36 :3  

subsequently 9 : 1 5  surmise 3 1 : 1 4 5 1 :3 52 : 1 ,23 ,23 1 56 : 1 5  1 48 : 8  1 49 : 1 7  
62 :6  74: 1 9  88 :7  sweet 57 : 1 2  52 :24 53 :2,3 Telling 1 30 :  1 things 1 0 :9 1 9 :4 

-
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30 : 8  3 6 : 7,25 I 20 : I 8  1 45 : 1 9  1 27 : 6, 1 6, 1 8  64:22 1 63 : 5  50:20,25 5 1  : 7  

40: 1 3 , 1 5 ,24 4 I : 1 9  1 6 1 :3 1 28 : I 4, 1 8  I 29 : 9  truly 47 : 1 5  90: 1 0  92:4 

4 1 :2 1  56 :9,24 tics 84:4 I 29 :2 1 1 46 : 1 8  trust I43 : 1 7  unable 1 1 :6 

57 : 1 8  60: 1 7  6 1 : I 5  tie 94 : 5  1 02 : 2 1  tomorrow 40: 1 7  Trusted 20 :2 1 unaware 4 1  :22 I ; 

62:23 ,24 63 : 1 , 1 5  1 03 :3 1 1 1 :8 , 1 1 ton 1 5 I :9 truthfulness 1 1 : 1 0  uncertain 2 1  : 1 4  I 
64: 1 9  65 : 1  66 : 1 , 1 1 57 :25 top 47 :5  1 39 :4 try I 0: 6  37 :22 39 :3  u nderlines 1 00 :22 

66:2 67 : 1 72 : I 8  ties 8 l : I l 84 : 5  topic 1 39 : 1 0  40: 1 4,23 ,24 49:24 u nderstand 9 : 1 9  

82:2 87 : 1 0  90:3 1 1 1 :2 1 1 1 2 : I 2, 1 7  topics 44: 6  5 7 : 14 59 :23 67 : 1 8  1 0 :22 I l : I4 25 :20 

92 : 1 1  1 00 :23 Tim 1 2 : 1 6  tota1 26 :  I I  58 : 7  trying 27:9, 1 7  50 :2 27: 1 1 , 1 7  29 :20 
' 

1 24 :2 1 1 26 : 8  time 5 : 1 8  6 : 1 5  8 :7  79 : 1 6  9 1 : 8 96 : I 4  5 5 : 1 9  57 : 1 9  65 : 1 4  30 :8  36 :2  44: 1 3  
. , 

1 28 : 1 9  1 35 :3 9 : 14 1 0 : 1 0  45 : 5  97: 1 1 1 0 1 :25 67 : 1 9  7 1 : 1 0 74 : 1 2  44:23 49: 1 9  52 : 1 

1 36 : 5 , 1 3  1 48 :23 49 :4, 1 0, 1 3  57 :25 1 02 : 5  1 08 : 1 1 , 1 3  80 :8  1 1 8 :24 1 37 :6  5 5 : 1 9  62: 1 6  63 :23 

1 52 :2,9,9, 1 1  59 : 1 2  65 : 8  66:7 1 08 : 1 4 1 1 0 : 1 1 , 1 7  1 37 : 1 4, 14  1 38 :23 64:24 65 : 1 4  70:7 

1 53 :4 1 55 : 1 5  66:25 67 :3  68 : 1 0  1 1 2 : 1 4  1 1 6 : 7, 1 9  1 40 :2 7 1 : I 0  74:22 75 : 1 4  I 
thing's I 59 : 9  70:5 74:9 85 :  I 8  1 1 7 : 5,7 1 1 8 : 9, 1 6  turn 88 : I 4, 1 9  93 :9  8 1 : 1 9  85 :25  94: 1 5  

think 1 8 : 1 3 , 1 5  1 9 :5  86 : 1 3 87 : 1 1 1 08 : I  1 23 : 2 1  1 24:22 1 07 : 1 4 I 1 5 : 1 9  1 0 1 : 1 0 1 04:7 

25 :22 27:7 , 1 2  1 20 :25 1 2 I :5 1 39 :2 I 1 40 :6 ,7 twist 1 30 :2 1 1 1 1 : I 5 1 1 8 :24 

30 :  1 I  40:23 44:22 1 25 : 6  1 26 :23 1 49 : 1 7  1 52 :8  two 27 :2 1 ,23 28 :5  1 22 :20 1 23 : 3  

50 :5  52:4 66:20 1 48 : 1 0  1 5 1 : 14 1 55 : 1 5  1 56 : 1 8  32 :22 ,23 37 :20 1 29 :5 ,7 1 37 :6  

66 :20,2 1 73 : 1 5  1 54 : 1 6 , 1 7 1 6 1: 1 1  1 59 : 1 3 8 : 1 4 42 : 1 5 1 :23 1 38 :23 

74 :25 75 :3  77 : 1 1 1 6 1 :20 totaling 1 55 : 1 6  57 : 1 4  60:3 ,7 understanding 

80 : 1 0  83 : 1 5 .25 times 52 :8 ,9 1 1 8 : 1  totally 78 :2 1 44 :9  65 : 1 8  66 : 1 7  68 :6  23 :7  27 :9 38 :4,7,9 

1 02 :20 1 05 :25 1 29:25 totals 1 40 : 1 79:20 80:  I ,2, 1 6  38 : 1 3 ,20,25 39 :2  

I l l  :6 1 1 8 :2,5 title 90:2 1 94: 1 0  traditional 3 I  :20 88 : 1 5  9 1 : 1 3  92: 1 3  3 9 : 1 2 , 1 7  40: 1 4, 1 8  

1 1 9 : 1 1 , 1 8  1 25 : 1 9  96:3 training 20 :9 , 1 3 , 1 7 96 : 1 1 , 1 3  1 0 1:22 42:4 43 :8 ,2 1 ,22 

1 25 :20 1 27 : 1 0  titled 9 1 : 1 3  92: 1 3  29: I 7  I 08 :7  I l 8 :2,3 43 :24 44:24 45 :2 

1 3 1 :23 1 33 :7 92:20 93 : 1 1  96 : 1 2  transaction 28 :  I 7  1 2 1 :3 1 3 1 :23 45 :4,8 46:8 50 : 1 4  

1 3 5 : 1 8  1 36 :23.25 1 03 : I 9  I 07 : I 9  49 : 1 6  5 1 :7 84:5 1 42 :20 1 54:24 50 :2 1 5 1  : 6  59: I ,2 

1 40 :22.23 1 59 : 1 9  1 08 : 8  1 1 2 : 5  transactional 28 :7  type 24: 1 4  28 :7  60: 1 9  64:3 73 :9 

1 60 : 1 2 , 1 3  1 1 6 : 1 6 ,22 1 46 :9  Transamerica 30 : 1 0, 1 3  36 :9 77 :25 82:2 1 86 : 1 7  

thinking 1 33 : 1 7  1 55 : 8  20:25 46:7 47: 1 7, 1 7  90: 1 5  1 00 : 1 3 , 1 5  

thinks 50 :8  today 6 : 1 7  7 :6 , 1 9  transcript 1 63 :4,5 48 : 1  5 8 : 1 9  1 00 : 1 7 1 04 :8  

thought 63 : 13  83 :2 1 0 :8 1 1 :6 , 1 0, 1 4  1 63 : 9  types 2 0 :  1 0  23 :2 1 4 1 : 1 3  1 58 : 1 

1 1 9 : 1 7  1 58 : 8  1 1 :22 1 2 :8  1 3 :23 transfer 82: 1 2  30 : 1 5  4 1 :20 56 :24 1 59 : 1 5  

1 60 : 1 6  1 3 :24 1 5 :3 30 : 1 4  99: 1 5 , 1 6 , 1 8 ,22 148 :22 understandings 

thoughts 43 :6,7 40: 1 6  50:4 66 :5 ,6 1 03 :4 typically 20: 1 2  43 :7  

three 27:2 1 ,23 76:3 77:5 93 : 1 3  transferred 8 1  :24 23 :4 34: 2 1  38 : 1 0  understood 99 :  1 

3 2 : 1 1 ,23 33 : 1 5  1 3 3 : 1 9  1 36 :6,9 translate 4 1  :23 40: 1 7  45 :7  46 :20 1 00 :2 1 1 38 :25 

58 :9  84: 1 ,5 96:23 1 46 : 1 8  1 53 :2 1  68 : 8  52 : 1 4  57 : 1 2  64:9 Undeveloped 3 :23 

97 :9 1 0 1 :20,25 1 56 : 1 7  1 57 : 1 6  transmissions 65 : 1 9  1 42 : 1 1  1 55 : 9  

1 02 :5  1 08 :6  1 6 1 : 1 5  1 6 :23 1 55 :4 unequivocally 

1 09 : 1 5 , 1 8  1 1 3 : 7  today's 1 1  :25 transmit 1 52 : 1 4  1 3 : 1 7  

1 1 8 : 1 4, 1 4,24 told 1 1 : 1 6 1 2 : 1 8  transmittal 1 1 2 :  1 8  u Unfortunately 

1 22 : 1 8  1 39 :25 1 3 :5 , 1 7  36 : 1 5  transmitted 1 5 1  :22 UCB 34: 1 9  64: 1 2  

1 40 :4 1 54 :24 40: 1 6  54:8 , 1 6 , I 8  transpire 1 34 :  I 1  Uh-huh 46:23 unique 37 : 1 9  63:4 

threshold 46: 1 6  59 : 1 1 62: 1 9  63 :22 Treatment 3 : 1 5  83 : 1 0  1 08 :3 United 1 : 1 5 : 2  

47:20 8 1 :2 1  99 :3  68 : 1 9  77 :7 80: 1 2  tried 77:6 1 1 6 : 1 0 1 45 : 1 4  units 8 1 :20 

Thursday 4 :3  98 : 1 1 1 24 : 1 3 ,20 trouble 4 1  :20 ultim ate 53 : 1 0  56:7 universal 30 :  1 7 ,22 

25 :  1 I  84:22 1 24:2 1 1 27:4,5,5 true 54:9, I 0 6 1: I ultimately 42 : 1 7  university 1 9 : I 1 , 1 9  



unquote 1 03 : 2 1  volume 26 :7 ,  I 1  8 1 : 1 2, 1 3 , 1 6  82:23 
Updated 1 07 :20 V-e-n-e-t-i-a-n 4 :  I S  9 I :22 97:4 1 1 6 : I 1  
updates 73 : 7  1 1 8 : I 6  1 49 : 1 6  
usage 24: 1 0  w 1 5 1 :20 I 52 :5 ,6 
use 29 :5  38 : 1 6, I 8  wait I 0: 5 ,6 1 23 : 1 9  I 57 : 1 8  1 58 : 1 2  

3 8 : 1 9  39 : I ,2, 1 3  walk 46 :9  90: 1 4  weren't 70: I 3  
39 : 1 4,2 1 ,2 1  52 : 1 5  93 :22 95 : 6  1 1 3 :4 84: 1 0  
52 : 1 6  5 5 :4 67 :2 1 1 43 : 7 West 2 :23 
1 29 : 1 3 , 1 8  1 42 :2  want 9 :23 28 : 1 2, 1 5  we'11 1 4: 6  69 :24 

uses 24:9 37:6 4 1 :7 48 :3  8 1 : 1 4 82 :25  83 : 1 8  
utilization 1 5 :20 52 :20 56 : 1 7  57 :2 1 84: 1 4, I 4  I 25 :2 1  
utilize 23 :5  35 : 8  63 : 1 75 : 1 2  80:2,3 1 39 : 1 7  1 60:24 

37 : 1 8  1 43 :4 80 : I I , 1 3  1 20 :6  we're 69: 1 1 ,23 
utilized 24 : 1 7  1 36 :4  1 45 : 1 3  72: I 7  77 :5 , 1 1  

56 :2 1 90:23 9 I  :22 wanted 45:20 7 1 : 1 5  83 : 1 5 ,20 99 : I O  
utilizing 57 :2  77 :23  80:4,5 89 :8  1 03 : 1 0  I l 8 :3 

1 03 :3 1 20 :9  1 36 :5 ,23 
v wanting 47:4 1 38 : 1 0  1 39 : 1 0  

vague I 0:  1 7  50:2 wants 57 :20 1 45 : 1 5 , 1 5  1 5 1 : 1 2  
validity 43 :8  wasn't 4 1 : 1 6  66:25 we've 87 :9  90: 1 5  
valuations 40 : 2 1  80:7 1 0 1 : 8 97 : 1 6  1 09 : 1 5  
value 38 : 1 9  3 9 : 1 ,3 was/is 1 56 : 1 7  whatnot 62 :9  

39 :8 , 1 0  5 5 :4 watch 20: 1 3  wife 1 1 :20,2 1 
65 : 1 0, 1 2  77: 1 8  Waxhaw 4: 1 9  WILLIAM 2:20 

values 40:24 5 1 :24 way 4 : 1 8  1 0 :4 wire 53 :24 54:2 
variable 30 :5 , 1 0, 1 8 40:2 1 4 1  :2 4 7 :  1 7  55 : 1 1 56 :7  59 : 1 4  
varied 30:4 45 :  1 9  56 :20,25 57 :2  70: 1 4, 1 5  8 1 : 1 9  

50:4 1 3 8 :7  6 1 : 1 6  64: 1 4  79:23 82 : 1 ,9 83 :2 99 : 1 5  
various 54 :2 1 80 :6 83 : 1 94 : 1 1 99 : I 6, 1 8,20,22 
vary 50:2 1 1 07 :4 1 33 :25 1 02 :22 1 03 :4 
varying 65 :24 1 36 :24 1 43 : 2 1  1 05 : 6  1 06 : 1 

1 36 :2,22 1 5 1 : 1 2 1 52 : 3  1 I 2 : 1 8  1 1 5 :24 
vehicle 1 34: 1 5  ways 92 : 1 0  1 5 1 : 1 1 1 57 : 1 7  

1 40:2 1 1 42 :2  Wealth 35 : 5 , 1 0 , 1 9  wired 5 1 : 1 0 70:8 
Venetian 4 : 1 8  3 5 :24 76:9 82:7 
ventures 78 : 1 Webb 2 :20,2 1 6 :25 wires 82 :9  
verbal I 0:2 1 08 :4  6 :25 7 : 1 ,5 ,7 84: 1 2  wish 1 6 1 : 1 4,23 
verbalize 1 1 1 : 1 6  86 :8 1 1 0 : 1 ,4 wishes 50:22 
verbally 63 :  I 7,22 1 1 9 :7  1 20 : 8, 1 4  Withdrawals 99: 1 3  
verify 1 6 : 5  1 22 : 1 4  1 39 : 1 3  withhold 9 : 1 
version I 05 : 1 1 1 6 1 : 1 9,2 1 1 62 : 1 witness I : 7  2 : 1 3  

1 54 :2 .4 Wednesday 1 : 1 3  3 :2 4 :3 ,7,9 6 : 8  
versus 23 :22 26 :9  weeks 66 :6 ,6,6 9 :6 8 1 :4 97 : I 9  

3 1 :6,7 56 : 1 8  Wells 3 3 : 1 9,25 1 00:20,22 1 02 :20 
1 08 : 1 1 , 1 2, 1 2, 1 4  34:5 1 1 8 : 5  1 1 9 : 1 0  
1 58 :2  went 5 :9  20:25 2 1 :4 I 27 : 1 2  I 28 :3 ,5 

video 20: 1 3  2 1 :2 1  22 : 1 3  24: I 1 35 : 1 4,24 1 36 :25 
violations 5 : 5 ,7 48 : 1 8  54:7 5 5 :9 1 37 :2  1 44 :4,7,9 
volatility 63 :5  65 : 3  67 : 1 4  8 1 : 1 2  1 44 : I 2  I 47:4,6 

1 50:20 I 6 I : I 6, I 8  
witnessing 1 56 : 8  
won 4 1 :6 43 :6  
WOODWARD 

2 :20 
Woody 6 :25 
word 1 43 : 1 8  
wording 1 29 :8 , 1 2  

1 29 : 1 8  1 30 :3 ,3 
words 1 8 : 1 8  37 :9  

63 :20 64: 1 7  
1 3 5 :25 

work 23 : 1 2, 1 3 , I 5  
23 : 1 7 ,22,23 24:5 
24:6,20 25 :2 1 ,25 
26 : 1  27:2 28 :22 
29: 1 8  36 :9  37 :3  
45 :3  46 : 1 1 , 1 3  
47:7 48 :8 , 1 4  
49: 1 9  52 :5 , 1 4  
56 : 1 2 , 1 4  60: 1 3 , 1 4  
60 : 1 8  6 1 : 1 4,25 
62 :3 ,6 64: 1 0  68 :4 
7 1 : 1 8  73 : 1 8,23 
74:2 80:9, 1 0  82:6 
83 :8,9 1 3 1 : 1 3  
1 34 : 1 0,23 1 37 : 1 5  
1 49 :24 1 60 : 1 0  

worked 26:3 42: 1 8  
1 33 : 5  

workers 1 5 : 2 1  
working 24: 1 9  

25 : 1 9 42 : 1 7  60: 1 6  
72:7, 1 7  86:25 
1 04:23 1 5 1 : 1 5 ,25 
1 54:24 

works 38 :5 ,7 45 :9 
60:20 1 4 1 : 1 6  

world 24: 1 3  
worth 1 2 :4 52 : 1 0  

1 05 : 8  1 1 8 : 1 5  
1 48 :22 1 53 : 2, 1 6  

wouldn't 28 : 1 1 , 1 3  
47: 1 2 , 1 2  54: 1 8  
70 :5  

would've 87:5 
1 07 : 1 2,25 

wrap 28 :8 , 1 3  
write 37 :6  48 : 1 5,22 
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48:23 5 9 :22 69 :25 r� 
79:20 80: 1 ,3 , 1 3  
80: I 6,2 1 84:3 ,6 !} 
I 28 : 9  :: 

writing 80:2 , 1 9  '·' 
written 49 :2 70 :8  j 

70: 1 2  82: 1 0, 1 7  
I 0 1 :2 I  1 02 : 1 0  
1 2 1 : 1 6 1 22 : 6  

i 

wrong 3 5 : 1 0  78 :22 ; 

1 36 : 8  
wrote 59 :20 68 :20 

69: 1 , 1 9  1 2 1 :24 
I 28 : 7  1 38 :  I 1 48 : 7  1 

Wyoming 5 8 : I 5 , 1 6  
58 : 1 7 ,22 

W-a-x-h-a-w 4 : 1 9  
W-a-y 4 : 1 8  

n 
X 

X 49:22 

y 
yeah 6 :22 7 :7  1 4: 1 4 

27 : 1 5  33 :24 5 3 : 1 6  
54:23 58 :25 6 1 :9 
62 :8  63 :2 1 84: 1 7  
86 :4 92 : 1  9 94: 1 
1 08 :20 1 20: 1 2  
1 24 : 1 5  1 3 3 :24 
1 40 : 1 1 1 42 :2 1 ,24 
1 44 :5  1 46 : 1 3  
1 47 :6  1 57 : 1 0  
1 58 : 1 2  1 60 : 1 5 ,23 

year 8 : 1 4  1 2 :3  1 3 :2  
1 3 :2  26: 1 5  30 : 1 4  
30:  1 5  48 :2 49 : 1 
67: 1 3 , 1 5  7 1 :5 ,7  
75 : 1 5  8 1 : 1 4 86 :2 1 
1 05.: 1 7 1 25 : 8  
1 26 :20 1 3 1 : 1 9,20 
1 42 :20 

years 20: 1 0  2 1 : 8 
26 : 1 5  34 : 1 7  36 : 1 7  
4 1 : 1 4  73 :2  

year's 1 2 :4 
yellow 88 : 1 5  

1 07 : 1 5 , 1 6  
Yep 85 : 1 7  
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z 1 1 4 :20,2 1 1 1 5 : 9  1 42 : 1 2  1 47 :25  20  27 : 1 ,7,23 1 53 :20,22,24,25 

Zak 42:7, 1 0, 1 5,25 1 1 7 : 22 1 2 1 :4 1 0/112012 94:2 1 20th 85 : 1 6  1 56 : 1 9  1 57 : 9  

43 : 1 0 , 1 8 44:23 1 25 : 5  1 4i:23 1 0:27 25 :8  2007 2 1 :9 1 5 8 : 5 ,7 

45 :22 ,24 48 :9  1 48 :2,7,9 10 :33 25 : 1 1  2008 2 1 :9 2013 7 :23,25 8 :4 

49:  1 7  50 :5  54 :8 $42,500 1 1 0 : 13 , 1 8  100  98 :3  1 08 : 1 3  2010  1 42 :23 9 : 1 1  1 3 :3  3 1 :3 

56 :4 59 :5  77 : 1 6  1 23 :22 1 24 :4 , 1 4  1 03 3 : 1 7  201 1 40:9 , 1 2  4 1 : 1  I 83 :25 85 : 1 6 ,24 

77 :20,2 1 ,2 1 ,25 $5,500 1 1 0 :23 1 1 3 :20 79 :2 1 ,23 44: 1 0  49:2 59 : 1 3  86 :7  87 : 1 9  88 :22 

78 : 1 8  79 : 1 1 87 :2  1 56 : 2 1 1 57 :22 97 :9  1 46 :2 ,3 ,8,2 1 66 :22 67 :6 68 : 1 8  1 25 : 8  1 3 1 : 1 9,20 

87 : 3 ,7 1 00 :9  1 58 : 1 1 1 48 : 6  1 53 :20 68 : 1 9  69 : 1 3  72 :7 1 3 1 :2 1 ,24 1 32 :3 , 5  

1 0 1 : 1  1 49 :24 $50,000 66 : 1 7  1 54 :5  1 60 : 1 74: 1 9  75 :5  77: 1 4  1 32 : 9 , 1 3  1 34 :22 

1 50 :4, 1 3 ,23 1 1 0 : 1 2, 1 8 1 23 : 1 8  1 1 :59 84: 1 9 ,20 80 :2 1 8 1 :5 84 : 5  1 3 5 :2,7,20 1 36 :2  

1 5 1 :23 ,23 ,24 1 23 :2 1 1 24 :3 ,3 1 1 1 3 : 1 9  1 1 2 : 1 1  1 1 9 : 1 4, 1 7  1 37 :4,7 1 38 : 1 0, 1 8  

1 60 : 3  $5000 5 5 :4 12  3 :22 79 :2 1 ,22 1 1 9 :20,23 1 35 : 6  201 4 1 : 1 3  4 : 3  7 : 1 7  

Zak's 79 : 1 6  1 00 : 5  $543,000 1 05 : 6  1 54:9 , 1 0  1 55 : 7, 1 3  1 35 : 1 0, 1 3 , 1 4 , 1 5  25 : 1 1 84 :22 i '  
1 00 : 6, 1 1 1 59 :22 $543,552 99 : 1 5  1 55 : 1 8  1 57 : 1 5 ,24 1 35 :23 1 36 :3 ,9 1 20 : 1 8  1 45 : 1 9  lh 
1 59 :25 1 03 :2 1 05 : 6  1 58 :20 1 59 :23 1 38 :3  1 42:23 1 6 1 :3 1 63 : 6 , 1 2  I '  

zero I 1 7 : 1 6  1 1 7 : 1 9 1 1 8 :2 1 12/3/1 2  1 46 :25 1 54 : 1 4  202 1 :25  

Z-a-k 42 :9  $59,000 1 0 1 :23 1 2/3/2012 1 55 : 22 2012 3 : 1 7, 1 8  1 8 :4 21 st 1 0 1 :22 
$649,302 1 1 7 : 9, 1 0  127 2 :23 67 : 1 4,2 1 ,24 68 :22 24 20 :2  

$ 1 1 7 : 1 4 1 1 8 : 1 7  13 97 :8  69 : 1 5  7 1 :9 79:22 24,500 1 1 6 : 8  

$103,750 1 02 : 1 $7,500 1 1 0 : 13 , 1 9  14 3 : 1 0  8 1 : 8, 1 4, I 7  82: 1 6  25th 7 :23 85 : 1 6 ,24 

$ 1 05,750 1 40 : 3 , 1 2  14th 87: 1 9  88 :22 86 :  I 3 , 1  9,2 1 ,22 86 :6  

1 40 : 1 5  0 146 3 : 2 1  87 :7  89 : 1 2, I 3  250 46 : 1 8,20 98 :4  

$11 1 ,802 1 1 7 : 7  0 1127/14 3 :9 15  1 08 :23,25 I 09 :4 90 : 1 1 94 : 1 0, 1 1 , 1 9  26th 1 03 : 2 1  

$ 155,000 1 1 7 : 6  03/25/13 3 :  14  1 1 0 : 1 7 I 1 3 :5 95 : 1 ,7 , 1 3 ,22 27 7 : 1 7  

$ 1 6,802 97 :24 07 74 :9 , 1 4  1 1 7 :2 1 1 1 8 : 8,23 96 :24 97 :8,9,9, 1 0  27602 2 :24 7 :3  

1 05 : 5  1 1 3 :24 08 74:9 , 1 4  1 25 :4 1 42 : 1 2  97: I I , 1 2,24 98 : 1 8  28-page 1 03 :  1 8  

1 1 4 : 1 3 , 1 7 1 2 1 :3 I 1 48 : 1 98 :25 99 :  l l , l 4  28173 4 : 1 9  

I 2 I : 1 7  1 23 :  1 3  1 5s 52 : 1 0  1 0 1 : 1 8, 1 9,2 1 ,23 29th 1 8 : 6  

1 48 :4 1 53 :25 
1 1 : 8 3 : 8 5 :2 1 ,22 1 509 2 :22 7:2 I 03 :20,2 1 ,2 1 

$20 33 :22 
6 :2,6, I 1 , 1 4  86 :9  1510 4 : 1 8  1 04 : 1 3 , I 9,24 3 

$22,000 I 0 I :23 
88 :20,2 1 ,25 89:2 1 54 3 :23 I 05 : 3 ,4 , I 6 ,22 3 3 : 1 0  1 4 :2 1 ,22 

$22,750 1 0 1 :22 89 :7, 1 I , 1 6  I 02 : 1 5  1 6 1 04: 1 9  1 07 :20 I 08 :2 , 1 8  1 5 :2 1 6 :25 1 8 : 1 1  

$24,500 1 1  0 :22 
1 02 : 1 7, 1 9  I 03 : 2  1 6,000 1 1 5 : I  1 09 :8, 1 0, 1 2  1 1 0 : 6  1 8 : 1 7  1 9 : 6  2 1 :3 

1 24 :8  1 56 :20 ,24 I 1 3 :22 1 6,802 1 I 5 :  I I I 0 : 1 1 , 1 6 , 1 7,20 93 : 1 1 , 1 7  94:9, 1 2  

I 58 :4, I 0, 1 2, I 7  
1 st 1 1 0 : 1 1  1 63 1 : 8 1 63 :4  I 1 0 :22 1 1 2 : 6  96 : 1 9  99 : 1 0  1 03 : 5  

$30,000 99 : 1 1 ,000 98 :4 1 662 3 : 8  6 :2  1 1 3 : 1 3 ,24 1 1 4 : 8,9 1 1 0 : 8 1 1 2 : 1 9  

1 1 0 :22 1 1 6 :4,7 
1 :00  83 : 1 6  1 7  I 39:22 1 40 : 7  1 1 4 : 1 1 , 1 5 , 1 7,22 1 I 3 :23 1 14 :6,7 

1 24 :8  1 55 : 1 9  
1 :04 84:22 18 97 : 1 1 , 1 7,20 1 1 4:25 1 1 7 :6,6 ,8 1 1 5 : 1 9 1 1 6 :4 

I 56 :  I 7, 1 9 ,23 
1 :5 1 1 20 : 1 5  1 02 : 1 7, 1 8  1 09 :6  1 1 8 : 1 6 1 1 9: 1 6 , 1 9  1 1 7 :4, 1 3 , 1 8  

1 57 : 6 ,8 , 1 1 1 58 : 5  
10  3 : 1 8  1 5 : 7 , 1 1 , 1 3 1 1 7 : 1 2, 1 5 1 1 8 :2 1 1 1 9 :22,24 1 2 1 :9 1 1 8 : 1 1 1 39 :20 

1 58 :6,9, 1 5 , 1 6  
27 : 1 ,6,23 3 1:25 1 63 :6, 1 2  1 2 1 :24 1 22 :24 1 53 :22 

$300,000 46 : 1 8  47 : 1 0  49 : 1 2  65 :20 1 994 1 8 : 1 0  1 23 : 5, 1 7  1 24:2 3rd 1 47 : 1 1 48 : 1 0  

$382,500 1 1 7 : 6  
1 1  1 : 25  I 1 2 :  1 , 5 '  1 0  1 26 : 1 3  1 27 : 1 7  1 53 :20 

$4,500 66 :24 68 :20 
1 1 2 :23 1 1 3 : 1 8  2 13 5 :7, 1 2  1 36 :2 , 1 2  3 :04 1 45 : 1 8  

1 36 : 9  1 37 : 1 0 , 1 3  
1 1 4 :3 , 1 9  1 1 5 :8, 1 1 2 3 : 9 7 : 1 0, 1 1 , 1 6  1 36 : 1 6, 1 9  1 38 :6  3 :22 1 60 :25 I 

1 37 : 1 8  1 3 8 : 3 , 1 3  
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EXHIB ITS DESCRI PTION 

2 5  Subpoena 

26 Check !(n· $22.750 fi·om Conservation 

Services 20 1 2. to Benefits 

;\d m i n istration Services 1 9� 

27 Check t<x $22,000 !rom Forest Conservation 

Services 20 I 2 to Benefits Admin istration 

Services 207 

28 Check f(Jr $2.000 fi·om Forest Conservation 

Services 20 1 2  to Corporate Solutions 2 1 3  

2 9  Cover letter !rom Thaddous Cook, 31 1 3/20 1 3  

3 0  Check for $59.000 ti·om Forest Conservation 

20 I 2 to Ed Lloyd & Associations 

3 1 K- l 's for F orcst Conservation 20 1 2 

230 

236 
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l P R O C E E D I N G S 

2 MR. BASINGER: We are on the record at 

3 

4 

5 

6 

7 

8 

9 

1 0  

9:40 a.m.  on 'Ilmrsday, June 1 2, 20 1 4. 

Wi l l  the witness p lease raise your right hand 

Do you swear to tell the truth, the whole truth and 

nothing but the truth. 

MR LLOYD I do. 

Whereupon, 

PAUL E. LLOYD, JR. 

was called as a witness and; �jllg oeen first
. 
duly 

l l  sworn, was exam incd and testified as fol lows: 

1 2  

1 3  

1 4  

1 5  

1 6  

l 

EXAMINATION 

BY MR. BASINGER 

Q Thank you. 

Please state and spell your name for the record 

including your middle name. 

A P-a-u-1 E-d-w-a-r-d L-1-o-y-d J-r. 

1 8  Q Please state your date o f  birth. 

1 9  

� 0  

2 1  
') '"") 

3 

l �  

,J 
1 5  

l 6  

.1 "7 

1 8  

1 9  

2 0  

l 

2 2  

2 3  

2 :1  

A 05/30/62. 

Q Please state and  spell your home address. 

A 1 5 1 0  V-e-n-i-t-i-a-n W-a-y D-r-i-v-e, 

W-a-x-h-a-w. N-C 2 8 1 73.  

Q Thank you. My name is Brian Basinger and I am 

an officer of the Commission for the purpose of this 

pnJceeding. Along side me m·e Steven E. Donahue and 
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Robert F. Schroeder, who also arc officers for the 

purpose of this pt·oceeding. 

This is an investigation by the United States 

Securities and Exchange Commission in the matter of Ed 

Lloyd and Associates, case number A-3493, to determine 

whether there have been violations of certain provisions 

of the Federal Secul"ities Laws. The facts developed in 

this investigation howevet· might constitute violations of 

other federal or state civil or criminal laws. 

Before we went on the record, Mt·. Lloyd, you 

wet·e provided with a copy of the Formal Ordet· of 

l nvestig:ttion in this matter. It  will be available for 

your examination dul'ing the course of this pt·oceeding. 

Let the t·ecord reflect that since Mr. Lloyd's first 

testimony the formal ot·der in this case h:ts been amended 

to add Robert F. Schroeder as an additional officer for 

the purposes of this proceeding. 

Mt·. Lloyd, h:tve you had an opportunity at this 

time to review the formal order and the amendment to it'! 

A Yes 

() Do you have any questions about the formal 

order or its amendment'? 

A Not at this time. 

Q Thank you. Let the record reflect that Mt·. 

Lloyd has been handed Ed Lloyd & Associates Exhibit 

2 ( Pa g e s  1 6 5 t o  1 6 8 )  
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Number I .  Exhibit Number 1 is Commission Form 1 662, 

Lloyd, please take a moment to look over Ed Lloyd & 

Associates Exhibit Number 1 and let me know when you arc 

ready to proceed with questions. 

A I'm ready. 

Q Mr. Lloyd have you had an opportunity to read 

Ed Lloyd & Associates Exhibit Number 1 '! 

/-\ I have glanced ov�r it,  yes. 

Q Do you have any questions concerning Exhibit 

Number J '? 
A No. 

Q Mr. Lloyd, are you represented by counsel 

today'? 

A Yes. I am 

MR BASINGER Would counsel pkase idcnti l)' 

themselves for the record including your ful l  name, Your 

finn name, your firm address and any other counsel 

present') 

MR. WEBB: Wi l l iam Webb, J r , W-i-1-1-i-a-m 

W-e-b-b, J-r. My address rs P 0 Bo� 1 509, Ralcrgh, 

Nonh Carolina 27601. I represent Mr. L l oyd. 

MR. SHARPLESS: f am Frederick Sharpless. 

F-r-e-d-e-r-i-c-k S-h-a-r-p-1-e-s-s wnh the Jaw firm 

Sharpless and Stavola. S-t-a-v-o-1-a, f'.A ,  200 Sourh Elm 

Ci-r-e-c-n-s-b-o-r-o. Nonh 

P a g e  
Carolina 2 74 0 1  I also represent Mr. L I<>Yd and wi l l  

happy to send you a I 02 Notice Llf Appearance 

M R .  BASINGER Thank Y<)U 
Would you please mark this as Ed Lloyd & 

Associates Fxhrblt Number 25'' 

( E d  Lloyd & AsS<lCiatcs Exhibit  No 25 

was marked for rdenufrcation . l  

B Y  M R .  BASINGER 

Q Mr. Lloyd this is a copy of a Subp<wna, its 

cover letter and attachments and has been marked as Ed 

Lloyd & Associates Exhibit  :\umber 25. Is this is a copy 

2 
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7 
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1 0  

1 1  
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1 3  

1 4  

1 5  

1 6  

l 7  

1 8  

1 9  

2 0  

2 1  

2 3  

8 
9 

1 0  

of the subpoena pursuant to which �-ou are appearing here 1 2  

today'! 1 3  

A I bel ieve so 

Q I would like to go over a few preliminary 

matters. If you do not understand the question, please 

tell me and I will rephrase it. If you need to tal>e a 

b1·eak for any reason, please let me kuow and I will 

instruct the cou1·t t·eJwl·tel- to go off the record. As 

long as there is not a question pending that  should not 

be a problem. 

I also want to make clear that I control the 

record d u ring this testimony and the repo1·tcr will go off 

the record only at my request. W hen responding during 

this testimony, for the benefit of the court nportcr, 

1 4  
1 5  

1 6  
1 7  
1 8  
1 9  

2 0  

2 1  

Y' .. L 

2 3  

2 t;  

5 
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please make sure to give verbal answers to  questions as 

opposed to nodding or shaking your head. Make sure to 

say "yes" or "no" instead of nh-huh so that  we have a 

clear record. 

Also, please do your best to wait for me to  

finish my question before you answer and I will try to do 

the same for you. During the course ofyonr testimony 

today, I 'm going to ask you q uestions about that  things 

that happened or that may have happened in the past. 

Obviously, time has gone by since those events and you 

are likely to have a better and more complete memo1y of 

some events than othc1·s. 

I n  answering a question about these events, 

however, you should tell me about all of your memories or 

recollections, including those of which you :u·e one 

hundred percent certain or those of which you are less 

certain. \Ve can sort out later which ones are clear 

rnemories and which ones are more vague memories. I just 

want to tnake sure you understand that we're asking for 

your general mcntories, yom� cloudy memories, n1cmorie� of 

which you are less than a hundred percent certain and 

then we'll so1·t through which ones are the clear ones and 

which ones are less clca J-. Do you understand this'? 

A Yes. 

Q Thank you. Do you have any questions, \lr. 

P a g e  
Lloyd, a b o u t  these preliminary m atters'? 

A No. 

Q M t·. Lloyd, is there is any reason that  you 

would  be unable to give accurate testimony today'! 

A No. 

7 2  

Q Mr. Lloyd, arc you taking any medications that 

could impart the accuracy or truthfulness of :my of the 

answers that  you give today'? 

A No. 

Q :\lr. Lloyd, do you have any other condition that 

could impact the accuracy or truthfulness of the answers 

that  you give today'! 

A No 

Q Thank vou. You are under oath here and you ' . 

should make eve1y effort to give the best most complete 

and honest answers to our questions today. Do you 

understand this? 

A Yes. 

Q Thank you. Have you told anyone else that you 

received a subpoena from the SEC to appear here today? 

A Yes 

Q Who did you tell? 

A My wiJC and my attorneys. 

Q A n d  apart from telling your wife you received 

it, what else did you tell her about the su bpoena? 

3 ( Pa g e s  1 6 9  t o  1 7 2 )  
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A That I was coming to Atlanta. 1 
Q Did you discuss with your wife any of what  you 2 

planned to testily a bo u t  here today? 3 
A I have no idea what I 'm testit}'ing about. 4 
Q Okay. Did you discuss with your wife what  you 5 

planned to testify about today? 6 
A �- 7 

Q Thank you. Have you had any discussions with 8 
anyone else who has provided testimony in this m atter? 9 

A You had subpoenaed my assistant Amanda Pi lman 1 0  
and she works for me. so of course. I have spoken with 1 1  
her. 

Q Did you discuss with Ms. Pilman the subject or 

the nature o f  her  testimony with the  SEC'! 

A No the subject matter. but of course. she told 

me that she had a deposition with you and --

Q \Vas that the extent of what you discussed with 

Ms. Pilman concerning the testimony'! 

A She revealed a couple of things regard ing the 

testimony. 

Q What did she 1·eveal'? 

A That you were asking questions about her 

husband which she kit to be rather odd. because he  has 

no relationsh i p  to our finn at a l l . 

1 2  
1 3  
1 4  
1 5  
1 6  
1 7  
1 8  
1 9  
2 0  
2 1  
2 2  
" '  � J  

2 4  
Q 2 5  

revealed t o  you ahout the context o f  h er· testimony with 

the SEC'? 

,.\ No 

MR BASIN GEl\ Do you have anything else'' 

MR DONM !UI' No 

BY MR. Bi\SIMr! .R 

Q 'Vc'rc going to move on 'Jr. Lloyd and get hack 

to some of  the broader subject a1·eas we wan t  to discuss 

with you today. And the fil-s! thing we wanted to d o  is 

touch on yom· homt where you Jive, your 1·esidcntial 

a d d ress then· in Waxh;lw. Do you have a home office at 

that address'? 

;\ I do 

Q Can you describe to us whac that office is in 

the  house and how it is used by members of the household? 

A I t's in  a room and tht:rL''s a computer That's 

basJcal ly  what i t  is 

Q Is it a room that is mostly used by you'! 

A Not a hundred percent, no 

Q \Vho else in the household would usc that room? 

A \Vhocvcr goes in there 

Q Who else lives with you'? 

A My wile. mv stepson, my two chi ldren 

Q Docs anyone else conduct business out of that 

room'! 

6 

] 

1 7  

l 
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A No. 

Q How do you use that  room? 

A I use that room to go into my office -- my 

office a t  work. 

Q And how do you achieve that? 

A Through a program that lets you just go 

straight into that. 

Q So can you walk us through what you d o -- m·e 

you saying you sit down a t  your computer and you log in 

and you're able to  access your network a t  work'? 

A Yeah. 

Q Okav. 

A It's a dummy terminal almost, 1fyou wi l l  

It's not -- you go in URL. push a button just  l ike you 

can any where in the world. It's no d ifferent than me 

sitting at my desk and sitting there as far as what 

happens. That computer is an old computer It is used 

for a pass through. 

Q Describe to me what the furniture is in  that 

room. Are the1·e fi le  cabinets, book shelves'? 

A There is a desk. there's a chair. there's a 

sol�L there's a TV. 

Q Are there anv fil e  cabinets'? 

A No, there are not 

Q D o  you keep any paperwork from Ed Lloyd & 

P a g e  1 6 

Associates o r· any other husiness interest that you have 

in that office a t  home'? 

A No. 

Q !lave you ever? 

/-1. Have I CVI.!r brought anythmg home and th-:n 

taken it back, well .  of course 

Q Such as what'? 

A Bi l l ings. firm bi l l ings. if I'm dmng fmn 
analysis on a firm 

Q Going back about three years to say 201 1 ,  about 

three years ago were you living in this house'! 

A Yes 

Q Okay. Did you have any file cabinets or any 

other bookshelves in the room at that time? 

A I have never haJ any file cabinets or 

bookshelves in that office. 

Q Okay. Bacl;: in 201 1 , '"·ere you bringing home 

paperwork related to Forest Consen'ation 201 1 '? 
A No, I was not. 

Q Make sure you let me finish the question, 

first. \Ve'll ask it again. Back in 201 1 ,  did you ever 

bring home any Forest Conservation 201 1 paperworl\ to wo1·k 

on at home in that home office? 

;\ No. 

Q \Vith regards to the other Forest Conservation 

4 ( Pa g e s  1 7  3 t o  1 7  6 )  
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entities that we discussed in your prior testimony, 

Forest Conservation 201 2 and Forest Conservation 201 2  I I ,  

d i d  y o u  e v e r  bring home papenvork related to those 

entities to work on at h o m e? 

A No. 

Q Okay. \Vhen you're in that o ffice, at home and 

you're logging into your con1puter, is it a secure log in'? 

Do you use a password I should say'! 

A You enter a password into my computer at work 

Q So let me understand, so you're at home in yom· 

house and you're going to a specific web site that al lows 

you to log in to your con1putcr at home'? 

/\ Yes. 

Q I'm sorry, your computer a t  work. 

A Yes. 

Q Okay. So when you do that, a re you in an 

environment while sitting at your residential home that 

allows you to access files on the ser·vers at Etl Lloyd & 

Associates office? 

.\ Yes 

Q Okay. Did you ever save any tiles :It Ed Lloyd 

& Associates on the scn•ers there r·elated to For·est 

Consen·ation entities that you then accessed from home? 

A No. 

() Okay. Did you ever· have any documents or· 

P a g e  1 7 8  

paperwork at your home, in the home i tself or· i n  the 

office, r·cla ted to  your work a t  LPL'? 

A No. 

Q I should probably asl; that in m ultiple ways, 

d i d  you ever store anything at home related to LPL'? 

;\ No. 

Q Did you ever bring things home on a daily basis 

to  work on related to  LPL'? 

;\ No. 
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Q Is then anywhere else in the house where you l 0 
live that you would have brought paperwor·k r·clatcd 1 1  

Forest Conservation o r  any o f  the Forest Conse!'Vation 1 2  

en tities? 
i\ No.  

Q What about LPL'? 

A No. 

Q I' l l  tum back over to your office which we 

previously discussed where you work at Ed l.loyd & 

1 3  

l tl  

1 5  

1 6  

l 7  

1 8  

Associates. I n  your office that  you h ave thc r·e, your 1 9  

personal space whcr·c you work from, docs anyone else 2 0 

share that  room with you'? 2 1  

A No.  2 2  

Q Do you have tile cabinets in  that  room? 

A No. J don't have file cabinets. 

Q Relating to the Forest Conservation entities, 

2 3  

2 4  

2 5  
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is there any papenvork anywhere i n  the office whether 

your room o r  anywhere on the premises? 

A I don't understand your question. 

Q Okay. I can ask it a d i fferent way. Last year 

we issued a subpoena for records related to the F ores! 

Conservation entities and through your counsel you 

produ c e d  records related t o  the t h ree Forest Conscr-v:rtion 

entities. 

Where did those records come from, how did you 

find them, a ccess them and produce them to us? 

A My office. 

Q \Vhen you say your office, do you mean the room 

where you sit o r  is i t  within the greater footprint of 

the business? 

A Various places. 

Q Okay. 

A There were numerous requests over numerous 

times with numerous different indiv iduals and numerous 

things were accessed to provide the information that was 

requested. 

Q Yes. But what we're tr·yi n g  to u n derstand is so 

you pnviously testified that you'n got this office ai'Ca 

at Ed Lloyd & Associates and you serve approximately 

about 500 clien ts, if l remember correc tly. \Yhat I ' m  

trying t o  understand i s  was any pa pcrwod{ or fi les 

ge l 
relating to Forest Consen·ation a n d  Forest Conservation 

entities kept in a singular ana o r  in th r·ee separate 

areas related to the three entities. or exactly how did 

you keep Illes related to those'? 

A There is information related to each one that 

is  kept separately. 

Q Walk me through each one. When wou l d  they be? 

A The tax tile 

Q A n d  is th:1t a file that is for the individual 

en tity, the LLC? 

A Yes 

Q Okay. Is  that in the room where �·ou sit with 

your computer? 

!\ No 

Q Where is it located? 

A In the tile cabinet room 

Q Okay. A n d  that's a me cabinet room that's 

used generally by Ed Lloyd & Associates fo r what 

pm·poscs'? 

A Files 

Q .Just for Ed Llovd & Associates and the Forest 

Conservation entities or· anything else? 

/\ Tax cl icnts is what -- i t  was tax work so >t's 

tax cl ients. 

Q Okay. So in that room, let's take someone that 

5 ( Pa g e s  1 7 7  t o  1 8 0 )  
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participated in  say Forest Conservation 2012. 
So do you recall Mr. Gary A ppel? 

A Yes. 

Q Explain to  me, i f l  was trying to find 

documents in  your office related to  Forest Conservation 

2 0 1 2, would they be in  multiple places or j ust  one if  i t  

involved Mr. Appel? 

A A n  entity's information is kept in an entity 

!lie. 

Q Okay. 

A ! f an individual had a K-1 from an entity that 

K-1 is in  the individual file .  

Q Okay. Would there be anywhere else that there 

would be documents related to any of the Forest 

Consnvation entities, o r  records 1 should say? 

A Not that I 'm aware of� no 

Q 1 thinli we previously discussed that there are 
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1 7  

some electronic documents saved o n  the system, s o  I guess ! 1 8  

I should rephrase my question. When i t  comes to I 1 9  
paperwork, at·e these files that you described i n  the file 

room the only place that then would be paper recm·ds 

nlated to the Forest Conservation entities? 

A Yes. Some of the ones when I'm saying paper 

may JUSt be clectronrc 

Q Oliay. 

A K - 1  's arc electronic. 
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Q Going back to 201 1 ,  was it any diffet·ent  back 

then in terms of  h ow this paperwork or electronic files 

would have been saved and/o r  stored related to the Forest 

ConsCI'vation 20 1 1  entity? 

A D ilfercnt than'' 

Q \\'ere you storing the documents in the way you 

just described in  the file room then, as well'? 

A To the best of my recol lection. 

() Okay. And as t·egards the LPL files that wue 

there, did you ever have paperwork related to LPL'! 

A Yes, at one time, I did. And those were al l  

kept  in a separate f r lc  cabit)Ct 

Q And was that within the greater tile room that 

you addressed previously'? 

A Yes 

Q Okay. And was anything else in that file 

cabinet that was not  LPL? 

A No 

() We discussed a couple of other entities the 

last time that you were here and I wanted to  get a little 

more detail on  those. The first is Benefit 

Administration Services. 

A Uh-huh. 

Q Can you give us an explanation as to what that 
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i s  a n d  how you a n d/or your company interact  with it? 

A As l stated last t ime,  it's a C corporation 

that's a management company that l own. 

Q What  d o es it manage? 

A It helps manage Ed Lloyd & Associates. 

Q A n d  how does it do that? 

What are the  actual  responsibilities and roles 

that it plays? 

A It just provides some ofthe oversight. 

Q Well, I ' m  trying to  u n det·stand what would i t  

d o .  Let's s a y  i u  the  month o f  June,  what's i t  doing right 

n ow, is it having a role in any specific fun ction besides 

the general category of  ovet·sight'? 

A I n  this month, no. 

Q \\'hat has Business Administration Set·v ices done  

i n  the past'? 

A Management services f(lr different activities 

that arc going on. 

Q Can you give me some concrete examples'? 

A Maybe some assistance with the management of 

the entire operations, consulting. those types of things. 

Q S o  you say that you own Benefit Administnltion 

Sen•ices, is that something you own solely'? 

A Yes. 

Q Okay. I ' m  not really sure I undet·stand what i t  

? a g e  
docs, though. I trying to understand spccitically, as -

A It spccttlca! !y docs manag�mcnl scrvtccs and 

that's i t  

Q Can you explain what that means, though'? 

A t\1anagemcm servtces') 

Q '11es. 

/\ It helps manage the operations 

Q So what would be some of the things that 

Benetit Administration Sen·ices would do'' 

;\ Work on analys ts. work on plannrng. those types 

of functions 

Q \Vho does that work'? 

A r do. 

8 4  

Q Ol>ay. So can you give rne an example of a piece 

of work that Ed Lloyd & Associates gave to Benefit 

Administration Servicts to pHform in  th<· last three 

years'? 

A Sure. To do 11nn analysis and to go through 

and work on operations and thrngs to enhance the 

pcrfixmance of the firm 

Q Okay. Are there broadCI' categories ot· types of 

set-vices that Benefit Administration Sen·ices pet·fonns, 

such as anything related to yom· employees at Ed Lloyd & 

Associates? 

;\ No 

6 ( Pa g e s  1 8 1  t o  1 8 4 ) 
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Q \Vel! I ' m  trying t o  understand. You seem t o  have 

said the same thing about m anagement services and 

consulting analysis, bnt I 'm trying to understand more 

detai l  about  what exactly tha t  is .  What would you a t  Ed 

Lloyd & Associates hire Benefit A dministration Services 

to do, for example'? 

A I just told you, management services. 

Q Can you please elaborate on that'? 

A I just did.  

MR.  DONAHUE: Please d o  so again, because I 

don't understand you either. 

THE WITNESS: Okay. When you have a firm you 

have different operations. You have things that you need 
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1 0  
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1 3  

to have l ooked at.  B enefit Administrative Services does 1 4  

management services for Ed Lloyd & Associates to analyze 1 5  

things that need to be analyzed o n  a periodic basis. 1 6  

B Y  MR.  B A S INGER 1 7  

0 I s  the name administrative o r  administration? 

;\ Tion services. Sorry. 

Q Okay. 

1 8  

1 9  

2 0  

MR. DONAHUE: So give me some examples of somd 2 1  

management services that this entity has done for your 

business over the past year. 

THE W I TNESS: Performance analysis. employees, 

cl iems, profllabi l i ty, pricing, margins, focus, 

P a g e  8 6  
industry, growth. 

MR. DONA!·!UE And these are examples of 

serv1ces -- management services? That's what I asked 

THE WITNESS Yes. 

MR. DONAHUE So tell me what does focus mean 

Ill termS of management Services? 

THE WITNESS What do you focus on as a 

business·> What are you trying to do as a business'' 

\Vhcrc arc you trying to grow? \Vho is your customer going 

to be'' What do they look l ike'' Who does your customer 

not need to be'' Who do you need to hire'1 Who do you 

need to !'i re'' 

BY MR. BASINGER 

Q Is Benefit Administration Se1·vices owned by you 

as Paul Edward Lloyd, Jr., an  individual? 

.\ Yes 

Q Is it owned in any way by Ed Lloyd & 

Associates PLLC'? 

A No.  
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2 0  Q So i f  E d  Lloyd & Associates, PLLC decides that 

they want Benefits Administnttion Se1-vices to perform 

of these management se1-viccs tasks, how would that be 

executed, how is that worked assigned or given out, if 

you will? 

nef 2 1  

2 2  

2 3  

2 4  
A I assign 1 l  2 5  

Q I s  there a contract? 

A For every indiv1dual assignment1 

Q You tell me. 

A No.  
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Q What - is there any kind o f  agreement 

whatsoever even for Just general sen•ices? 

A I do not rec al l .  

Q So for t h e  examples y o u  were J u s t  giving Mr. 
Donahue of work that Benefits Administration would 

perform, how are those assignments provided to Benefit 

Administration Sc1-vices? 

;\ I 'm sorry. I don't understand what your asking. 

Q I'm n·ying to understand how Ed Lloyd & 

Associates eng11ges Benefit Ad ministrlltion Services to d o  

these services you Just descdhed. Do you simply know 

yourself I need to do this and now I'm wea1·ing the hat  of 

Benefit Administration Se1·vices and log out  of your time 

a t  Ed Lloyd & Associates and now, in your mind, you've 

logged into Benefit Administration Services? 

A Thank you, yes 

0 \Veil, walk me through how you would do that. 

I ' m  trying to unde1·stand how that happens. 

;\ If I deem those activities arc necessary. then 

I do them 

Q Docs Ed Lloyd & Associates pay Benefit 

P a q e  1 8 8  

AdministJ·ation Services for the work that it performs'? 

A Yes 

Q I l ow do you calculate what Ed Lloyd & Associates 

pays to Benefit Administration Services? 

A \Vh;ll I deem 10 he appropriate 

Q Is it an  hourly amount of work that you're . . 
charging Ed I .loyd & Associates for? 

A No 

Q \\'hen you say, it's how you th·em it to be 

appnlpl'iate. can vou gin me an example of one of the 

most recent projects that Ed Lloyd & Associates has given 

to Benefit Administration Services? 

A \Vd ! what we were just d1scussmg 

Q \\'hirh one'! 

A The l(lcus. a l l  the things I'm currently working 

on right no\\ 

Q Is it forus for Benefit ..\dministnllion 

Servires -- let me rephntse that. Oid Ed Lloyd & 

Associates ask Benefit Administration Sc1-vices to focus 

on a partkular client'! 

A N o  

Q \\'hat was the  focus? 

i\1R SHARPLESS !vii Basinger. I've got a 

personal emcrgenc\' that I need to make a quick call Can 

we take a short break I apolng1?e 

7 ( Pa g e s  1 8 5  t o  1 8 8 )  
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MR. BASINGER: We are otfthe record at 

2 ! 0:03 a.m. 

3 (A short recess was taken.) 

MR. BASINGER: We're back on the record at 

5 1 0: 1 7  a.m., on Thursday, June 1 2, 20 1 4. 

6 BY MR. BASINGER: 

7 Q Mr. Lloyd, can you confirm that while we were 

off the record we did not have any substantive 

9 discussious of this matter? 

1 0  A W e  did not. 

1 1  Q Thank you. 

1 2  Going back t o  Beneti t  Administration Services, 

1 3  Mr. Lloyd, did Benefit Administration Services provide 

1 4 any kind of services for Ed Lloyd & Associates that you 

1 5  can describe in terms of specific types of work. What 

1 6  I 'm trying to get a sense of is did they d o  things like 

1 7  payroll for you that's more business operations or was it 

1 8  more the general t•ategories as you have described belin·e 

1 9 like " focus'! "  I 'm h-ying to understand that. 

20  A Okay. 1t is not payrol l  related. I l lS 

2 1  

2 ::;  

2 3  

2 4  

administrative consulting, those rypcs o f  administrativt 

type services. 

Q \Vith regard to the Forest Conservation entities 

did Benefit Administration Sen·ices ever pe•·form any work 

2 5 fo1· either of the Forest Conservation entities or Ed 
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A Yes. 

Q \\'h a t  wor·k did Benefi t  A d m inistration Se•·viccs 

do related to Forest Conservation? 

A I t  d id  some analysis  and research work. 

Q Can you tlcsh out what  that  resea1-ch wod< was'! 

A As you're ful l y  aware there is a lot o f  

research that's involved as far as taxation a n d  entities 

and properties, those types of things that arc invnlwd 

with this .  Just l ik e  with any tax related matter and 

that's what they were i nvolved with.  

Q At the end of that  process did Benefit  

Admin istration Services provide any kind of delinrable 

back to Ed Lloyd & Associates o•· to you in  tenm of a 

paper, findings, emails'! 

A I t's a l l  in my b ra in .  So --

Q That's fair. \Ve'rc _just tr-ying to understand. 

A S o  to answer your question, d o  J have something 

tangible'/ No. It's all research that I have in my 

brain. 

Q Is there any particular other· examples you 

could provide such as,  let's say we took a -- actually 

let's take a quick bt"Cak for a m om e n t. 

MR. B A S INGER :  We're o ff the record at 

10 1 9  a . m .  

P a g e  1 9 1  

(A short recess was taken.) 

2 MR. BASINGER: We're back on the record at 

3 1 0 2 1  a.m. on Thursday, June 1 2, 20 14  

M r. Lloyd, c a n  you please contlnn that while we 

5 were off the record we did nor have any substantive 

6 discussions of this matter. 

7 THE WITNESS: We did not. 

BY MR. BASINGER 

9 Q Going back to the question that was posed 

l 0 before we took a b•·eak, related to Benefit Administration 

l l  Services, I was fl·ying to get a sense o f  the work that i t  

1 2  woul<{ havc done a s  •·elates t o  :my p:11·ticular individuals 

1 3  that participate i n  the Forest Consen·ation entities, and 

1 4  so can you tell me, were you -- when Benefit 

1 5  Administnl!ion Services did wo•·k that related tu the 

1 6  Forest Conservation entities was it evaluating the 

1 7  offerings themselves o r  was it also looking a t  things 

1 8  such as how much maybe a n  individual should contribute'! 

1 9  I'nt just ttying to get a sense of how Benefit 

Administration Sen•ices did worl< related to the Fm·cst 

s 
6 
') 

8 

Conservation t.·ntiti(�S"! 

A It was a concept related as opposed to an 

md1vidlwl related 

Q Okay. \\'ould that han been on the front-end of  

P a g e  92 

participate gcnaally'? 

;\ And ongoingo yes. 

And what \\ould have been some of the ongoing 

tasks tlwt Benefit Admin istration Services would have 

done related to the Forest Conservation entit ies'' 

!\ There arc constantly IRS rulings and cases and 

updates and inf(mnational matters that you need to be 

abreast of on an ongoing bas is .  

Q And how docs -- stepping hack to t h e  gene nil 

sense, how docs Ed Lloyd & Associates bill  or invoice 

Bcneti t  Administt·atiun Srr-vices fo•· the work that i t  

docs'? 

i\ I JUS! deem whatever I kcl appropriate t(Jr 

Benefit :\d m i nistration Services to be paid·and that's 

what they're paid. 

Q Is there an invoice gcnCI'atcd'? 

A 
I 

guess when ynu put it into the system you 

have one. 

Q \\'hen you say the system, what do you mean by 

that? 

A Well you're putting it into an accounting. 

right'' You've got an invoice that comes i n  to record -

to recognize sales. revenue. So at that point you would 

have an invoice that would be created. 

Q Do you recall -- docs Ed Lloyd & Associates 

8 ( Pa g e s  1 8 9  t o  1 9 2 )  
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itself issue invoices to Benefit Administration Sen•ices? 

A I do not recall one. 

Q So the process you're talking about there in 

tern1s of  gener·ating an invoice are you talking about on 

the Benefit Administration Services side that is -- are 

you logging d own payments received? 

A Well of course. 

Q So walk me through how that works. I'm tt·ying 

2 

3 

5 

6 

7 

to understand how money would flow from one entity to the 9 

Mhe� 1 0  

A And I think -- this i s  much more simplistic l l  

than a Fortune 500 company. This is me doing work with 1 2  

my management company for me, my CPA firm. okay·! So 1 3  

you're not going to have all of the things that you're 1 4  

possibly accustomed to seeing when you're auditing a 

large company, okay" This is me doing work, so i f !  have 

a sale, I record that deposit which goes in the bank 

account and I pay taxes on the money. And that's what it 

is 

Q And I mean you say -- so walk me through the 

particuhu·s in tenus of  understanding that statement. Is 

it going into an account for Benefit Administration 

Ser·vices'! 

A I f it is made out to Admini stration Services, 

well of course, it's going w Administration Scn·icl2S 

Page 1 9 '"1  

Q A t  what hank is Benefit Administration Sen·ices 

account  held'? 

A BB&T. 

Q Okay. A n d  so, when you said a second ago " a n d  

p a y  taxes on it," a r c  y o u  meaning the en tity paying its 

taxes -- Benefit Administration Services'? 

A Of course. 

Q Make s u n  you let me ask the question, first. 

1 5  

1 6  

l7 
1 8  

1 9  

:) 

3 

6 

So you're saying, Benetit A dministration Servires would 9 

pay taxes on the income that  it 's making. 

A Yes. l :  

Q O kay. I j us t  wanted to make su1·c we un dnstoo d  

w h a t  y o u  were 1·cferring to  there. 

MR. BASINGER: Can we mark this as Ed Ll oyd & 

/\ssociatcs Exhibit  No.  26, please. If you al l  want to 

put the other exhibits that  we haw already looked at  

back in here, I don't  th ink we w i l l  have any need to look 

' "  

J '� 

1 5  

l G  

1 7  

at number 25, the subpoena. We can leave them out if you 1 8  

for some reason need them, but it's to keep the table 

fl·om --

(Ed Lloyd & Associates Exh ibit  No. 26 

was marked for identification . )  

M R .  SHARPLESS :  D o  w e  get t o  keep a copy. 

M R .  BASINGER: We can send you a copv. We're 

not going to let you leave with copies of these today. 

1 9  

2 0  

2 1  

2 3  

2 4  
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but if you want to keep it in ffont of you for some 

reason. please feel free. if  you need it .  But ifyou 

don't,  I 'm just trying to keep the table fro m  getting 

covered in documents. It'll be right here if  you need 

lt. 
BY MR. BASINGER 

I 

I ·  

Q Mr. Lloyd, I ' m  handing you what has been marked'  

as Ed Lloyd & Associates Exhibit No.  2 6  which is a 

one-page document consisting of the image of a check 

written on December 20th, 2012 in the amount of  

522,750.00 from the account  of Forest Conse1-vation 2 0 1 2, 

LLC to a payee named Benefit Administration Se1-vices, 

LLC :\Ir. Lloyd, can you identify Ed Lloyd & Associates 

Exhibit N o. 26'? 

A Yes 

Q What is it? 

A It's a check Just what you sa rd. 

Q Do you -- is that your signature on Exhibit No. 

26 in the signature line for· the check image? 

.A, Yes 

Q Do you recall what this payment related to? 

A What l .JUSt spent the last fr ftccn m inutes 

describing to you 

Q And when you say that, I guess what I 'm (l·ying 

to understand is can you explain was it  Benefit 

P a g e  1 9 6  

Administration Sen-'iccs n·cciving rnoney for specific 

tasks 01· a broadc1· a t-ray of services? I'm tt")·ing to just 

understand what this amount of money represents'? 

i\ It represent amounts that I deemed to be 

appropnate for the work that I had done in relation to 

the conscn·;.nJon casements 

Q Arc there any details about this particula1· 

amount of money that you recall in te1·ms of how you 

arrin.·d ;H that amount? 

.'\ .-\t thrs pornt. I ha\'e no recollection of 

t..'\<-Il..'tly how 1 arnvcd at that amount 

() Do you ha,·e a d1ecl<book l(JI· Forest Conse1-vation 

20 1 2  or I should say. bad< at the time this checl< was 

written in December of 2012,  did you have a checkbook for· 

tht· Fo 1-cst Cm1sen·ation 2012  bank account'! 

:\ No 

Q !low did you get a hold of the check itself that 

you wrote this on'? 

A .1\nd I apologize, my answer \\"as not correct 

do have a checkbook I do not keep a check register. 

<) Okay. So there is a chcckbool< l(JI' the Forest 

Consc•·v:ttion 20 1 2  account'? 

/\ YL's 

() And where was that checkbook kept'? 

,\ l'v1y office 

9 ( Pa g e s  1 9 3 t o  1 9 6 )  
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Q And is that your actual business office'? 

A Yes. 

Q Okay. And so, when you wrote this check what 

did )'On do with it? 

A Well as you can see, it's marked on the back, 

"for deposit only." right') And it was deposited into the 

account of Benefit Administration Services. 

Q .Just for the record's clarity, Mr. Lloyd is 

referencing handwriting on the checl< which is Exhibit No. 

26 which says, " fo r  deposit only." 

2 

3 

4 

5 

6 

7 

9 

1 0  

I guess what I'm tt·ying t o  understand Mr. 1 1  

Lloyd, s o  you've dctem1ined that a t  this point, back in 1 2  

December 2012 that Benefit Administration Services has 1 3  

performed work for the Forest Conservation 201 2  offering 1 4  
and I 'm trying t o  understand wlwt occurred here. Did you 1 5  

sit down and determine the  amount o f  money, \\Tite the 1 6  

check, then go deposit it into the Benefit Administration l 7 

Services Account? l 8 

A Yes. 1 9  
Q And would this have been - this checl< the 

:unount of money would -- sounds like you said a minute 

ago that you did not keep a ledger for the Fot·cst 

Conserv:ltion 201 2  account. is that <'orre<·t'? 

A Yes. 

Q So you weren't logging a deduction of 

$22,750.00 on a check register'! 

A Yes 

Q You were not or you wert·'? 

/\ Excuse me, I was not 

Q As f:11· as Benefit Administration Services 

books, do you keep a - is there a software system or 

smncthing \Vhere you would record the receipt of a payment 

such as this'? 

/1. Yes 

Q Tell me about that and how that pmcess wod" 

generally for Benefit Adrninistration Sen·ifcs'? 

A It's accounting for a company \Vhen you \\Tile 
a check_ you record it as money: gmng out \Vhcn �'ou 
rcce1vc ltlCL)me, you record it as nwne) comrng r n  

I t  i s  literally that simple. 
Q I understand that it sounds like a simple 

process, hut I'rn just trying to understand wh;H actuall�· 

occurred. A second ago as regards the Fon�st 

Conset-vation 201 2  entity you told me you didn't  write 

down that the money went out. So put that to the side. 

I'm t rying to  understand just on the Benetit 

Administl"ation Set-vices side, do  you h;tve a sof!w;tn• 

system where you would log in and have an account for 

Benefit Administl"ation Services and !;eyed in S22.7�0 -· 

A Yes. 
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Q What's the name of that  software system? 

A QuickBooks. 

Q QuickBooks. And is it a specific account that  

you have in there  for just  Benefit Administration 

Services'? 

A Yes. 

Q Just for the ease of the record, is i t  okay if 

I call it BAS'? 

/1. That's great. 

Q Just for Ronda's ease. Okay. 

So walk me thmngh what you recall related to 

payments tha t  related to - from Forest Conservation 2012  
to Benefit  Administration Services, how would i t  have 

been reco1·ded in that QuickBooks' software'? 

Since we don' t  watch you do it, I 'm trying to 

understand -- d o  you sit down, log in, pull  up a n  account 

for BAS and then is  there a way, l ike a dt·op down deal 

where you can book, you know, income o r  payments or 

something. How is something l ike this booked I should 

say'! 

A It's booked to income. 

Q Okay. And is that something that you do? 

;\ Yes 

Q So that's a task that you perform for Benefit  

Administration Services. 

P a g e  2 0 0  

/1. Yes 

Q Does a nyone else that  wo1·ks with you in any 

way, whether a t  Ed Lloyd & Associates, PLLC or anyone 

else, eYer perform any of the work for Benefit 

Administration Sen·ices? 

A Other people in the office wi l l  do i t  if 

somctl11ng ts needed, yeah. 

Q Can you give me an example'? 

A I can't think of anything off hand 

Q Ol<ay. Do you think you would have been the  one 

that would have recorded the amount here that we see on 

Exhibit 26  into the software system'? 

;\ Probablv so. 

Q Okay. 

MR. SCH ROEDER Mr. Lloyd, if  I could ask you a 

question The check IS dated December 20th. of 20 1 2  

H<>W long did you have this checkbook prior to 

that t ime'' I mean. did you have the checkbook with these 

checks or did you just get them or did you have them l(Jr 

a year or longer'' 

THE WITNESS Wei l l don't recal l .  I don't 

knm\· how long I've had them 

MR SCHROEDER Wel l ,  at the time you \vrotc 

this check had you just gotten these checks or had you 

had them for awhile'J 

1 0  ( Pa g e s  1 9 7 t o  2 0 0 ) 
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THE WITNESS: I would assume since it's for 

20 1 2  that I wouldn't have had them for an extremely long 2 

period of t ime.  3 

M R .  S C HROEDER: You would assume you wouldn'l 

have had them for an extremely long t ime'! 5 

THE WITNESS R ight. Because 20 1 2  was for 20 1 2  6 

exclusively that year. 7 

M R .  S C H R O ED E R  R 1ght So what does that have 

to do with how long you m ight have had this checkbook'l 9 

THE WITNESS I 'm JUSt ttymg to give you some 1 0  

logic behind how long I thmk I m i ght have had i t  because 1 1  

I don't know exactly when I got or how long I had. 1 2  

M R .  SCH ROEDER When you got the checkbook 1 3  

when you got the checks thut -- this 1S written on Forest 

Conservation, was i t -- d i d  i t  start at the number 1000, 

do you know what numbers It  started at'' 

Tf!E WITNESS. I would assume so I could be 

wrong, but I would assume so. 

MR. S C H R O EDER Is th1s the first check you 

wrote on th1s or Jo you kmm 

THE WITNESS. I h'" " no idea 

MR. SCHROEDER ! low could we fmd that out'' 

THE W I TN ES S  I cm!ld look at the check 

rcg1stcr. 

M R  S C l lROEDFR ()ka, 

P a g e  2 0 2  

Ti l E  W ITNESS But I \\Ot!ld assume that was 

probably the second chcc� that was \\Tillen 
MR. SCIIROEDER llid you \\Tile manv checks in 

Forest C>nserYallon 2() 1 2 . f.LC"' 

Ti l E  W ITNFSS No There \\aS not man\ checks to 

wntc 

!'v!R SCHROEDER Oka\· Whcll were some of the 

checks vou \vould \\Tite on Forest Conscrnnion 20 ! 2, LLCI 
Ti l E  WITNESS !'a' ment i(,r sen ices i(>r work 

that It  had pert[mncd 

M R .  SC! I RUEDLR I l tJ\1' man\ checks would you 

you \\TOtl' alter th1 :; one \)11 Fl)fCSt Cun5en·at it)ll 20 1 2. 

l.l.C'' 

TI I F  WJTNI:ss Not , en m'"" 

MR. SCHROEDER. So it's an unusual event to 

write a check from th ts accmJnL correct'1 

Tl! I ·: W!TNLSS Unusual \1\luld n<ll be 'l cnrrect 

term 
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Forest Conservation 2012's bank account generally. As 

far as funds that were in the Forest Conservation 201 2  

bank account that were that available t o  be used for 

writing checks such as this, what were the sources of the 

funds in that account? 

A Well as you are ful ly aware because I've given 

you a full accounting of everything that happened, I've 

shown you all the checks, all the bank statements and 

everything that happened, the proceeds that came in were 

from my cl ients tor payihg for conservation easements and 

for paying for my fees and that was the source of funds. 

Q Was there any other source of funds that went 

into the account besides that? 

A I may have written a personal check to open up 

the account or a check tram somewhere to open up the 

account. 

Q \Vould that have been a nominal amount, you 

think'? 

A I would -- yes. 

Q Okay. We probably have that in the deposit 

analysis you provided us earlier. 

My next fJUestion !'Cally is more about, as you 

just referenced, your fees. \Ve talked about it in your 

prior testimony that you wrote a check front this at�count 

for the contribution to the Piney Cumberland Offer,ing and 

P a g e  2 0 4  

that was the check for S5.J3,552.00 and then that left a 

certain >lmount of money left in this account whirh you 

described in your prior testimony as your tax services 

fees. 

A Yes 

Q And what I'm tr·ying to understand is here's a 

rheck from Forest Conservation 2 0 1 2  that's going to 

Benefit Administration Sen'ices, not to Ed Lloyd & 

Associates I'LL C. So were these -- when you say you 

charged fees to your clients who participated in Forest 

Conservation 20 12 ,  was it just Ed Lloyd & Associates that 

was charging fees or was it  both Ed Lloyd & Associates 

PLLC and Benefit Administration Ser-vices, each charging 

fees to the clients who were contributing? 

A It Ed Lloyd & Associates. 

Q Okay. So was this 22,750 due to Ed Lloyd & 

Associates PLLC or to Benefit A dministration Sen·ices'? 

A It was due to the entity it was written to. 

MR. SCHROEDER I n frequent'' 1 9  I t  was due to the entity it was wrilten to'' 

TI-lE WITNESS Thank y(>u That would be a 

correct term. It IS not -- you would not be wntJng 

mult i tudes of checks frllm th 1s account 

MR. SCH ROEDER Obv, thai's all I've got. 

BY M R  B A S I N GEJ\ 

Q I f  we could step back :md j ust tall• about 

2 0  

2 1  

2 2  

2 3  

2 4  

2 5  

/\ Yes 

Q But it  sounded like a second ago you .ius! said 

that the fees were only due to Ed Lloyd & Associates. 

A The cl ients paid Ed Lloyd & Associates for the 

work, right? You've got a company 

l f vou have somebody else doing the work you're 

1 1  ( Pa g e s  2 0 1  t o  2 0 4 ) 
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going to pay that other company or you're going to shaft 

them and get into trouble, right? So there was checks 

written to BAS and to Ed Lloyd & Associates. Both are my 

companies, my money, I can do whatever I want to with it 

It's my money that I earned. 

Q But is this S22, 750.00 ever recorded on the 

books of  Ed Lloyd & Associates as fees that  Ed Lloyd & 

Associates charged for tax planning sen•ices'! 

Because from looking at the exhibits we've 

seen, it seems your clients \Vl'Ote checks to Forest 

Conservation 20 12  which is the free standing North 

Cal'Oiina LLC - I'm sorry, Wyoming LLC. 

A Yes 

Q And then you as the manager of Forest 
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Conservation 201 2  wmte a check t o  Benefit Administration 1 5  

Services. 1 6  

A That's correct. 1 7  

Q Did Forest Conservation 201 2  hire Benefit 1 8  

Administration Services to pcrfo1·m wo1·k? 1 9  

A Ed Lloyd & ;\:;socrates drd 2 0 

Q Okay. 1 1m trying to understand �- in your .'2 1  

prioo· testimony you dt'sc o·ibed what was left in the Fot·cst 2 2  

Conservation 20 1 2  account after you paid the contribution 2 3 

amount over to Piney Cumberland as being your fees due to 2 4 

you frmn the clients for the tax planning services that 

P a g e  2 0 6  
you performed for them. And now we're not seeing the 

mone�· that's left over in this account, Forest 

Conservation 2 0 1 2, going to Ed Lloyd & Associates. It 

j ust seems to me that would it han not been more correct 

for the Ed !.loyd & A.ssociates to  have received this 

S22, 750 and then Ed Lloyd and Associates write the checli 

to Benefit Administration Services'' 

;\ More correct rs not a correct term Could I t  

hm·c been done that wav'l O f  course I could have 

\\Tittcn rt all to flenefrt Admin istration Services and 

then written It back to EJ Lloyd I could have wntten 

the check all out to me and wrote r t  out to 20 d i fkrent 

.:nt!t lcs It really IS a non-1ssuc 

() But did Benefit Administration Seo-vices ever 

have any rontracts to do woo·k fot· Forest Conservation 

20 1 2 '! 

,\ Benefi t  Admimstratrve Services does work for 

hi L l oyd & Assocralc's. Ed Lloyd & Associates made money 
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Q Did anyone else d o  work for E d  Lloyd & 
Associates or for Forest Conservation 2 0 1 2  in the same 

way that Benefit Administl·ation Services did'! 

'\ I don't recall 

MR BASlNGFR That's a l l ! have on that 

cxhrbil  at tillS tnnc 
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Can we mark this as E d  Lloyd & Associates 

Exhib i t  No. 27, please 

(Ed Lloyd & Associates Exhibit No. 27 

was marked for identification.) 

BY MR. BASINGER 

Q Mr. Lloyd, I'm handing you what has heen marked 

as Ed Lloyd & Associates Exhibit No. 27 which is a one 

page document consisting of a check image wl'itten on 

December 3 1st, 201 2  in the amount of$22,000.00 fro m  the 

account of Forest Conservation 2012 to a payee named 

Benefit Administration Services. 

Mr. Lloyd, can you identify Ed Lloyd & 

Associates Exhibit No.  27? 

A Yes. 

Q And what is it? 

A It's a check made payable to BAS 

Q And is this your signature on this check image? 

A Yes. 

Q And do you recall what this $22,000 payment was 

for'? 

A Same thing that we described belorc. 

Q \Vas this for new work that was done between the 

date of the prior check we saw as Exhibit No. 26 on 

December 20th 'Hid the date of this check on December 

3 1 st? 

P a g e  0 8  

A I have n o  idea. 

Q \Ve've got an aggregate total atnount now of 

ahout $44,750.00, can you walk nw thnmgh I think 

earlier you kind of touched on how you were able to 

calculate what was due to Benefit A dministration 

Services. I'm just trying to understand between these 

two checks what was the $44,750.50 worth of sen·ices that 

was performed'! 

A Just whm ! told you earlier. 

() Is there any otheo· record that exists that 

would detail the type of work that was done and the 

particular tasks that were performed'! 

A Not that I'm aware of. 

Q So this is all entirely in your head'! 

A That would be correct. 

Q Okay. Would this amount of money have been 

recorded in the QuickBooks software for Benefit 

Administration Services -- :llld when I say this amount, I 

mean the amount on this Exhibit 1\o. 27'! 

A "r'es 

Q Okay. Would you have been the one to have 

entered that $22,000 into the BAS Quick Books account'! 

A I would assume so, yes. 

MR. BASINGER I don't have anything else on 

tlHS exh ibit .  

1 2  ( Pa g e s  2 0 5  t o  2 0 8 ) 
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M R .  DONAHUE: Mr. Lloyd, was there a reason 

that you wrote two checks based ten days apart for a 

total o f $44,750.00 as opposed to just one check for that 

amount1 

5 THE WITNESS :  Not  that I have any recollection 

6 o( no. 

7 M R .  DONAHUE: Do you bel ieve there was a 

8 at that time'' 

9 THE WITNESS :  I quite honestly do not know. 

l 0 I ' m  sure there must have been, but I don't know. 

1 1  M R .  DONAHUE: Because the money was 

1 2  i n  the account. The full $44,750.00 was avai lable i n  the 

l. 3 account at the time you wrote the first check, correct" 
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wasn't available'' 1 6  

Ti l E  WITNESS: Not that I can recal l .  

l\.IR. DONAHUE: Because the proceeds had 

been received by that time from your c l  icnts 

participating in Forest Conservation 2 0 1 2, correct'' 

TilE \V!TNESS I have no specific recollection 

o f  exact dates o f  contributions. That sounds correct 

out I don't have any materials in front of me to 

corroborate any dates. 

BY MR. BASINGER 

Q \lr. Lloyd, w h a t  is Coq)()ratc Solutions, 

I ncorporated '! 

;\ Corporate Solutions provides registered agent 

s�rviccs. 

Q To w h o m  d ocs it provide t h ose scn·iccs? 

A Numerous companies.  

Q Docs it pnJVidc t h ose scn·iccs to any company 

that  y o u' re affi l iated with?  

;\ Yes. 

Q Okav. Can vou te ll m e  a b o u t  those? 

J\ Well it provided work for Forest Conservation.  

Q So w h a t  d id  it d o  in terms of t h e  work as a 

1·cgistcred agent'? 

;\ Well as you may or may not be aware, as the 

registered agent you have to lil c  reports, there arc 

ti l i n g  fees and those th ings that. on an annual basis ,  

you have to ti le and pay. 

Q Arc y o u  ta lking about  with a specific state 

l icense a nd/m· state government? 

A That  i s  correct. 

Q W h o  owns Cm·poratc Solutions 

J\ I do not own Corporate Sol utions.  

Q Do you know w h o  docs own it'! 

i\ Yes. 

Q W h o  runs it'! 
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A My wite owns it. 

Q Okay. Can you state your wife's name for the 

recot·d, please? 

A Shannon Andreini .  

Q Can you spell that, please? 

A S-h-a-n-n-o-n A-n-d-r-e-i-n-i. 

Q And does she operate that COt-pOt·ate Solutions 

Incorporated business from a pa1·ticular location? 

(Brief pause.) 

A I'm sorry, I'm trying to recall where she does 

the work. I can't recall exactly where she docs the 

work. 

Q She does work for your staff at Ed Lloyd & 
Associates'! 

A Y cs, she does, but I can't re�all if she docs 

work at the office t(Jr that or where she docs it. She 

does all that on her -- whenever she feels necessary. 

Q Do you have any role in any way with C01·porate 

Solutions, I nc.? 

A No. 

Q So are you 01· entities that pahaps you're 

related to simply customers of  Corporate Solutions'? 

A Merely customers. 

Q \\'hen was it  created, Corpo1·ate Solutions'! 

A I do not know I don't recall 

Pac;e 2 1 2  

Q Did you h an any role in the creation of 

Corporate Solutions, Inc.'? 

A Not that I can recall .  

Q Did you suggest that it would he beneficial for 

yout· companies to have a t·egistered agent such as 

Corpo.-atc Solutions, to your wife'? 

;\ Well we d iscussed different bus iness 
opportunities, yes. 

Q Did you discuss this specific business 

oppo1·tunity such a creating Corporate Solutions, Inc .  

with !\ Is. Andreini'? 

A I'm sure that I did at some po i nt. 

Q Okay. Do you lwow what she did subsequen tly 

after that discussion'? 

A No. 

Q How did you come to be aware that Corporate 

Solutions, Inc. existed? 

A Well it's her company. she's my witt:. 

Q And so she told you abo u t  it'? 

A Yes. 

Q Okay. \Vhat  mle -- when was the decision made 

for Corpo1·ate Solutions, I n c. to provide sen-ices to 

Forest Conservation'! 

A When the LLC was opened. 

Q Who made that decision? 

1 3  ( Pa g e s  2 0 9  t o  2 1 2 ) 
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A I d i d .  

Q Okay. A n d  w h a t  specifically d i d  y o u  engage 

them to d o ?  

A To be a registered agent for t h e  LLCs a n d  to 

file the annual til in g  fees. 

Q Okav. 

MR. BASINGER: Wil l  you mark this as Exhibit 

N o  28,  please 

( Ed Lloyd & Associates Exhibit No. 28 

was marked for identification . )  

B Y  MR BASINGER 

Q Mr. Lloyd, I'm handing you what has been marked 

as E d  Lloyd & Associates Exhibit No. 28, which is a one 

page document consisting o f  the image o f  a check written 

on November 28, 20 1 2  in the amount o f S2,000 from the 

account o f  Forest Conservation 20 1 2  t o  a payee named 

Corporate Solutions, Inc.  

A Yes.  

() Can you iden tify Exhibit No. 28,  Mr. Lloyd? 

A It's a check to Corporate Solutions, Inc.  

() A n d  why w:ts this check being written? 

,\ ;\s we previously d iscussed for registered agent 

\\'ork 

() A n d  is this your signature on this check? 

A Ycs. i t !S 

() Oliay. A n d  what would have h a p pened to this 

check'? 

\\"ould you have walked down the hal l  to your 

wife a n d  handed i t  to  h er'? 

/1 Yes 

Q I s  t here a b a n k  account for CoqJOrate 

Solutions, I nc'! 

A Yes 

Q Is your name on t h at accoun t'? 

;\ N o  

() \\" hose name i s  on that account'? 

/\ l krs 

Q Okay. Do you lin ow which banli has that 

A Yes 

() Which bank is t h at'? 

i\ BB&T 

Q A n d  d o  you ever go with yom· wife to m a ke 

deposits in the Corporate Solutions account'? 

i\ l don't recall ever do ing that. 

Q Do you recall anything else a bo u t  this check 

a n d  why it was written for this amount of money'? 

/\ Not specifical ly ,  no 

Q D o  vou rec:t l l  whether Forest Conservation 

received an invoice ft·o m  Corporate Solutions, Inc.'? 

A l do not recall that 
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Q Do you t·ecall any discussions with your wife 

about owing money, about Forest Conservation owing money 

to Corporate Solutions, Inc. for work performed'! 

A She reminded me. 

Q And what did she remind you'! 

A I need a check. 

Q Do you know if this check here in Exhibit No. 

28 was for services already performed vet�sus services to 

be performed'? 

A I don't recall exactly. I would assume for 

work performed and possibly work that had to be done in 

the future as welL I'm JUSt guessing at this po im. I 

really don't recal L 

Q If we could now tu l"ll back, to the topic we 

talked about last time, to Forest Conscn·ation 201 1 . 

This is the first conservation easement entity that we 

discussed. 

A Yes. 

Q I would like to go back to a discussion about 

the fees that were charged to your clients to participate 

in that offering. In your prior testimony on February 

6th of this year. you testified that you recalled 

charging yout· clients a flat tax service fee of S4.500 to 

participate in that offering. 

Is that something you recall testifying to'? 

P a g e  1 6  

;\ I do recall that. v es 

() Okay. And do you recall whether there wet·c any 

clients that were ever charged more than that anuntn t  of 

money for their fee';• 

/\ There wd! could have been 

Q What would have been the difference for why 

some where charged one rate vct�sus the other'? 

A I t  could have been domg additional work 

really don't know at this po< nt 
() Do you recall anything: about how you calculated 

the fcc that was charged to the f<ll'est Conservation 20 1 1  

participants'? 

A I calculated and charged them what I deemed to 

be apprornate·) 

M R  BASINGER We're going to mark Exhibit 

No 29. 

( Ed LILl\d & Assoc<ates Exhib1t No 29 

was marked l()r identification. ) 

BY MR BAS!NfjFR 

Q I hand you what has been marked as Ed Lloyd & 

Associates Exhibit No. 29 which is a ten-page document 

consisting: o f  a cover letter from Thaddeus Cook, which is 

T-h-a-d-d-e-u-s, add ressed to t h e  SEC Exam Program here 

in Atlanta, on March 1 3, 20 1 3. You can take a minute to 

looli over that Mr. Lloyd. Let me know when you're ready 

1 4  ( Pa g e s  2 1 3  t o  2 1 6 )  
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for questions. 

A Okay. 

Q Mr. Lloyd, can you identify Exhibit No. 29? 

A It's a letter my attorney wrote to the SEC. 

Q Have you seen this before? 

A I believe so. 
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Q A pari from the letter, there are eight other ! 7 

pages attached. What - do you know what the attachments 

arc to this letter in Exhibit No. 29? 9 

A That was the deposit analysis reconciliation l 0 

provided initially to the SEC in 20 1 2, I believe. 1 1  

Q Did you create the deposit analysis that's 

attached to Exhibit 29? 

A J did. 

Q How did you go about creating this deposit 

analysis? 

A ExceL 

Q \V ell I guess what I 'm trying to understand is, 

can you walk me through, what were you asked to do and 
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how did you go and find the information that you ended up 0 

putting into this exhibit? � 1 

A Well, I was asked to perform a reconci l iation 

for the deposits and the fees charged and the 

contribution made and J did so. 

c '  Q Okay. Arc the contents o f  this document true 
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a n d  accurate "! 

A To the best of my knowledge. 

Q Okay. Docs this document  still exist in a n  

electt"Onic format'? I 'm talking a bout the  deposit 

analysis that's speci fically on page 3 o f  Exhibit :\o. 29. 

A I don't  recalL 

Q Tell m e, M t·. Lloyd, about  the columns 

specifically on this  page which says -- it 's the third 

page o f  Exhibit :\o. 29, titled, Forest Conservation 20 I I 

LLC Deposit  A nalysis -- tell me about  the contents, the  

particular co lumns  that are on th i s  page ,  what  they 

represent  and how we would read this document. 

A Aga in -- I bd icvc we did this last t ime -

len side is deposit m iddle side the tax paying fcc. 

�. L 

3 

7 

8 

9 

right side is contribution. l S 

Q Let me a c tually walk you through a couple of 1 6  

pieces. S o  we've got a c tually several d i fferent columns. l 7 

On the furthest to the  left there is not  a h eader at the 1 8  

top o f  that  column i t  looks l ike i t' s  some dates. The 1 9  

top one being 1 2/20/20 1 1 . What  docs that  column 2 0  

represent'? 

A Okay. I was reconc il ing the deposits in the 

bank accounts to the individual deposits. 

Q Okay. So is that d a te, the date of the deposit 

i n to the Forest Conservation 20 1 1  account'? 

2 l  

2 2  

2 3  

2 4  

2 5  

P a g e  2 1 9  

A I assume so. 

Q Okay. The next column over are names. These 

are the names of who'? 

A The participants. 

Q In Forest Conservation 201 1  '? 

A Yes. 

Q And as you were stating there are three more 

columns on this page and each of them has a header on it 

The first one is Deposit 

A Yes. 

Q What does that column represent'? 

A The total amount of deposit. 

Q Ol;ay. And that would be the amount of money 

that an individual was providing to Forest Conservation 

201 1 '?  

A Yes. To cover the conservation contribution 

and the tax planning fee 

Q Okay. So the next column over is the Tax Plan 

Fee, as you have already indicated. 

A Yes 

Q Then are seventl people on this page that 

don't have a tax plan fee amount next to their names, why 

is that'? 

A They wrote me an indiv idual check 

P a g e  2 2 0  

peopil' that did not have a tax plan fee noted on this 

page which would be Dennis Hall --

A Everybody but me_ that is true 

Q If you could let me finish the question, 

please. So is that true that they wrote you an individual 

check as regards to Dennis Hall ,  .James .Jones, Ray Bentley 

which is B-o-u-1-e-y and you, :\fr. Lloyd'? 

A I didn't \vTJtc myself a cheek 

Q Okay. But the other three individuals d id  

write you a separate check'? 

;\ To the best of my recol l ection. that IS 
corn.:ct. 

Q Okay. Do you know why they would have written a 

sepanlte chtck versus not writing a singular check for 

the two amounts'? 

;\ Rav wanted to float the cash and pay me later 

I n itially. I was ha'>'mg everybody \\TllC two checks and 

that's whv they wrote those checks thlll way. 

Q \Vas that at your request or was that -- I 'm 

sorry I kind of lost you there. 

A Yes, you d1d. 

Q I !mew you said initially, you were having 

people write two checks. 

/\ Yes 

Q What changed'? 

1 5  ( Pa g e s  2 1 7  t o  2 2 0 ) 
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A They complained about writing two checks. They 

wamed to write just one. 

Q So the rest of  the people wrote a singular 

check which you've split out here on the tax fee plan 

versus the conservation cont.-ibn tion amount'? 

A Correct. 

Q Okay. At the very b o ttom of the page there is 

two numbcrs at the very bottom. One is 384,000 and the  

2 

3 

4 

5 

6 

7 

other is 377,480. What  d o  those two n u mbers represent'? 9 

A The l eft-hand column, the 384, was the total 1 0  

deposits. I l l  

Q S o  arc t h ey sums of  those columns'? 

A Yes. 

Q And did you perform this using the Excel a u to 

1 2  

1 3  

1 4  

s u m  featu r·e t h a t  i t  has'? 1 5  

A Couldn't have used auto sum I had t o  select 1 6  

each number because you've got totals 111 there l 7 
Q Okay. And just  to make sure we unde r·stand 1 8  

w h a t's going on with regards t o  a participant  named Lee 1 9  

Powdl. There is a l ine that  says, Lee Powell Excess. 2 0  

A n d  for t h e  benefi t  of  t h e  record c a n  you expb1in what 2 1  

tha t  is'? 2 2  

A H e  wrote a check for more than I could accept 

based upon the l i m i t  of what's al lowed and theret(m.: I 

refunded him his monev. 

Page 2 2 2  

Q D o  you recall, Mr. Lloyd, did you yourself 

deposit 530,000? 

A I don't recal l .  

() D o  you think that you attributed a certain 

amount of the lax planning fees that went into this 

account and used that as your contribution'?  

A T h i s  came o u t  of my E d  Lloyd & Associates 

business account, so there was dollars in there available 

well before any of these came into play. 

Q Were the individuals that participated in 

Forest Conser·vation 201 1 required to fill out any kind of 

participant paperwork'? 

/\ Yes 

Q What did they have to complete'? 

A The SF A paperwork that we went over last time. 

Q And just for the benefit of the record that's 

the Strategic Financial Alliance paperwork'? 

2 3  

:� 4 

2 5  

�) 

4 
s 

8 

1 0  

l l  

1. 2 

l 

l 

1 5  

l E  

l7 
A Yes. 1 8  

Q Okay. How did the paperwork g o  from SFA t o  the l g 

participants? Did someone at SFA send it to your office'? 2 0 

A To the best of my recollection. 

Q And then how would i t  have gotten to the 

clients from there'? 

/1 I believe Amanda sent information to them 

Q This is your· assistant, Ms. Pilman? 

2 1  

2 2  

2 3  

2 4  

2 5  

Page 
A Y cs. That you have talked to. Clients would 

come in and pick-up infonnation. Just different ways, 

depending upon whatever the client wanted to do. 

2 2 3  

Q And d o  you recall anything about how the 

paperwork came back to your or to Ed Lloyd & Associates? 

Did it come bacl< through the mail, in person, through 

email or fax '? 

i\ All  abow, delivery. 

Q And as far as the fees, how did the fees end up 

coming back end? Were they mailed, do  you recall, or 

were the checks brought to you or is it a mixtur·e? 

A It would have been a mixture 

Q And did you provide paperwork on everyon e  that 

participated in Forest Conservation 201 1 t o  SFA? 

A I don't understand what you're trying to ask. 

Q Of all these participants that are listed here 

on page 3 of Exhibit No. 29, did every one of  these 

individuals that participated in Forest Conservation 201 1  
compkte the papenvork that SFA required'? 

;\ I have 11<) recolkction of exactlv who completed 

what 
() Okay. Did you intentionally fail to provide 

any oft he papenvork lilr any of these individuals back to 

SFA'! 

,\ No. I dJd not 

P a g e  2 2 4  

() Ok:ty. \It'. Lloyd, if you turn t o  page 4 of  

Exhibit No. 29, the bank account  statement  there. \Vhat  

can you te l l  me about this  bank account  statement? . 

/\ It's a hank accoum statcmelll for Ed Lloyd & 

1\ssociates 

() And as you men tioned earlier, this is the 

account into which the participants' chcclis were being 

deposited for Forest Conservation 20 1 1 '? 

A Yes 

Q A n d  you have some hanthnitten n otes that  are on 

both ,  on page 3 of the exhibit that we j ust saw, n u mbers 

one through eight. And then there is also the same 

handwritten notes on the fifth page and I believe on the 

seventh page of the exhibits. Can you explain to us what 

those handwritten notes one through eight repr·cscnts? 

;\ Thllsc. to the best of my recollection, were 

references to tJe out to the in ic,rmation requested on 

t lus page This is the page they agree. 

Q So for· example, number I ther·e is the 

handwritten number I on Exhibit 29, page 3, which is the  

deposit analysis. 

A Yes 

Q There is an item next to it of  I 05,750. 

/\ Yes 

Q Thtse art all dollars on this page, I assume? 

1 6  ( Pa g e s  2 2 1  t o  2 2 4 )  
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A That would be correct 

Q What  does tha t  number  1 represent? 

A Number I on the bank statement which i s  page 2 

of 8 .  

Q S o  t hat's t h e  deposit you're tying t h e  amounts 

on the  deposit analysis page to the  actual deposits in 

the  account'? 

A Yes. 

Q Thank you. 

MR. BASINGER: Ll:t's take a short break. We're 

off the record at 1 1 : 0 1  a .m.  

( A  short break was taken.)  

MR. B ASINGER: Okay.  We are back on the 

at 1 1 :20 a.m . on Thursday, June the 1 2th, 20 1 4 .  

Mr. Lloyd, can you confirm that whi le  w e  were 

off the record we did not have any substantive 

discussions of this matter'1 

THE WITNESS :  That's correct. 

MR. BASINGER: Thank you. 

Also. let the record reflect that Mr. Donahue 

has stepped out of the room at the moment and is not 

present at the moment. 

BY MR. B ASINGER 

Q Going back to Exhibit  No. 29,  \lr. Lloyd,  a n d  

2 5 th(• deposit analysis on page 3. In the  Tax Plan Fee 

3 
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ll 

1 3  

1 4  

1 5  

1 6  

1 7  

1 8 
l S  
2 0  

l 
2 2  

2 3  

2 4  

column where the S4,500 amounts arc listed, d o  those 

represent just ch:u·ges to the client for wol'l; that was 

done related to Forest Conservation 201 1 '! 
A To the best of my recollection -- let  me 

rephrase that. ' I I is part of a process. as we discussed 

bct\Jrc, part of a planning piece, and ' I I  would be part 

of that planning piece, so ' I I  was rart llf that 
Q Thank vou. 

MR. BASINGER Let the record rellect that Mr 

Donahue has reJoined the testimon\· 

BY MR.  BASINGER 

Q Going back to your answer, \lr. Lloyd. so 

there's planning involved, but was that planning related 

just to the plll'licipation in Forest Conset·vation 20 1 1  and 

how that would  impact, say, the taxes of the individual 

pat·ticipant? 

A That was definitely one of the areas m there 

Exactly what was done for exactlY each participant. I 
couldn't begin to tel l  you at this point 

Q Do these $4,500 amounts relate in lillY way to 

doing the annual tax worli for these clients as well'? 

A No. 

Q Would they have been charged separately for 

annual tax wol'l< that you would have done'? 

A Yes 
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Q Okay. S o  the $4,500 amounts o n  here though, 

they d o  relate to the planning t·elated to the Forest 

Conservation 201 1 ,  I guess, services, you would say"? 

A That is a component of the fee divided out 

Q Okay. I guess, do you recall anything else 

about what other components would have gone into that  

fee? I think before, you did mention in your prior 

testimony, you know, there was research that you d id  

related to this. I 'm just  trying to u n derstand what  else 

could be  there. 

A There's a mult i tude of things and it depends on 

the c l ient, so everybody is different. I can't begin to 

tel l  you what I did for each one of these individuals in 

20 1 1  

Q Is it  fair to say that for each of the 

individuals on this page, on Exhibit  29's  third page, 

with the exception of yourself, those that are charged a 

S-1,500 fee would not have hecn c harged that S-1,500 fcc if 

they did not  participate in Forest Conservation 201 1 '! 

A And i f !  didn't do any tax planning for them, 

that would be correct. 

Q Okay. So this S-1,500 fee, just so we're clear, 

thltt's on the third page of Exhibit 29, it  does relate to 

the participation in Forest Conset-vation 201 1 and the tax 

went into this fee itself? 

A It IS a component 

P a g e  2 2 8  

Q Olwy. But can you identi fy auy other 

components? 

i\ No, I cannot 

Q Ol;av. \Vhen it  came to Fot·est Conservation 

20 1 1 ,  you created that LLC entity, correc t'? 

A To the best of my recollection 

Q Were you the one that liled the papenvork with 

the state of Wyoming to create that entity'? 

i\ To the best of my recollection. 

Q Okay. And you're the one that identified the 

opportunity to participate in Forest Conservation 20 I I  to 

these clients listed in Exhibit 29, correct'? 

A My cl ients asked me for tax planning advice, 

and upon their request we look at. and people were 

<demificd that met those needs. yes 

Q And j ust to be  clear though, none of these 

clients knew about Forest Consetvation 201 1 

independently. You informed them about Forest 

Conservation 2 0 1 1 ,  correct? 

i\ About this particular strategy, that would be 

correct. 

Q As regards Forest Conset·vation 20 1 1 ?  

A That would be correct. 

1 7  ( Pa g e s  2 2 5  t o  2 2 8 )  
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Q Okay. A n d  you wer·e the one that  recommended 1 

that  this would be a potential -- I think we called it a 2 

special tax savings idea before? 3 

A That's correct. 

Q Okay. A n d  when these fees -- I ' m  sorry, let m e  5 
rephrase that. 6 

W hen the deposits came in and went i n to this 7 

accou n t  that  we see here in Exhibit  29 in the a ttachments 

to the accoun t  statements, this is the E d  Lloyd & 9 

Associates PLLC account, conect? 1 0  

A Yes. 

Q Okay. So this m on ey in  this account that  we 

see here in  these exhibit pages, there arc cntr·ies on 

these hank account statements that have nothing to d o  

with Forest Conservation 2 0 1 1 ,  correct? 

A Correct 

Q This is for - this is the general husiness 

bank account for Ed Lloyd & Associates I'LLC? 

A Correct. 

Q Okav. S o  these funds arc not from Forest 

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

Conservation 201 1 participants. They're not segregated 2 1  

any p:u·ticular way once they're in  this accoun t'? 2 �  

A Correct. 2 3  

Q Ol<ay. 2 4  

M R .  BA SINGER Please mark thrs a s  Exhrhrt  25 

No. 30 

( Ed Lloyd & /\ssocratcs Exhrbn No .lO 
was marked fix iJcntl ficauon ) 

B\' MR. BASINGER 
Q What I 'd  like to do, Mr. Lloyd, is switch gcat·s 

and tall< about the fees related to Fo•·est Consen·ation 

201 2, the next year, which related to the Piney 

2 3 0  

Cumbel"land easement . .-\nd Mr. Lloyd, I 'm handing to you 

3 

5 

6 

'7 

8 

what has been marked as Ed Lloyd & Associates Exhibit 9 

30, which is a onc-1lagc docunu.·nt consisting of the image l 0 

of a checl< fo•· 559,000 issued from the account of Forest l l  
Conservation 20 1 2  to Ed Lloyd & Associates PLLC 011 1 2  

December 3 1 , 201 2. 1 3  

i\k Lloyd, can you ide11tify Exhibit :\'o. 30"! : 4  

A Yes. It's a check. 

Q And is i t  your signature 

!\ Yes 

Q -- that's on Exhibit No. 30'? 

. ·\ Yes. 

() What do you recall about what this 559,000 

represents'! 

A The work that Ed Lloyd & Associates had done 

() So and with this check, was Forest Conservation 

20 1 2  paying Ed Lloyd & Associates for the tax planning 

that we p•·eviously discussed related to this particular 

1 5  
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1 9  
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2 1  

� �  .::.. .:.. 

2 3  

2 4  

2 5  

P a g e  2 3 1  

offering? 

A The tax planning fees, yes, that would be the 

tax planning fees. 

Q And in this case, this money is going from the 

For·est Conservation 2012 separate account in  BB&T to you 

general work account at  BB&T for Ed Lloyd & Associates 

PLLC? 

A Yes. 

Q Okay. Now, when it comes to Ed Lloyd & 

Associates PLLC, do you also usc QuickBooks to track the 

income that comes in  to Ed Lloyd & Associates PLLC'? 

A No. 

Q What is used to tracl< payments such as this to 

Ed Lloyd & Associates"? 

A BusinessWorks. 

Q BusinessWorl<s. 

Would this check for $59,000 have been recorded 

in Business\Vorks? 

A Yes. 

Q That's all I have on that exhihit. 

;\ Just so \ve'rc clear, this \Vas the tax planning 

fees from ' 1 2  that went into Forest Conservation ' 1 2  that 

went into Ed Lloyd & Associates 

Q Correct. So now I'd like to stay on the topic 

of Forest Conset·vation 201 2  and the Piney Cumberland 

Page 2 3 2  
easement. A t  your prior testimony, Mr. Lloyd, w e  talked 

about Schedule K-l s  and how those documents are used in 

order to indicate the tax deductions tlu1t the 

pm·ticipants in Forest Conser-vation 201 2  we1·e receiving, 

as well as the other Forest Conservation entities as 

well. If you could ag<�in, just try to -- wetrc trying to 

get a little educatio11 on how the K-l s  work, how they're 

pr·cpat·ed, how they' •·e created. Can you give us kind of a 

general walk-through in terms of how the individual 

Forest Conscnration entity receives its singular I<-I from 

the case.ment-creating entity, then how you would turn 

around and use that to prepare K-l s  for the individual 

clients participating in Fm·est Conservation? 

A As we discussed bcti.He_ a K-1 rs issued to 

Forest Conservation noting the amount of the charitable 

dcducuon that the cl ients arc entitled to take. The 

c l ients receive the benefit of that deduction based upon 

the pro rata amount that they put in  . 

Q And when you say they receive the benefit of 

that deduction, I guess what I'm trying to understand is 

what arc the steps that occur in there. So after that 

singular K-1 comes into Forest Conser-vation 201 2, for 

example, what would then happen in terms of how that 

would be used to prepa•·e the individual K-l s? \Vho would 

do that work and how would it be done"! 

1 8  ( Pa g e s  2 2 9 t o  2 3 2 ) 
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A Let me explain how partnership taxation works. 

You receive a K- 1 .  it's got a charitable deduction on it. 

It comes into -- this is a partnership, okay? You have X 
number of participants. Their pro rata share of 

ownership,  the amount of charitable contribution is 

al located based upon that, which then goes onto their 

K - 1 ,  which goes onto thei r  individual tax return, and 

that's where they receive their benefit. 

Q Okay. 

A That's the process of how that -- that's -

that's a l l  there is to it. You have a K - l  from the 

issuer. goes to the recipient. the partnership. The 

partnership issues a K-1 to al l  the participants. f t  

goes from the K- 1 s to t h e  participants to t h e  

participant1S t a x  returns. T h e  participanCs t a x  return 

is fi led and they get the benefit 

Q That  makes sense, thank you, that's helpful, 

b u t  we're l!·ying to  u nderstand also is j us t  some of  the 

finer details related to Forest Conservation 2 0 1 2 .  So 

would it have been you that  would h:we been the one 

preparing those K- l s  on -- for the individuals showing 

their pro rata share'! 

A f don't recall who prepared that. 

Q Ordinarily -- well, with regard to  these thne 
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did other people on your staff work on preparing K-l s  for 

any of those? 

A l cannot recall 

Q Okay. Do you haYC any recollection of you 

working on any of the K-l s  for any of  the participants in 

Forest Consen·ation 2012'?  

/\ Yes 

Q Which ones? 

A f could haw done all of them. ] -- we do over 

500 tax returns a year -- I'm sorrv We do over 700 tax 

returns a year I had over 50(1 cl ients I know f had 

parucipal!on. f can't begin to tell you exactlv what I 

did. two tax returns, 1 -100 tax returns ago 

Q \Vhat I 'm trying to understand is when a I�- I 
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would he prepared, you'n got to indicate the pro rata 1 5  

share for an individual participant. How would you know 1 6  

what the individual parti<'ipant's share should be'? Would l 7 

ther-e be another document to reference to figure that 1 8  

amount out'! 

A I n  a partnership taxation, it's kind of easy 

It's l ike an internal spreadsheet inside of a program, 

okay, that's how they work So you put the contribution 

amount. you put "Fred. $50.000_ Susie, $50/JOO: dah. dah, 

dah." get vour total contributions. f t  calculates a 

percentage and allocates It pro rata 
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Q I s  that a calculation that's being d on e - anti 

I'm sorry, what was the name of  the software program you 

referenced earlier? 

A UltraTax. 

Q So it's a different -- not what was used for 

booking the payments to Ed Lloyd & Associates, it's a 

d ifferent software program'! 

A It's a tax software program. 

Q And what's the nan1e again'! 

A UltraTax. 

Q Can you spell that for the record'! 

A Ultra, U-1-t-r-a, Tax. T-a-x 

Q So arc you saying that you have an l'ltntTax 

software system at Ed Lloyd & Associates in which there's 

a Forest Conservation 201 2  account or file? 

A Yes, that's what is used. Just l ike if  you do 

TurboT ax online or wherever you do it, everybody's got a 

program, but you put it in the program and you prim the 

return. 

Q Okay. And so once that individual K-1 is 

prepared for the individual, you or your staff, whoever 

is preparing the taxes for an individual client would 

then use that as part of  the overall tax preparation for 

that individual'! 

A Yes . 

P a g e  2 3 6  

MR. BASINGER: Can we mark this as Exhibit No 

3 1 ,  please? 

(Ed Lloyd & Associates Exhibit No 3 1  

was marked I(Jr identification. i 
FlY M R .  BASINGER 

Q Mr. Lloyd, I'm handing you what has been marl;ed 

as Ed Lloyd & Associates Exhibit ;-o;o. 3 1 ,  which is an 

I S-page document consisting of the schedule K-1 s for 

partners I thr·ough partner· 1 8  participating in Forest 

Consen·ation 201 2. 

Mr. Lloyd, can you identify Exhibit No. 31 '! 
A Those arc K- l s  from Forest Conservation 20 1 2  t\l 

the individual partic1pants 

Q And wct·e these individual K-l s  prepared by Ed 

Lloyd & Associates PLLC'! 

/\ Yes 

Q ..\nd to your knowledge, are the contents of  

these u·ue and accurate'! 

A To the best of my knowledge, they arc true and 

accurate. 

Q Okay. I thought what we could do, what would 

be helpful for us to understand is walk through a couple 

of  these and .iust kind of understand what some of  the 

items are that arc on these. So we can start with 

pat·tner number I, which for the record is l\lr·. Gary Appel, 

1 9  ( Pa g e s  2 3 3  t o  2 3 6 )  
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A-p-p-e-1. A n d  i f  you want t o  take a minute, Mr. Lloyd, 

and look over it, I'd kind of like to heat· from you, j ust 

kind of, if you could, educate us  and walk us  through 

1 

2 

3 

what arc the numbers that are on here and how we wonl d !  4 

read these to u n derstand what the contents are. 

A Okay. All of them arc going to be the same, so 

\Ve could do a thousand of them and they should al l  be the 

same. One, ordinary business income and income loss, 

those are the operating expenses of the LLC that are 

allocated to the participant based upon their ownership 

percentage 

Q I f  yon could, .i nst to help us for the recot·d, 

if yon could -- I understand you're pointing to the 

document, but if you could let us know for the record 

that you're in part 3, item number I ,  that would jnst be 

helpful for the record's clarity. 

A Pan 3.  1tem I . ordmary business income/loss. 

Q And so what would that actually be, that 

S5,3 1 9'? 

A That would be an operating loss for the LLC 

Q A n d  where did a loss come from for Forest 

Conset-vation 20 1 2  l.LC'! 

A Those are in relation to the tax planning fees 

and ;lily other costs mcurred t(Jr the LLC that were paid 

Q Paid to -- to von'! 

A l!h-huh 

Q Okay. 

A Yes. 

P a g e  2 3 8  

Q So that is the amount  of money that's being 

dedueted from the : unount  that was the overall 

contribution to Forest Conservation 2 0 1 2'? 

A This ts the amount that they're g1vmg -- given 

a deduction l(lr on the1r inclt\·iJual tax return for -- for 

a loss f(Jr the LLC. 
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() But  is that a payment that was made  by the LLC? i 1 0  

That's what I 'm trying t o  u n derst:md. 

A You have an entity you\'c got income_ 

expenses. net mcome. net loss Thts 1s the net Joss 

Q So is that related to the payment that was made  

by Forest Conservation 2 0 1 2  to Ed Lloyd & Associates, 

such as that S59,000 check that we saw'! 

;\ That would be 3 component of it. yes 

Q Okay. What  else would be  in that  bucket'! And 

I guess I should rephrase it. Is this Mr.  Appel's share 

of what's in that bucket? 

A That's correct 

Q Okay. And is it  going to he simply the 

business losses that  were paid out  of the  Forest 

l l  
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Conse•·vation 201 2  account which was not  the wit·e o f  the i 2 4 

contribution money going over· to participate'? 5 
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A That's correct. 

Q Okay. 

A That's the deduc- -- that the contribution 

amount. 

Q Okay. Go ahead. 

A If you go to part three, 1 3A, other deductions, 

those are other deductions that would have flowed through 

from -- and I'm just going to call a master K- 1 ,  okay --

the big K- 1 that came down, that's what's going to !low 

through on that. The one that everybody cares about, 

1 3C, is the charitable deduction that flows through to 

the indiv idual's tax return. That is where the 

participant has a tax benefit from utilizing this 

structure. 

Q So for Mr. Appel, that's the S l 04, 125 figure'? 

A That would be correct 

Q Okay. And is that -- it indicates in part 2, 

l ine .I -- for lines .1, I should say, of M r. Appel's 

retm·n, there is a profit/loss capital percentage of .J.S 
and change percent. Is that 1 04 , 1 25 Mr. A ppel's share of 

the o\'Crall pt·ofit and loss of the entity, which was 4.5 

percent  person:tlly for him'? 

A Yes. Yes, that's how the calculation works 

Everything with a partnership, unless you overnJc 11 or 
there's special allocatrons. is golllg to be total umes 

P a q e  
the percentage tlow through 

Q And what is in section -- or part 2, line L, 

what is the $ 1 34,3 1 8  figure'! 

A That came down ti·01n the master K- 1 .  as well as 

from capital that is contributed as t;rr as how they arc 

looking at 11 and how they report the lim market value 

of the asset thaCs been given away so those Lnmponents 

come in there, basically give your amount contributed and 

amount going out. Amount contributeJ i' nelL of course. 

a purely cash component When \'clu haYC contnbutHms. 

that can also be, and \\·hich is m thts case a maymt\' of 

it, has to do with the propcrt\· that \\aS contributed 

4 

Q So if we looked hack at the masttr K- 1 ,  the 

singular K-1 issued from Piney Cumberland to Forest 

Conset·vation 2 0 1 2, is this a pro rata amount of a larger 

number on that K-1 '?  

A That i s  part o f  it, yes. 

Q And I'm tt-ying to understand how that is 

different from the 1 04, 1 25, because I understand you said 

that was the deduction, the 1 04 , 1 25 is the deduction. Is 

the capital, what else goes into that besides money being 

sent over'? 

A I didn't prepare those master ones so I don't 

know all the components behind it There IS a di!Terence 

in there. I mean, at the end of the day 11 kmd of is 

2 0  ( Pa g e s  2 3 7  t o  2 4 0 )  
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whatever they report to me I have to calculate it in and 

put it into the K- 1 The money is basically coming in 

and going back out, so you're zeroing out the capital 

account There is not a correlation between this and 

cash coming in. It's a couple of ditTerent things. 

Q And j ust so we can look at another one I know 

they're simila1·, but if  we could turn to participant 

number 4, M 1·. Brown, Christopher R. Brown, the fom·th 

page into Exhibit 3 1 .  Can you just kind of walk us 

through the same parts again and j ust --

A You can repeat the prior discussion and if you 

look at part three, it is identical to the description I 

gave befOre . 
Q So that $7, 1 86 is Mr. Bnnvn -- that's the 

amount of loss attributed to him u nder a pro rata 

A That would be correct 

Q Okay. And then his deduction is part 3, l3C, 

the $ 1 80,625 amount? 

A Correct 

Q Is there any other pa1·t of this that you used 

in any way to help apply the deduction over to the client 

when pt·eparing taxes? 

A The relevant pieces for this particular -

they're al l  di fferent, but for th is particular type of 

return. for this part icu lar deduction. the items in part 

P a g e  2 4 2  

3 arl' \\·hat affect their individual tax return. 

Q Is there any difference between the K-1 s  for 

Forest Conservation 20 12  and those that would have been 

used for Forest Conset-vation 201 I and Forest Conservation 

20 1 2  l l '' 
r\ Not that I 'm a wart: of 

Q Tuming to the Forest Conse1-vation 2012  II, 
which is the :VIeadow Creek consc1-vation easement, we 

didn't •·cally get into that in your last testimony, but 

if :von could just give me ldnd of a high�lcvel overview, 

is that a similar type of tax savings vehicle that you 

identified and offered to your clients in 201 2? 

/\ Identical 

Q So basically, the <kscriptions you provided 

preYinusly for Forest Consen•ation 201 1  and 201 2, this 

other one. 201 2  II was to achieve the same type of  tax 

deduction benefit for clients'? 

A Y ou\e correct. 

Q .-\nd was there anything different about the 

process in tenus of  how participants were contributing 

money to participating Forest Conse1-vation 201 2  I I '! 

/\ Not to my recol lection 

Q And was there a separate banli account -- I 

believe we may have touched on that last time, but was 

there a singular bank account for Forest Conservation 
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2 0 1 2  I I '! 

A That is correct 

Q And is that where all of the client funds to 

participate went into? 

A That is correct. 

Q Was that account in your name? Or I guess let 

me rephrase that. That account was i n  the name of  Forest 

Conservation 2 0 1 2  II, correct'? 

. A.,.v ou'rc correct 

Q And were you the only person who was able to 

access the funds in that account'! 

A To the best of my knowl edge. yes. 

Q Did you have a checkbook similar to the one you 

had for Forest Conservation 201 2 '? 

A Yes. 

Q For clients whose money went into that account, 

did they ever receive any kind of notice or any kind of 

access to the statement of that account to see how funds 

for the partnership -- or I ' m  sorry, for the LLC were 

being used for Forest Conservation 2 0 1 2  I I?  

A N o t  t o  111\ rcco l kction. no 

Q So once an individual wrote a check to 

participate in 20 1 2  II ,  they didn't get any uther update 

except for the K-1 down the road '? 

A That's correct 

P a g e  2 4 4  

Q Okay. \\'as the bank ;Iecount for Forest 

Conse1·vation 20 1 2  II ever independently audited? 

A Fly'' 

Q Anyone apart from you? 

;\ You guys 

Q \\'ell, apart from the government and apart from 

you. 

A There would nc' cr be andJodY haY ing a n  aud n 

done or a -- so no 

Q Okay. \Vhat is .\ lamance Protection, 

Incorporated? 

A That's a captln:· insurance company 

Q And who owm it? 

;\ Who owns 1t'' Wel l .  I "''·n 1 t 
() Docs anybody else or arc you the sole owner? 

(BI'ief pause.) 

A My partner and I own n 
Q And who is your partner? 

;\ Robert Sp1vey 

Q And who is that? 

A My partner 

Q But is he someone that works with Ed Lloyd & 

Associates, or what is his background'? 

;\ No He -- he doesn't work (or Ed Lloyd & 

Associates 

2 1  ( Pa g e s  2 4 1  t o  2 4 4 ) 
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Q What i s  his p rofession'! 

A He's a financial p lanner. 
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Q Okay. Does h e  have a sepat·ate job apart fi"Om 

Alamance Protection, Incorporated? 

A Yes. 

Q And what is that? 

/\ Finan c i al Directions Inc. 

Q And is that in North Carolina'? 

A Yes. 

Q Where at? 

A Cary. 

Q So near the Raleigh a•·ca? 

A Yes. 
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Q Okay. Does anybody else -- does anybody else \ 1 4  

work fin· Alamance Protection'? 

A No. 

Q What are the types of services that it 

provides? 

A Well,  it provides insurance services. 

Q To a par·ticular type of client'? 

A Yes.  

Q And what would that type of client be'! 

A A client that needs coverages lor their 

business. 

Q Js thcr·e a pat·ticuJar client roc';JS 01" industry 

P a g e  2 4 6  

focus to that'! 

A Not an industry focus. Well.  there has to be 

insurance risk. 

Q Can you give me some examples of the types of 

r·isks that ar·c insured for"? 

A Sure. It's business risks. Deductiblcs lor 

your -- taking your existing policies that you have in 

your business and making high deductibles of them. 

Sorry, I'm k ind of drawing a blank here. 

Q I s  it a ver·y large client base or· a small one '? 

A Small .  

Q Less than l 0"? 

;\ More than that. 

Q Less than 50'? 

A Yes. 

Q Okay. 

MR. BASINGER: For the record, it's 

A-1-a-m-a-n-c-e, Alamance. 

BY MR. BASINGER: 

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 3  

2 4  

2 5  

3 

5 
6 

7 

8 

9 

l O  

1 1  

1 2  

1 3  

1 5  

lE 

l 7  

1 8  

1 9  

Q How long ago was Alamance Protection created"! 2 0  

;\ I do not recal l  what year it was created. 2 1  

Q Was i t  fail"ly r·ccent, the last tht·cc years'? 2 2  

;\ My recollection, it's been longer than three 

years. 

Q Does your wife Shannon worl' for· i t  in  any way? 

2 3  

2 4  

'i i.: L ,; 
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A Well,  she does some accounting work for it, 

yes. 

Q Ol;ay. And is that as part of her role at Ed 

Lloyd & Associates? 

A Yes. 

Q Does she d o  any work with Alamance thnmgh 

Corporate Solutions as a registered agent? 

A S h e  docs n:gistered agent work tor them, yes. 

Q A n d  I don't  think we ever gut back to it. Do 

you have any fu rther recollection as to does Corporate 

Solutions have an office'! 

A L ike a standalone o ffice'! 

Q Correct. 

A No. 

Q Do you have any further recollection as to 

where your wife Shannon docs the work related to 

Corporate Solutions? 

A No. W herever she wants to do it .  

Q O kay. So it  is something that's fail"ly 

portable that she can do on a laptop? 

A I mean. any business you can do on a laptop. 

Q Do you know what  she  docs specifically  as 

r·elates --

;\ S pecifically. I rea l ly  can't td l you exactly 

what she does with it .  

Q Okay. Does money -- well, let m e  r·ephrase 

this. Docs Alamance Pr·otection have a business 

relationship with Ed Lloyd & Associates'! 

A Yes. 

Q And what is that business relationship'! 

/\ Ld Lloyd & Associates docs accounting work. 

Q F<H" Alamance Protection'! 

/\ Yes. 

Q So it's one o f  the :'iOO cl ients that you 

referenced before? 

A Yes. 

Q Okay. So does Alamance pay Ed Lloyd & 
Associates for those scn·iccs'? 

A 1.-cs. 

2 4 8  

Q O kav. And so how does that  work? \Vh o  writes 

the checks for Alamance Pn>tection'! O r  sends wires, 

however payment's  made,  I should say. 

A Wel L  I don't -- I don't -- I mean. payments 

arc made by check. An invoice is crcat�d and payment's 

made. 

Q .-\nd who has the checkbook for· A lamance'! 

i\ I have -- l have check stock It's in my 

oflicc 

Q Do you usually write the cheel's for Alamance  to 

Ed Lloyd & Associates for· the wor·k that  Ed Lloyd & 

2 2  ( Pa g e s  2 4 5  t o  2 4 8 )  
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Associates does? 

A Yeah, typically I will do that in QuickBooks. 

Q So does tha t  generate a check from QuickBooks 

that you can sign? 

A QuickBooks? Yes. 

Q Okay. And does Ed Lloyd & Associates ever 

any payments to  Alamance? 

A Yes. 

Q And for what purpose'! 

A Insurance coverage. 

Q Okay. So Ed Lloyd & Associates is insm·ed 

through Alamance Protection? 

A That's correct. 

Q What  kind of policy is that'! 

A There are numerous policies. 

Q That Ed Lloyd & Associates holds? 

A Yes. 

Q Okay. What  are t hey'? 

A I don't know exactly what every -- each one of 

them is. There are about eight or ten pol icies 

Q Do they cover individuals that work for you or 

d o  they cover cet·tain types of business gmups? 

A WelL a part of i t  covers, l ike, iftherc's --

will cover employees, like, employee dishoncsty, l t kc 1f 

somebody steals something from a cl1ent. There IS an 

P a g e  2 5 

audit coverage. There is business interruption type 

coverage. Sorry, I j ust can't recall al l the pol ic ies at 

this point 

Q No, those arc helpful. Those a1·c helpful 

examples. Thank you. 

How long has Ed Lloyd & Associates had these 

policies fnlm Alamance? 

A Numerous years. 

Q Okay. What  is Beaufort I nsurance, 

I n coqJol·ated? 

A That's another insurance company. 

Q Is it captive insurance'! 

A Yes. 

Q Okay. Is it something that you own'! 

A Yes. 

Q Docs anybody else own it with you? 

A Robbie.  

Q Ol,ay. A n d  docs it do basically the same work 

as Alamance? 

A Yes. 

MR BASINGER: And for the record, that's 

B-e-a-u-f-o-r-t. 

BY MR. BASINGER 

Q Docs Ed Lloyd & .c\ssociates pay Beaufort 

I nsunmce for any services such as that -- those 
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policies? 

A No. 

Q Does Beaufort pay Ed Lloyd & Associates for any 

wot·J{? 

A Whatever work was done. yes. 

Q So that would be :tccounting wot·k? 

A Yes. 

Q Okay. And is Shannon, your wife, Ms. Andreini, 

is she the registered agent for Beaufort Insurance? 

A Yes. 

MR. BASINGER I'm going to take a quick break. 

It's I I  : 5 1  a.m. We're otT the record. 

(A short recess was taken . )  

M R .  BASINGER W e  are back o n  the record at 

1 2 : 1 1 p.m on Thursday, June the 1 2th . 2 0 1 4 .  

M r .  Lloyd. can you please confirm that while we 

were off the record we did not have any substantive 

discussions of this matter"' 

THE WITNESS. That is correct. 

BY MR. BASINGER 

Q T h a n k  you. Going back t o  Exhibit No. 3 1 ,  ML 

Lloy d , i f  you could p l ease turn to the K-1 tha t  t·el a tes 

t o  y o u r  own contribution. I believe you are participant 

n u m ber 1 3 -- partner tnt m h er 13, I should say. 

Do you know what Bates stamp that 

is? 

M R .  BASINGEX Yeah. 2.\ 

MR WEBB Thank you 

TilE WITNESS Okay 

BY 1'v!R B,\SINGFR 

P a g e  2 5 2  

Q What wt· wanted to asl< about was i n  part 3, l ine 

J � the ordinary business income or loss, and it's got 

S l 2.J income represented there. Everyone else that arc 

partidpants hen:, pa rtners, a n." showing a loss, but 

you1rc showing an income. \Ve're t rying to understand why 

is that'! Where does that S I 2.J number come from? 

i\ I dnn't recalL but that's not in  my best 

Interest I Jon't recall 

Q Do you think that's an error or do you think 

that - you simply don't  recall  when· that numbCJ"'s 

coming fl·om. 

;\ I know I Jon't recall where the number's coming 

from Obviously I did not a l locate pan of the loss to 

myself 

Q Were individuals supposed to bear the loss on a 

pro rata basis'! 

/\ In partnership taxation, yes, but of course 

there arc always exceptions 111 partnership taxation. 

I t's the most complicated k ind of taxes that you can do 

because there's d!tTcrt.::nt ways that you L:an legitimately 

2 3  ( Pa g e s  2 4 9 t o  2 5 2 ) 
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d o  allocations. S o  there's a lack of a loss al location 

to me and a -- and net income o f  $ 1 24,  which means I 

would have paid taxes on $ 1 24 as opposed to having a loss 

o f  whatever. So l cannot recall at this point since it's 

been a measurable amount o f  time. I can tell you it's 

not a benefit to me. 

MR. D ONAHUE: I'm sorry, I didn't hear the --

8 THE WITNESS: I can tell you it's not a benefit 

9 to me from a tax standpoint. 

1 0  MR. DONAHUE By $ 1 24? 

1 1  THE WITNESS: As opposed to having a loss A 

1 � Joss, of course, as we all  know is good 

1 3  M R  DONAI-IUE: Did Forest Conservation 2U I 2 

1 4  operating 1ncome 

1 5  THE WITNESS: Not that I can recal l .  

1 6  MR. DONA HUE: But based on that K -I that you 

1 7  were JUSt looking at, i t  appears that there was. at least 

1 8  based on what is  there, $ I 20 -- I don't have i t  in front 

1 9  o f  m e  -- 3 or 4 dollars'' 

2 0 THE WITNESS One thing that happens, and I 'm 

2 1  JUSt talking theory, when you're looking at a partnership  

2 2 tax return, is al l  of your debits and cred its have to 

2 3 balance. A l l  of your capital accounts. everyth ing has to 

2 4  balance A l l  o f  the losses were a l located to the 

2 S individual participants based upon the expenses Aga111. 

P a g e  2 5 4  
I 'm just -- I could have been the p lug and picked up the 

2 income to make it a l l  balance. But at some point. to be 
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perfectly honest with you, partnership taxation is -- i t  

gets to be very frustrating because there are so many 

different calculations that go on. so that -- that's a 

theoretical possibi l i ty it 's a balancing because they a l l  

have to balance . A l l  of the  losses have to  balance out 

8 A l l  of the capital accounts have to balance out A l l  of  

9 

1 0  
1 1  

those components have to balance out 

So exactly what makes up that number, I can't 

tel l you. Do I know as an entity it was a loss. yes It 

1 2  looks -- appears to me, looking at this. this was a 

1 3  
1 4  
1 5  
1 6  

balancing adjustment that I made and just picked up 

myse l f.  And i f  it was $ 1 24,  i t  was $ 1 24 .  It's not a 

profit. You can look at i t  as a rounding. 

MR. BASINGER: Mr. Lloyd, we have no further 

l 7 questions at this t ime. We may, however, call  you agam 

1 8  to testify i n  this investigation. Should thts be 

1 9  necessary, we wi l l  contact your counsel .  Mr. I Jo1 d.  
2 0 you wish to c lar i fy anything or add anything to the 

2 1  statemcms that you made here today'> 

2 2  THE WITNESS: I d o  not recall any 

2 3  c l arifications that I need to make at this t ime. 

2 4  MR. B A S INGER: Thank you Mr. Sharpless. 

2 5  Webb, docs e i ther o f  you wish t o  ask any clarit)·1ng 
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questions for the record? 

MR. SHARPLE S S :  No, I do not. 

MR. BASINGER: We arc off the record at 

1 2 : 1 7  p.m. on Thursday, June the 1 2th. 20 1 4. 

(Whereupon, at 1 2 :  1 7  p.m.,  the examination was 

c oi1 c l uded.)  
* * * * * 

P a g e  2 5 6  

RFPO!n'FR'S CERTIFICATE 

L Ronda D. Neff reporter. hereby certify that the 

foregotng transcnpt of  Paul Ed Lloyd. consisting of 92 

pages is  a complete. true and accurate transcript of the 

testimony indicated. held on June 1 2. 20 1 4. in  the Mattei 

of Fd Lloyd & Associates 

I further ccrti fy that this proceeding was recorded by 

me. and that the t(m.:gOing transcript has been prepared 

under my direction. 

Date J une 1 8th. 20 1 4  

O tftcial Reporter 

2 4  ( Pa g e s  2 5 3  t o  2 5 6 )  
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A 242:23,2 5  1 87:9, 1 1 , 1 4 234: 1 3  203 : 1 7  2 1 0 : 1 9  11 
able 1 75 : 1 0  243 :6,7, 1 1  1 87 : 1 7, 1 9  246:20 204:2 annual 

208 :4 243 : 1 6 , 1 8 1 88 : 1 ,4 , 1 2  agree 224 :  I 8 205 :24 2 1 0 : 1 6  1: 

243 : 1 0  244 : 1 1 88 : 1 7, 1 9  agreement 207:9 208 :2  2 1 3 :5 I 
above-en tit . . .  accounting 1 89 : 1 2, 1 3  1 87 : 5  208 : 1 6, 1 8  226:2 1 ,24 I 

1 64 : 1 4  1 92 :2 1 1 89 :24 ahead 239 :5  208 : 1 9  answer 1 7 1  : 6  

abreast 1 92 : 8  1 98 : 1 2  1 90 :3 , 1 3  Alamance 209:4 1 90 : 1 8  

accept 203 :7  247: 1 1 9 1 : 1 0, 1 5  244 : 1 0  2 1 3 : 1 5  1 96 : 1 9  

22 1 :23 248 :6  25 1 :6 1 9 1 :20 245:4, 1 5  2 1 4 :2 1 226: 1 2  

access 1 75 :  I 0 accounts 1 92:4, 1 1 , 1 4  246 : 1 8 ,20 2 1 6 :3  answering 

1 77 : 1 8  2 1 8 :23 1 93 : I , 5 ,22 247:6 248 :2 2 1 9 : 1 2, 1 3  1 7 1 : 1 3  

1 79 : 1 0  253 :23 1 93 :24.25 248 :7, 1 2, 1 6  2 1 9 :22 answers 

243 : 1 1 , 1 8  254 : 8  1 94 : 1 ,6,9 248 :2 1 ,24 22 1 : 5 222 : 5  1 7 1 : 1  1 72 : 8  

accessed accuracy 1 95 : 1 2  249:7, 1 2  232: 1 5 , 1 8  1 72 : 1 1 , 1 6  

1 77 :23 1 72 :7. 1 1 1 96 : 1 1 97 :7  250:7, 1 9  233 : 5  anybody 

1 79 : 1 9  accurate 1 97 : 1 3 . 1 7  Alliance 234: 1 9,23 244 :8 , 1 5  

account 1 72 :4 2 1 8 : 1  1 98 : 5, 1 1 ,22 222: 1 7  238 :4,5,7 245 : 1 4, 1 4  

1 93 : 1 8,22 236 : 1 8,20 1 98 :24 allocate 239 :4 240: 8  250 : 1 6  

1 94:2 256:5 1 99 :4, 1 3 ,25 252 : 1 8  240 :9,9, 1 5  apart 1 72 :24 

1 95 : 1 1 accustomed 200:5  204 : 8  allocated 24 1 : 1 5 , 1 5  209 :2 2 1 7 :7  

1 96 : 1 5 ,22 1 93 : 1 5  204: 1 3 , 1 7  233 :6  24 1 : 1 8  244:4,6,6 

1 97:7, 1 8,23 achieve 1 75 : 5  205 : 1 5 . 1 9  237 : 1 0  253 : 5  245 : 3  

1 98 :23 242: 1 6  206 :7, I 0. 1 4  253 :24 amounts apologize 

1 99 :3 , 1 6  activities 206:22 allocates 1 96 :4 1 88 :25 

202 : 1 6 ,22 1 83 : 1 7  207: I I  234 :25 220: 1 5  1 96: 1 9  

203 : I , 3 ,5  1 87:23 208 : 5 . 1 8  allocation 225 : 5  226 : 1 appear 

203 : 1 3, 1 5  actua1 1 83 : 7 administm . . .  253 : 1  226:20 1 72 :20 

203 : 1 6,24 1 97 : 1 225 :6  1 85 : 1 4. 1 8  allocations 227: 1 Appearance 

204 :2 add 1 68 : 1 6  1 89 :2 1 ,2 1  239 :25 analysis 1 70 :2 

205 :23 254:20 206 : 1 7  253 : 1 1 76 :9  APPEARA ... 

206:2 additional advice allowed 1 84 : 1 0, 1 8  1 65 : 1  

207: 1 0  1 68 : 1 6  227:25 22 1 :24 1 85 :3 ,24 appearing 

208 :22 2 1 6 : 8  228 : 1 5  allows 1 90 :5  1 70 : 1 2  

209: 1 2, 1 3  address affect 242: 1 1 77: 1 l , l 8  203 :2 1 appears 

2 1 3 : 1 6  1 67:20 affiliated Amanda 2 1 7: 1 0 , 1 2  25 3 : 1 7  

2 1 4 :6 ,9, 1 1 1 69 : 1 7,20 2 1 0 : 8  1 73 : 1 0  2 1 7 : 1 6  254: 1 2  

2 1 4 : 1 3 , 1 8  1 74: 1 L l 2 agent 2 1 0 :3  222 :24 2 1 8 : 5 , 1 0  Appel l 8 1  :2 

2 1 8 :25 addressed 2 1 0 : 1 3 . 1 5  amended 224:2 1 1 8 1 : 7 

222:6,8 1 82 : 1 5  2 1 2 :5  2 1 3 :4 1 64 : 5  225 :6,25 236 :25 

224:2,3,4, 7 2 1 6:23 2 1 3 :22 1 68 : 1 5  analyze 239 : 1 5  

225 :7  229: 8  adjustment 247:7.8 amendment 1 85 : 1 5  Appel's 

229 :9, 1 0, 1 2  254: 1 3  25 1 :9 1 68 : 1 9,22 analyzed 238 : 1 9  

229: 1 4, 1 8 administra . . .  aggregate amount 1 85 : 1 6  239 : 1 8,20 

229:22 1 66 : 1 0, 1 2  208:2 1 88 : 6  Andreini apply 24 1 :2 1 

230 : 1 1 1 82 :23 ago l 76: 1 1 1 95 : 1 0  2 1 1 :4 appropriate 

23 1 :5 ,6  1 83 : 1 5 .22 1 94:4 1 96 :3 ,8 ,9  2 1 2 : 1 1 1 88 : 5 , 1 0  

235 : 1 5  1 84:9 , 1 6,22 1 97:22 1 96 : 1 1 25 1 : 8 1 92 : 1 3  

238 :24 1 85 : 5 , 1 8  1 98 : 1 8  1 97 : 1 6 ,2 1 and/or I 82:4 1 96 :5  

24 1 :4 1 86 : 1 4,2 1 204:2 1 200: 1 1  1 83 :  I 2 1 6 : 1 4 
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approxima .. .  2 1 7 : 8 , 1 3  25 1 : 1 2  base 246 : 1 0 1 92 : 8  200:4 204 : 8  
1 79 :23 attachments based 209:2 2 1 0 : 1 6  204: 1 3 , 1 7  

area 1 79 :22 1 70 : 1 0  B 22 1 :24 252:2 1 205 : 1 5 , 1 8  

1 80 :2  2 1 7: 8  229 : 8  back 1 74 :7  232 : 1 7  Bates 25 1 :25 206: 7, 1 0, 1 4  

245 : 1 2  attorney 1 76 :6, 1 0, 1 7  233 :6  BB&T 1 94 :3  206 : 1 7,22 

areas 1 74 : 8  1 65 :4,6 1 76 :2 1 237 : 1 0  2 1 4 : 1 6  207: 1 1  
1 80 : 3  2 1 7 :4 1 78 : 1 7  253 : 1 6, 1 8  23 1 :5 ,6  208 :5 , 1 7  

226: 1 7  attorneys 1 82 :2,2 253 :25 bear 252 :20 22 1 :2 1  

array 1 96 :2  1 72 :23 1 89 :4, 1 2  basically Beaufort 222 : 1 6  
arrived 1 96 : 9  attributed 1 90 : 1 4  1 74 : 1 7  250:9,24 232 : 1 7, 1 9  

1 96 : 1 I 222 :4 1 9 1 :2,9 240 :8  24 1 :2 25 1 :3 ,9 233 : 8 , 1 6  
asked 1 86 :3  24 1 : 1 5  1 92 :9  242 : 1 4  behalf 1 65 : 3  239 : 1 3  

2 1 7 : 1 9,22 audit 244 : 8  1 94 : 1 7  250: 1 8  1 65 : 1 3  242: 1 7  
228 : 1 5  250 : 1 1 96 : 1 3  Basinger believe 253 :6 ,8  

asking audited 1 97 :5 , 1 2  1 65 :4 1 67 :2  1 70 : 1 4  Benefits 
1 7 1 : 1 9  244:2 202:25 1 67 : 1 3 ,23 209:7 2 1 7 :6  1 66 : 9, 1 2  
1 73 :22 auditing 206: 1 1  1 69 : 1 5  2 1 7 : 1 1 1 86 :2 1 
I 87 : 1 2  1 93 : 1 5  2 I 5 : I 4, 1 9  1 70 :3 ,8  2 1 8 : 1 3  I 87 : 9  

asset 240 :7 auto 22 1 : 1 4  223 :5 ,6,  I 0 1 74:4,6 222:24 best 1 7 1 :5 
assign 1 86 :25 22 1 : 1 6  223 :23 1 85 : 1 7  224: 1 3  1 72 : 1 5  
assigned available 225 : 1 3 ,24 1 86 : 1 3  242 :24 1 82 : 9  2 1 8 : 2  

1 86 :23 1 68 : I 2  226: I 2  I 8 8 :23 25 I :23 220: 1 1  
assignment 203 :3  240: 1 3  1 89 :  I ,4,6 beneficial 222 : 2 1  

1 87 :2  209 : 1 1 . 1 2  24 1 :3 247:9  1 90 :24 2 1 2 :4 224 : I 6  
assignments 209: I 6  25 1 : 1 4,2 I 1 9 1 :2 .8 benefit 226:4 228 : 8  

1 87 : 1 0  222 : 8  background 1 94 : 1 4,24 1 70:-25 228 : 1 1  
assistance aware I 8 1  : 1 6  244:23 1 95 : 6  1 82 :22 236 : 1 9  

1 83 :20 I 90 :7  203 :6 balance 202:24 1 83 :22 243 : 1 2  
assistant 208 : 1 3  253 :23 ,24 206:24 1 84:9, 1 5,22 252: 1 2  

1 65 : 5  2 1 0 : 1 4  254:2,7,7,8 207:5 1 85 :5, 1 4  better I 7 1  : I I 
1 73 : I O  2 1 2 : 1 6  254:9 208 :24 1 86 : I 4  big 239 :9  
222:25 242 :6  balancing 209:25 I 87 : 1 0, I 4  bill l 92 : 1 0  

Associations awhile 254:6, 1 3  2 1 3 :7, 1 1 1 87 : 1 7, 1 9  bill ings 1 76 : 8  
1 66 : 1 8  200:25 bank l 93 : 1 7  2 1 6 : 1 5 . 1 9  1 87:25 1 76 : 8  

assume 2 0  I :  1 A-1-a-m-a-. . .  1 94 : 1  225 :  I 0. 1 3  I 8 8 :4, 1 2 .  I 7 birth 1 67 :  I 8 
20 I :4, 1 7, I 8  246 : 1 8  1 96 : 1 5  225 : 1 9.23 1 88 : 1 9  blank 246 :9  
202 : 1  A-n-d-r-e-i.. . 203 : 1 ,3 , 8  226:9, 1 1 1 89 : 1 2, 1 3  book 1 75 :20 
208 :23 2 1 1 :6 2 1 4 :6. 1 3 , 1 5  229:25 1 89 :24 1 99 : 1 8  
2 1 5 : 1 0  A-p-p-e-1 2 1 8 :23 230 :4 236 : 1 1 90 :3 , 1 2  booked 
2 I 9 : 1 237 : 1 224:2 ,3 ,4 236 :5  1 9 l : I O, I 4  1 99 : 1 9,2 1 
224:25 A-03493-A 225 :3 246 : 1 7, 1 9  1 9 I  : 1 9  booking 

assuming 1 64:4 229: I 4, I 8  250:2 1 ,23 1 92 :4, 1 1 . 1 4  235 :6  
209: 1 4  A-3493 I 68 : 5  242:23,25 25 1 : 1 1 , 1 4  1 93 :  I ,5 ,22 books 1 98 : 6  

Atlanta a.m 1 64 : 1 5  244 : 1 25 1 :20 1 94 : 1 ,6,9 205 : 7  
1 64 :  I I  1 67 :3 I 89 :2  BAS 1 99 : 8  252:2,5 I 95 : 1 2,25 bookshelves 
1 65 : 1 0  1 89 : 5  1 99 : 1 7  254 : 1 6,24 1 97 :7, 1 3 , 1 7 1 76 : 1 4, 1 6  
1 73 : 1 1 90 :25 205 :3  255 :3  1 98 : 5, 1 1 ,2 1  bottom 22 1 :7  

2 1 6 :24 1 9 1 :3 207 : 1 6  basis 1 78 : 7  1 98 :24 22 1 : 8 
attached 225 : l l . l 4  208 :22 1 85 : 1 6  I 99 :4, 1 3 ,24 Bouley 220:6 
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Box 1 69 :20 BusinessW ... 1 69 :2 1 239 : 1 1  203 :4,8 2 1 6 : 3  
brain 1 90 : 1 6  23 1 : 1 5 , 1 6  1 70 : 1  check 1 66 : 8  205:2, 1 0  222:23 

1 90 :20 23 1 : 1 8  205 : 1 2  1 66 : 1 1 , 1 4  208 :7  209:2 223 : 1  

break 1 70 : 1 8  button 245 : 8  1 66 : 1 7  220: 1 7, 1 8  226:2 1 
1 88 :25 1 75 : 1 4  Cary 245 : 1 1 1 95 : 9, 1 7, 1 9  220:23 228 : 1 4, 1 5  

1 90 :23 B-e-a-u-f-o ... case 1 68 : 5 , 1 5  1 96 : 1 3 , 1 7  22 1 : 1  228 : 1 9  

1 9 1 : 1 0  250 :22 23 1 :4 1 96 :20 223 : 1 1  232: 1 3 , 1 6  

225 : 1 0, 1 2  B-o-u-1-e-y 240: 1 1  1 97 :3 ,9, 1 7  224: 7  232 : 1 7  

25 1 : 1 1 220 :7  cases 1 92 :6  1 97 :20 248 : 1 6,24 234: 1 1  
Brian 1 65 :4 cash 220 : I 6  1 98 : I  ' 1 3  children 242 : 1 2, 1 7  

1 67:23 c 240: 1 0  200 : 1 6,24 1 74:23 243 : I 6  
Brief2 1 1 : 9  c 1 66 : 1 24 1 :5 20 I :  1 9,23 Christopher 248 : 9  

244: 1 6  1 67: 1 1 83 : 2  categories 202:2, 1 6  24 1 :8 cloudy 

bring 1 76 :22 cabinet 1 84:2 1 203 : 1 4, 1 5  civi1 1 68 : 9  I 7 1 :20 
1 77 :3  1 78 : 7  1 80 : 1 6. I 7  1 89 : I  8 203 :24 clarifications column 

bringing 1 82 : 1 3 , 1 8  category 204 : I ,7 254:23 2 1 8 : 1 9,20 
1 76 : 1 7  cabinets 1 83 : 1 3 205 : I 5  clarify 2 1 9 :2 , I  1 , 1 8  

broader 1 75 :20,23 certain 1 68 : 6  206:6. 1 2  254:20 22 1 : I  0 
1 74 :8  1 76 : I 3 , 1 5 1 7 1 : 1 6 . 1 7  207 : 8 , I 6 , I 7  clarifying 226 : I  
1 84:2 1 1 78 :23 .24 1 7 1 :2 1  207:23 ,24 254:25 columns 
1 96 :2 calculate 204:2 222:4 209:3 , 1 3  clarity 1 97 : 8  2 1 8 :7 , 1 1 , 1 7  

brought 1 88 : 3  208:5 249:22 2 1 3 : 1 4.20 237 : 1 6  2 1 9 :8  
1 76 :5  24 1 : I  CERTIFI. . .  2 1 3 : 2 1 ,24 clear 1 70 :22 22 1 : 1 2  
1 78 : 1 1 calculated 256 : 1  2 1 4 :2,20 1 7 1 :4:1 7,22 come 1 79 :9 

223 : 1 1  2 1 6 : 1 0. 1 3  certify 256:3 2 1 5 :6 ,7 1 7 1 :23 2 1 2 : 1 6  
Brown 24 1 : 8  calculates 256:9 2 1 9 :24 227:22 223 :2,6 

24 1 : 8. 1 4  234 :24 chair 1 75 : 2 1  220:6 ,8 ,  I 0 228 :  I 8 237:2 1 
bucket calculation change 220: 1 4, 1 4  23 1 :2 1  240 : 8  

23 8 : 1 8 .20 23 5 : 1  239 :20 22 1 :4.23 client 1 88 :20 252: 1 1  
business 239:23 changed 230 : 1 1 , 1 5  223 :3  226 :2 comes 1 8 1 :  1 9 

1 74:24 calculations 220:25 230 :23 227: 1 2  1 92 :22 
1 76: 1 254:5 charged 23 1 : 1 7  235 :22 23 1 :9 , 1 I 

1 79 : 1 4  call 1 8 8 :24 204: 1 0  23 8 : 1 6  24 I :2 I 232 :22 
1 83 : 1 5  1 99 : 8  239 :8  205 : 8  243 :22 243 :3 ) '"' '"' · '"' _.) .J . .J 
1 8 5 :23 254: 1 7  2 1 5 :20 248 : 1 9 ,22 245 :20,22 coming 1 73 :  I 
1 86 : 8. 8  called 1 67:  I 0 2 1 6 :3 ,7, 1 I 249 :3  245 :23,25 1 98 : 1 4  
1 89 : 1 7  229 :2 2 1 6 : 1 3  checkbook 246 : 1 0  223 : 1 0  
1 97 : 1 2 1 1 : 8 capital 2 1 7:23 1 96 : 1 2 , 1 4  249 :25 24 1 :2 .5 
2 1 2 :7 .9  239 : 1 9  226:23 1 96 :20,2 I clients 252 : 1 6. 1 7  
222 :8  240 :5 ,2 1 227: 1 7, 1 8  1 96 :24 I 79:24 Commission 
229: 1 7  24 1 :3 charges 200: 1 7, 1 8  1 80:23,24 1 64 : 1 ,9 
237 :8, 1 7  253 :23 226:2 20 1 : 9. 1 3  1 85 :25 1 65 : 3 , 7  
238 :23 254:8  charging 243 : 1 3  I 9 1  :25 1 67:24 
245 :24 captive 1 88 : 7  248 :2 1  203 : 1 0  1 68 :4 1 69 : 1 
246 :6 .8  244 : 1 2  204 : 1 2. 1 3  checks 204: 1 0, 1 4  companies 
247 :2 1 250 : 1 2  2 1 5 :23 200: 1 9,24 204:23 205 :4 2 1 0 :6  
248 :2,5 cares 239 :  I 0 charitable 20 1 : 1 4  205 : 1 0,25 2 1 2 :5  
249 :22 Carolina 232: 1 5  202 :3 ,5 ,8  209: 1 9  company 
250: I 252 : 7  1 65 : 1 7.22 233 :2,5 202: 1 1 ,22 2 1 5 :20,23 1 83 : 1 ,3 
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1 93 : 1 2, 1 3  225 : 1 5  209 :22 242 : 1 8  covers day 240:25 
1 93 : 1 6  25 1 : 1 6  234:24 243 :2,5 ,8 ,9 249 :23 days 209:2 

1 98 : 1 2  consisting 240 : 1 0  243 :25 CPA 1 93 : 1 3 deal l 99 :  1 7  

204:24 1 95 :9 207 : 8  control 247 : 1 3  create 2 1 7 : 1 2  debits 253 :22 
205 : 1  2 1 0 :7  2 1 3 : 1 4  1 70:22 249 : 1 3  228 : 1 0  December 
2 1 2 : 1 8  2 1 6 :22 Cook 1 66 : 1 6  25 1 : 1 9  created 1 95 : 1 0  
244: 1 2  230 : 1 0  2 1 6 :22 correctly 1 92 :24 1 96 : 1 4  

250 : 1 1  236 :8  256 :4 copies 1 94:25 1 79 :24 2 1 1 :24 1 97 : 1 3  
complained constantly copy 1 68 : 1 1 correlation 228 : 7  232 :8  200 : 1 6  

2 2 1 : 1  1 92 :6  1 70 :9, 1 1 24 1 :4 246:20,2 1 207 :9 ,24,24 

complete constitute 1 94:23 ,24 corroborate 248 : 1 9  230 : 1 3  
1 7 1 : I I 1 68 : 8  Corporate 209 :24 creating decides 
1 72 : 1 5  consulting 1 66 : 1 5  costs 237:24 2 1 2 : 1 0  1 86 :20 
222: 1 4  1 83 : 2 1  2 1 0 : 1 ,3 ,2 1 counsel 2 I 7 : 1 5  deciding 
223 : 1 9  1 85 : 3  2 I 0 :22 1 69 : 1 2, 1 5  creation I 9 I  :25 
256 :5  1 89 :2 1 2 1 1 : 7, 1 8 ,22 1 69 : 1 7  2 1 2 : 1  decision 

completed contact 2 1  1 :24 1 79 :6  credits 2 1 2 :2 1 ,25 

223 :20 254: I 9  2 I 2 :2,6, 1 0 254: 1 9  253 :22 deduc 239 :3  
complicated contents 2 1 2 : 1 6,22 couple Creek 242: 8  deducted 

252:24 2 1 7 :25 2 I 3 : 1 7,20 1 73 : 1 9  criminal 23 8 : 5  

component 2 1 8 : 1 0  2 1 4:6, 1 8,24 I 82 :20 1 68 : 9  deductibles 
227 :4 228 :2  236 :  I 7 2 1 5 :3 247:7  2 1 8 : 1 6  Cumberland 246 :6,8 
23 8 : 1 7  237 :5  247: I O, I 7  236 :22 203 :25 deduction 
240 : 1 0  context 1 74: I corporation 24 1 : 5 205 :24 1 97 :25 

components contract 1 83 :2 course 230 :8  232: 1 6 , 1 7  
227:6 228 :4 1 87 :  I correct 1 68 :  I 3  23 1 :25 232:20 
240:7.24 contracts 1 96 : 1 9  1 7 1 :7 240 : 1 4  233 :2 238 : 8  
254:9 206: I 5  I 97 :23 1 73 : 1 1 , 1 5  currently 239 :  I I 

computer contribute 202: 1 6, 1 7  1 76 : 6  1 93 : 7  1 8 8 : 1 5  240:20,20 
1 74 : 1 6  1 9 1 : 1 8  202 :2 1 1 93 :25 customer 24 1 : 1 7,2 1 
1 75 : 9. 1 7, I 7  contributed 205 : 1 7  1 94 :7 206 :9  1 86 :9, 1 0  24 I :25 
1 77 :7.9, ] 2  240 :5 ,8 ,9  206 :4, 8 , 8  240 :9 customers 242 : 1 7  
I 77: 1 4  240 : I 2  208 : 1 5  252 :22 2 I 1 :22,23 deductions 
1 80 :  I 3 contributing 209 : 1 3 .20 253 : 1 2  232 :3  239 :6  

concept 204 : 1 4  209:22 court 1 70 : 1 9  D 239 :7  
1 9 1 :22 242 :20 2 1 0 :20 1 70 :25 D 1 67 : 1 deem 1 87 :23 

concerning contribution 220: 1 2  cover 1 66 : 1 6  256 :3  I 8 8 :5 .9 
1 69 :9  203 :25 22 1 :6 225 : 1  I 70: 1 0  dah 234:23 1 92 : 1 3  
1 73 : 1 8  205 :23 225 : 1 8  2 I 6 :22 234:23 ,24 deemed 

concluded 2 1 7 :24 227:2 1 2 1 9 : 1 6  daily 1 78 :7  1 96 :4 
255 :6  2 1 8 : 1 5  228 : 7, 1 4,2 1 249 :2 1 .22 date 1 64: 1 2  2 1 6 : 1 3  

concrete 2 I 9 : 1 6  228 :23,25 249:24 1 67 : 1 8  definitely 
1 83 : 1 9  22 1 : 5 222 :6  229:4, 1 0, 1 5 coverage 207:23 ,24 226: 1 7  

condition 233 :5 229 : 1 6, I 9  249 : 1 0  2 I 8 :24,24 deliverable 
I 72 : 1 0  234:22 229 :23 250 : I ,2 256: I 4  1 90 : 1 3  

conduct 23 8 :6.25 23 1 :24 coverages dated 200: I 6 delivery 
1 74 :24 239 :3  238 : 2 1  245 :23 dates 209:22 223 : 8  

confirm 25 1 :23 239 : 1 , 1 6  covered 209:24 Dennis 220:2 
1 89 :7 1 9 1 :4 contributio . . .  24 1 : 1 6 . 1 9  1 95 :4 2 1 8 : 1 9  220:6 
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depending 208: 1 1  226 :5  1 85 : 1 0,2 1 educate 1 8 1 : 1 5,22 
223 :3  details 1 96 :7  230 :25 1 86 :2,5 237:3 1 82 :20 

depends 233 : 1 9  232 : 1 4  1 87 :9  209 : 1  education 1 89:23 ,25 

227: 1 1 determine d iscussing  209:7, 1 1 , 1 5  232:7 1 90 : 8  

deposit 1 68 : 5  1 88 : 1 3  209: 1 8  Edward 1 9 1 : 1 3 , 1 6  

1 93 : 1 7  1 97 : 1 6  discussion 225 :20 1 86 : 1 5  1 9 1 :2 1  

1 97 :6 , 1 0, 1 7  determined 2 1 2 : 1 4  226 : 1 0  effort 1 72 : 1 5  1 92 : 5  

203 :20 1 97 : 1 2  2 1 5 : 1 9  253 :7, 1 0, 1 3  eight 2 1 7 : 7  206: 1 3  
2 1 7 : 1 0, 1 2  developed 24 1 : 1 1 253 : 1 6  224: 1 2, 1 5  2 1 1 :2 1 
2 1 7 : I 5  1 68 : 7  discussions drawing 249 :20 232 :5  

2 1 8 :4, 1 0, 1 4  difference 1 73 :8 I 89:9 246:9 either 1 85 : 1 1 entitled 
2 1 8 :24 2 1 6 : 6  1 9 1 :6 2 1 5 : 1  drop 1 99 : 1 7  I 89:25 232 : 1 6  

2 1 9 :9 , 1 2  240:24 225 : 1 7  due 204: 1 6  254:25 entity 1 80 : 1 0  

222 :2 242 :2  25 1 : 1 8  204: 1 8 , 1 9  elaborate I 8 1 : 8, 1 1 
224 :2 I different d ishonesty 204:22 1 85 : 8  1 82 : 5  
225 :5 ,6,25 1 75 : 1 5  249:24 205 :24 electronic 1 85 :22 

deposited 1 79:4, 1 8  Diversified 208:5 1 8 1 : 1 8,24 1 93 :9 1 94 :5  

1 97 :6 224 :8  1 82 :2,6 1 64:24 duly 1 67 :  I 0 1 82 : 1 ,3 1 98 : 1 9  
deposition 1 83 : 1 7  d ivided dummy 2 1 8 :4 204 : 1 8 , 1 9  

1 73 : 1 6  1 85 : 1 3 227:4 1 75 : 1 3  Elm 1 65 : 1 6  2 1 5 : 1 6  

deposits 206: 1 2  document D-r-i-v-e 1 69 :24 228 : 7, 1 0  
2 1 4 : 1 8  2 1 2 :7  1 95 :9 207 :8  1 67 :2 1 cmail 223 :7  232 :  I 0, 1 I 
2 1 7 :23 2 1 8 : 1 7  2 1 3 : 1 4  em ails 238 : 1 2  
2 1 8 :22,23 223 :2 2 1 6 :2 1 E 1 90 : 1 5  239 :2 1 
22 1 :  I I  227: 1 2  2 1 7 :25 E 1 64 :7  emergency 254: 1 1  
225 :6 229:7 235 :5 ,7  2 1 8 :3 , 1 2  1 66 : 1 ,4 1 88 :24 entity's 1 8 1  : 8  

describe 240: 1 9  230 : 1 0  1 67 : L1 ,9 employee entries 
1 74 : 1 4  24 1 : 5 ,24 234: 1 8  1 67 :25 249 :24 229: 1 3  
1 75 : 1 9  242 : 1 9  236 :8  earlier employees environment 
1 89 : 1 5  252:25 237 : 1 4  203 : 2 1  1 84:23 1 77 : 1 7  

described 254:5 documents 208 :4,9 1 85 :24 error 252 :  1 4  
1 8 1 :20 direction 1 77:25 224 :6 235 :3  249 :24 ESQ 1 65 : 1 4  
1 82 :8  256 : 1 1  1 8 1 :5, 1 4, 1 8  earned 205 :5  ended 2 1 7:20 evaluating 
1 87: 1 5  Directions 1 82 :7  1 95 :4 case 1 99 :7 ,  I 0 engage 2 1 3 :2 1 9 1 : 1 6  
1 89 : 1 8  245 :7  232:2 easement engages event 202: 1 5 
204:3 DIRECTOR doing I 76 :8  2 1 5 : 1 6  1 87 : 1 4  events 1 7 1 : 1 0  
205:22 1 65 : 5  1 83 : 1 1 230 :8  232 :  I enhance 1 7 1 : 1 2, 1 3  

207 :2 1 discuss 1 73 : 2  1 93 : 1 2, 1 6  242 :8  1 84: 1 9  everybody 

describing 1 73 :5 , 1 3  204:25 easements enter 1 77 :9  220:3 , 1 7  
1 95 :23 1 74 : 8  2 1 2 :9  2 1 4 : 1 9  1 96 :6 entered 227: 1 2  

description discussed 2 1 6 :8  203 : 1 0  208 :22 239 : I O  

1 66 :6  1 73 : 1 7  226:2 1 233 :25 entire 1 83 : 2 1 everybody's 
24 1 : 1 2 1 77 : 1 dollars 222 :8  easement-c .. .  entirely 235 : I 7  

descriptions 1 78 : 1 8  224 :25 232 : 1 I 208 : 1 4  exact 209:22 

242: 1 4  1 8 1 : 1 7  253 : 1 9  East 1 64 : 1 0  entities 1 77 :  1 exactly 1 80 :3 
desk 1 75 : 1 6  1 82 :20 Donahue 1 65 : 8  1 77 :4,23 1 85 :4 

1 75 :2 1 2 1 2 : 7  1 65 :5 easy 234:20 1 78 : 1 3,25 1 96 : 1 1 

detail 1 82 :22 2 1 3 :22 1 67 :25 Edmisten 1 79 :6,8 20 1 : 1 2  
1 85 :4 2 1 5 : 1 7  1 74 :5  1 65 :20 1 80 :2,3,22 2 1 1 :  I I  
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2 1 5 : 1 0  1 94 : 1 5 ,2 1 233 : 1  205 :7,24 findings format 2 1 8 :4 
223 :20 1 95 : 8 , 1 4, 1 8  explanation 2 1 0 : 1 6  1 90 : 1 5  Fortun e  
226 : 1 8 , 1 8 1 97 : 9  1 82:25 2 1 3 :5 finer 233 : 1 9  1 93 : 1 2  

234: 1 2  200: 1 2  extent 1 73 :  I 7 2 1 5 :20 finish 1 7 1 :6 fou rth 24 1 : 8  
247:24 206:25 extremely 2 1 7 :23 1 76 :20 Fred 234:23 

249 : 1 9  207: 2,3 ,7  20 1 :2,5 222 : 5  223 :9  220:4 Frederick 
254: 1 0  207: 1 3,23 E-d-w-a-r-d 223 :9  226 : 1 fire 1 86 : 1 2  1 65 : 1 4  

Exam 2 1 6 :23 208 : 1 9,25 1 67 : 1 7  229 : 5  230 :6  firm 1 65 :20 1 69 :22 
examination 2 1 3 :7,9, 1 3  23 1 :2,3,22 1 69 : 1 7, 1 7  free 1 95 :2  

1 66 : 3  2 1 3 : 1 9  F 237 :23 1 69 :23 205 : 1 1  
1 67 : 1 2  2 1 5 :7 F 1 65 : 6  1 68 : 1 felt 1 73 :23 1 73 :24 front 1 95 : 1 
1 68 : 1 3  2 1 6 : 1 5 , 1 7  1 68 : 1 6  Ferry 1 64: 1 0  1 76 : 8 ,8 ,9 209:23 
255 :5  2 1 6 :2 1  factors 1 65 : 8  1 84 : 1 8,20 253 : 1 8  

examined 2 1 7 : 3 ,9, 1 3  227:25 fifteen 1 85 : 1 2  front-end 
1 67 : 1 1 2 1 7 :2 1 facts 1 68 : 7  1 95 :22 1 93 : 1 3  1 9 1 :24 

example 2 1 8 : 5,9 fail 223:22 fifth 224: 1 3  first 1 67:  I 0 frustrating 
1 84 : 1 4  223 : 1 7  fair 1 90 : 1 7  figure 234: 1 8 1 68 : 1 4  254:4 
1 85 :6 224:2 , 1 1 ,20 227: 1 5  239 : 1 5  1 74 :9 full 1 69 : 1 6  
1 88 : 1 0  225 : 24 240 :6 240:3 1 76 : 2 1  203 :7  
200 :8  227 : 1 6,23 fairly 246:22 file 1 64:4 1 82:22 209: 1 2  
224 : 1 9  228 : 1 4  247 : 1 9  1 75 :20,23 1 94 :8  fully 1 90 : 7  
232 :23 229 : 8 , 1 3 ,25 far 1 75 : 1 6  1 76 : 1 3 , 1 5  20 1 : 1 9  203 :6 

examples 230 :2,9, 1 4  1 90 : 8  1 98 : 5  1 78 :23 ,24 209 : 1 3  function 
1 83 : 1 9  230: 1 8  203 :2 223 :9 1 80 : 8 ,9, 1 6  2 1 5 : 1 6  1 83 : 1 2  
1 85 : 2 1 23 1 :20 240 :5 1 80 : 1 7  2 1 9 :9  functions 
1 86 :2  1 87 : 8  236 : 1 ,3 ,7 fax 223 :7  1 8 1 :9 , 1 2,20 flat 2 1 5 :23 1 84 : 1 1 
1 90 : 2 1  236 : 1 1  feature 1 82 :8 , 1 3, 1 4  flesh 1 90:6 funds 203 :2,5 
246:4 250:5 24 1 :9 22 1 : 1 5  1 82 : 1 7  float 220: 1 6  203 : 1 1 , 1 2  

Exce1 2 1 7 : 1 7  25 1 :2 1  February 2 1 0 : 1 5 , 1 7  flow 1 93 :9 229:20 
22 1 : 1 4  exhibits 2 1 5 : 2 1  2 1 3 :5 239:9 240: 1 243 :3 , 1 1 ' 1 8  

exception 1 66 :6  federal l 68 : 7  235 : 1 5  flowed 239 :7  furniture 
227: 1 7  1 94 : 1 6  1 68 : 9  filed 228 :9  flows 239 :  1 1  1 75 : 1 9  

exceptions 205 :9  fee 2 1 5 :23 233 : 1 6  focus 1 85 :25 further 
252:23 224 : 1 4  2 1 6 :4, 1 1 files 1 77 : 1 8  1 86 :5 ,7  247 : 1 0, 1 5  

Excess exist 2 1 8 : 3  2 1 8 : 1 4  1 77 :2 1 1 88 : 1 5 , 1 7  254 : 1 6  
22 1 :20 existed 2 1 9 : 1 7, 1 9  1 79 :25 1 88 : 1 9,22 256 :9  

Exchange 2 1 2 : 1 7  2 1 9 :22 1 80 :4,20 1 89 : 1 9  furthest 
1 64 : 1 ,9 existing 220: 1 22 1 :4 1 8 1 :20 245 :25 2 1 8 : 1 8 
1 65 :3 ,7  246: 7  225:25 1 82 :3 , 1 0  246 : 1 ,2 future 
1 68 :4 exists 208 : 1 0 227:4,7, 1 8  filing 2 1 0 : 1 6  follows 2 1 5 : 1 2  

exclusively expenses 227: 1 8 ,22 2 1 3 :5 1 67 : 1 1 F-r-e-d-c-r . . .  
20 1 :7 237 :9 228 : 1 fill 222: 1 1  footprint 1 69:23 

Excuse 1 98 :4 23 8 : 1 3  feel 1 92 : 1 3  financial 1 79 : 1 3  
executed 253 :25 1 95 : 2  222: 1 7  foregoing G 

1 86 :23 explain 1 8 1  :4 feels 2 1  I : I  7 245 :2,7 256 :4, I 0 G 1 67 : 1 

exhibit 1 84:4 fees 203 : 1 1 find 1 79 :  I 0 Form 1 69 : 1 Gary 1 8 1 :2 

1 68 :25 1 95 :25 203 :23 1 8 1 :4 formal 236:25 

1 69 : 1 ,3 ,7.9 22 1 :2 1  204:4, 1 0, 1 2  20 1 :22 1 68 : 1 1 , 1 5  gears 230 :5  

1 70 :5,6, 1 1  224: 1 4  204: 1 4,22 2 1 7 :20 1 68 : 1 9,2 1 general 
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1 7 1 :20 2 1 5 : 1 9  grow 1 86 :9  head 1 7 1 :2 hundred 1 69 : 1 6  
1 83 : 1 3  2 1 7 : 1 5 ,20 growth 1 86 :  1 208 : 1 4  1 7 1 : 1 6,2 1 1 7 1 : 1 5  
1 87 :6  222: 1 9  guess 1 8 1  : 1 8 header 1 74 : 1 9  income 
1 89 : 1 8  239 :5 ,6  1 92 : 1 7  2 1 8 : 1 8  husband 1 94 :  I 0 
1 92 :9  254:5 1 95 :24 2 1 9 : 8  1 73 :23 1 98 : 1 4  
229 : 1 7  goes 1 74 :2 1 1 97 : 1 1 hear 237:2 1 99 : 1 8 ,2 1 
23 1 :6 232 :9  1 93 : 1 7  2 1 7: 1 8  253 :7  I 23 1 : 1 1  

generally 233 :6,7, 1 2  227:3,5 hearing idea 1 73 :4 237 :8 , 8  
1 80 : 1 8 233 : 14 232:20 1 64 : 1 5  20 1 :2 1  238 : 1 2, 1 3  
1 92 : 1 240 : 2 1  238 : 1 9  held 1 94:2 208 : 1  229:3 252:7 , 8, 1 0  
1 98 : 1 1 going 1 7 1 : 8 243 :6  256 :6  identical 253 :2, 1 4  
203 : 1  1 74 :7  guessing help 237: 1 2  24 1 : 1 2  254 :2 

generate 1 76 : 1 0  2 1 5 : 1 2  24 1 :2 1  242: 1 3  income/loss 
249: 3  1 77 : 1 1 guys 244:5 helpfu l  identificati. . .  237 : 1 7  

generated 1 82 :2  G-r-e-e-n-s . . .  233 : 1 7  1 70 :7  In  corporaL. 
1 92 : 1 6  1 83 : 1 8 1 69 :25 236:22 1 94:22 2 1 0 :2 ,2 1 

generating 1 86 : 9  23 7 : 1 6  207:4 2 1 1 : 8  
1 93 :4 1 89 : 1 2  H 250 :4.4 2 1 3 : 1 0  244 : 1 1  

Georgia 1 9 1 :9 ha11 2 1 4:3 helps 1 83 : 5  2 1 6 : 1 8  245 :4 
1 64 : 1 1 1 93 : 1 4.22 220 :2,6 1 84 :7 230:3 236:4 250 : 1 0  
1 65 : 1 0  1 93 : 25 hand 1 67:4 high 246 : 8  identified incurred 

getting 1 95 : 3  1 94:25 200:9 high-level 1 66 :6 237:24 
give 1 7 1 : 1  1 98 : 1 3  2 1 6:20 242: 1 0  228 : 1 2, 1 7  independe . . .  

1 72 :4,8 , 1 2  204 :7  205 : 1  handed hire 1 85 : 5  242 : 1 2  228 :20 
1 72 : 1 5  205 : 1  206:3 1 68 :25 1 86 : 1 1  identify 244 :2 
1 82 :25 2 1 6 : 1 5  2 1 4 :4 205 : 1 8  1 69 : 1 5  indicate 
1 83 : 1 9  22 1 : 1 9  handing hold 1 96 : 1 7  1 95 : 1 3  232 :3  
1 84 : 1 4  225 :24 1 95 :7 207:6 holds 249 :  1 6  207 : 1 2  234: 1 5  
1 85 :2 1  226: 1 2  2 1 3 : 1 2  home 1 67:20 2 1 3 : 1 9  indicated 
1 88 : 1 0  23 1 :4 237 :6  230 :8  236:6 1 74: 1 0, 1 1 2 1 7 :3 228 :3 2 1 9 : 1 9  
200 : 8  238 :22,25 handwriting 1 76 :2 .5 , 1 7  230 : 1 4  256 :6  
20 1 : 1 0  239 :8 ,9,25 1 97:9 1 76 :22.23 236: 1 1  indicates 
232 :8  240: 8  240 :9  24 1 :3 handwritten 1 76:23 II 1 77:2 239 : 1 7  
242 : 1 0  25 1 : 1 1.2 1 224: 1 0, 1 3  1 77 :3 .4.6 242 :5 ,7 . 1 6  individual 
246 :4 good 253 : 1 2  224: 1 5 ,20 1 77: 1 0 . 1 2  242 : 2 1  1 80 : 9  

given 1 86 :23 gotten 200 :24 happen 1 77 : 1 7.23 243 : L8,20 1 8 1 : 1 1  ' 1 2  
1 88 : 1 1 222 :22 232 :23 1 78 :  I ,  1 .5 ,7 243 :23 1 86 : 1 5  
203 :6  238 :7  government happened honest 244 :2 1 87 :2  
240 :7  2 1 0 : 1 9 1 7 1 :9,9 1 72 : 1 6  image 1 95 : 9  1 9 1 : 1 8 ,23 

giving 1 87 : 8  244 :6  203 :7,9 254:3 1 95 : 1 9  2 1 8 :23 
23 8 : 7  great 1 99 : 9  2 1 4 : 1  honestly 207:8 . 1 7  2 1 9 : 1 4,24 

glanced greater happens 209:9 2 1 3 : 1 4  220 : 5  
1 69 : 8  1 79 : 1 3  1 75 : 1 7  hourly 1 88 : 6  230 : 1 0  226: 1 5  

go 1 70 : 1 5 , 1 9  1 82 : 1 4  1 87:22 house 1 74: 1 5  impact 232:9, 1 2,24 
1 70 :23 Greensboro 253 :20 1 76 : 1 1 1 72 : 1 1  233 : 7  
1 75 :3 ,6 , 1 4  1 65 : 1 7  happy 1 70 :2  1 77 : 1 1 226 : 1 5  234: 1 6, 1 7  
1 84 : 1 8  1 69 :25 Hargett 1 78 : 1 0  impart 1 72 : 7  235 :20,2 1 
1 97: 1 7  groups 1 65 :2 1  household including 235 :22,24 
2 1 4 : 1 7  249 :22 hat 1 87 : 1 6  1 74 : 1 5 .20 1 67 : 1 6  236 : 1 3 , 1 4  



243 :22 223 :22 1 69 : 1 9  
253 :25 interact 1 86 : 1 5  

individuals 1 83 : 1  June 1 64 : 1 2  
1 79 : 1 8  interest 1 67:3 
1 9 1 : 1 2  1 76 : 1  1 83 : 1 1 
220 :9  252 : 1 3  1 89 :5  1 9 1 :3 
222: 1 0  internal 225 : 1 4  
223 : 1 8,23 234: 2 1  25 1: 1 5  
227: 1 3 , 1 6  interruption 255 :4 256 :6 
233 :2 1  250 : 1 256: 1 4  
249:2 1 investigation J-r 1 67 : 1 7  
252 :20 1 68 : 3 ,8 , 1 2  1 69 :20 

individual's 254: 1 8  
239 : 1 2  investigative K 

industry 1 64 : 1 4  keep 1 75 :25 

1 86 : 1 invoice 1 80 :4 

245 :25 1 92 : 1 0, 1 6  1 94 : 1 923 

246:2 1 92 :22,24 1 95 : 1 ,3 

information 1 93 :4 1 96 :20 

1 79 : 1 9  2 1 4 :24 1 97 :22 

1 80 :5 1 8 1 :8 248 : 1 9  1 98 : 6  

2 1 7:20 invoices kept 1 80 :2,6 

222 :24 1 93 : 1  1 8 1 :8 

223 :2 involved 1 82 : 1 3  

224: 1 7  1 8 1 :7 1 90 : 8  1 96 :24 

informatio . . .  1 90 :9, 1 1 keyed 1 98 :24 

1 92 :7  226: 1 3  kind 1 87 :5  

informed IRS 1 92 :6  1 89 : 1 4  

228 :20 issue l 93 : 1  1 90 : 1 3  

Infrequent issued 1 79 :5  208 :4 

202 : 1 9  230 : 1 1  220:20 

initially 232 : 1 4  222: 1 1  

2 1 7 : 1 1 240: 1 4  232 :8  

220 : 1 7.22 issuer 233 : 1 2  234:20 

inside 234:2 1 issues 233 : 1 3  236 :23 

instruct item 224 :23 23 7:23 

1 70 : 1 9  237: 1 5 , 1 7  240:25 

insurance items 236 :24 24 1 :9 

244: 1 2  24 1 :25 242 : 1 0  

245 : 1 9  lt'll 1 95 :4 243 : 1 7. 1 7  

246 :3  246 :9  

249: 1 0  J 249 : 1 4  

250 :9, 1 1 , 1 2  J 239 : 1 8 , 1 8  252 :24 

250:25 Jamcs 220:6 kne'" 220:22 

25 1 :9  job 245 :3  228 : 1 9  

insured Jones 220:6 know 1 69:3 

246 :5 Jr 1 64 :7  1 70 : 1 8  

249: 1 1  1 65 : 1 9  1 87 : 1 5  

intentionally 1 66 :4 1 67:9 1 99 : 1 8  

200:22 
20 1 : 1 2, 1 6  
20 1 :20 
209:9, 1 0  
2 1 0 :23 
2 1 1 :25 
2 1 2 : 1 3  
2 1 4 : 1 3  
2 1 5 : 7  2 1 6 :9  
2 1 6 :25 
2 1 7 : 8  
220: 1 3  
227:8 
234: 1 1 . 1 6  
237 : 1 4  
240 :24 
24 1 :6 
24 7:22 
249 : 1 9  
25 1 :25 
252: 1 7  
253 : 1 2  
254 : 1 1 

knowledge 
2 1 8 :2  
236: 1 7, 1 9  
243 : 1 2  

K-1 1 8 1 : 1 1 
1 8 1 : 1 2  
232: 1 0. 1 4  
232 :22 
233 : 2,7, 1 1  
233 : 1 3  
234: 1 4  
235 :20 
239 : 8 ,9 
240:4. 1 3 , 1 4  
240: 1 6  
24 1 :2 
243 :24 
25 1 :22 
253 : 1 6  

K-l s  232 :2, 7  
232: 1 2,24 
233 : 1 4,2 1 
234 : 1 ,5 
236 : 8, 1 2, 1 4  
242 :2  

K- l 's 1 66 : 1 9  

1 82 : 1  

L -- --· ·- -------- ---

L 240:2 
lack 253 : 1  
laptop 

247:20,2 1 
large 1 93 : 1 6  

246 : 1 0  
larger 240: 1 5 
law 1 65 :20 

1 69 :23 
laws 1 68 :7,9 
leave 1 94 :  1 8  

1 94 :25 
ledger 1 97 :22 
Lee 22 1 :  1 9  

22 1 :20 
left 204: 1 ,2 

205 :22 
206 :2 
2 1 8 : 1 4, 1 8  

left-hand 
22 1 : 1 0  

legitimately 
252:25 

letter 1 66 : 1 6  
1 70 : 1 0  
2 1 6 :22 
2 1 7 :4,7,9 

let's 1 80 :25 
1 83 : 1 1 
1 90 :22,23 
225 : 1 0  

license 
2 1 0 : 1 9  

limit 22 1 :24 
line 1 95 : 1 9  

22 1 :20 
239 : 1 8  
240:2 252 :6  

lines 239 : 1 8 
listed 223 : 1 6  

226 : 1 
228 : 1 4  

literally 
1 98 : 1 5  

little 1 82:2 1 
232 :7  
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live 1 74 : 1 0  
1 78 : 1 1 

lives 1 74 :22 
living 1 76 : 1 1 
LLC 1 80 : 1 0  

1 95 : 1 2, 1 3  
202:4, 8 , 1 3  
205 : 1 2, 1 2  
2 1 2 :24 
2 1 8 : 1 0  
228 : 7  237 :9  
237 :20,22 
237 :24 
2 3 8 :9, 1 0  
243 : 1 9  

LLCs 2 1 3 :4 
Lloyd's 

1 68 : 1 4  
located 

1 80 : 1 5  
location 

2 1 1 : 8 
log 1 75 : 9  

1 77 :7, 1 2  
1 87 : 1 7  
1 98 : 23 
1 99 : 1 6  

logged 
1 87 : 1 9  

logging 1 77 :7  
1 93 :6 
1 97:25 

logic 20 1 : 1  I 
long 1 70 :20 

200 : 1 7,22 
20 1 :2 ,5 ,9 
20 1 : 1 1 , 1 2  
246:20 
250 :6  

longer 
200:20 
246:23 

look 1 69 :2  
1 86 : 1 0  
1 94 : 1 7  
20 1 :23 
2 1 6 :25 
228 : 1 6  
237 :2 24 1 :6 
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24 1 : 1 2  1 84 :2 ,5  1 93 :20 1 98 : 1 3 , 1 4  1 73 : 1 4  2 1 3 : 1 5  

254: 1 5  1 85 :2,7, 1 5  200: 1 8  1 98 :20 near 245 : 1 2  number 

loo){ed 1 85 :22 208: 1 9  204 :2  205 :4 necessary 1 68 : 5  1 69 : 1  

1 85 : 1 4  1 86 :3 ,6,22 240:25 205 : 5  206:2 1 87:23 1 69 : 1 ,3 , 7  

1 94: 1 6  1 93 : 1 3  247: 2 1  206 : 1 8  2 1 1 : 1 7  1 69 : 1 0  
240: 1 3  manager 248: 1 8  208 : 1 6  254: 1 9  1 70 : 5 , 1 1 

looldng 205 : 1 4  meaning 209 : 1 1  need 1 70 :  1 7  1 94: 1 8  

1 9 1 : 1 7  March 1 94 :5  2 1 4 :2 1 1 85 : 1 3 , 1 6  20 1 : 1 5  

205 :9  240:6  2 1 6 :24 means 1 84 :4 2 1 5 :2 ,2 1 86 : 1 1 , 1 1 22 1 : 1 7  
253 : 1 7,2 1 margins 253 :2  2 1 6 :4 1 86 : 1 2  224 : 1 9,20 

254 : 1 2  1 85 :25 measurable 2 1 9 : 1 3  1 87 : 1 6  225 :2,3 

looks 2 1 8 : 1 9  mark 1 70 :4 253 :5  22 1 :25 1 88 :24 233 :4 
254 : 1 2  1 94 : 1 4  medications 229 : 1 2  1 92 :7  236:25 

loss 237 :8,20 207: 1 2 1 3 : 7  1 72 :6  23 1 :4 238 :4 1 94: 1 7, 1 9  237 : 1 5  

237 :2 1 2 1 6 : 1 5  members 2 3 8 :25 1 95 :2,4 240 : 1 6  
238 :9, 1 3, 13 229:25 1 74 : 1 5  240:2 1 2 1 5 :6  24 1 :8 
239 : 2 1  236: 1 memories 24 1 :2 254:23 25 1 :24,24 

24 1 : 1 5  marked 1 7 1 : 1 4, 1 8  242 :2 1  needed 200: 7  252 :  I I  
252 :7,9, 1 8  1 70 :7, 1 0  1 7 1 : 1 8 ,20 243 : 1 6  needs 228:  1 7  254: 1 0  

252:20 1 94 :22 1 7 1 :20,20 248 : 1  245 :23 numbers 

253 : L3, I 1 1 95 : 7  I 97 :5  memory month Neff256 :3  20 1 : 1 6  
253 : 1 2  207:4,6 1 7 1  : I I 1 83 : 1  L J 4 net 238 :  I 3 , 1 3  22 1 : 8,9  
254: 1 1 2 1 3 : 1 0, 1 2  mention move 1 74 :7  238 : 1 3  224 : 1 I 

losses 238 :23 2 1 6 : 1 8 .20 227:7 multiple 253 :2 237:4 
253 :24 230 :3 .9  mentioned I 78 :4 I 8 1 :6 network number's 
254 :7  236:4.6 224 :6 multitude I 75 : 1 0  252 : 1 5 , 1 7  

lost 220:20 market 240 :6  Merely 227: 1 1  never 1 76:  I 5 numerous 

lot I 90: 7 m aster 239 :8  2 1 1 :23 multitudes 244: 8  1 79 : 1 7, 1 7 
LPL 1 78 :2,5 240:4, 1 3 ,23 met 228 : 1 7  202 :22 new 207:22 1 79 : 1 8, 1 8  

1 78 : 8, I 5 materials middle nodding 2 1 0 :6  
I 82 : 1 0, 1  I 209:23 1 67 : 1 6  N 1 7 1 :2 249: 1 5  
1 82 : 1 8  matter 1 64 :3  2 1 8 : 1 4 N 1 66: 1 , 1 nominal 250 : 8  

L-1-o-y-d 1 64: 1 4  mind I 87 :  1 8  1 67 : 1 203 : 1 7  N-C 1 67:22 

1 67 : 1 7  I 68 :4, 1 2 minute name 1 67: 1 5  non-issue 
1 73 :9. 1 5  1 97:2 1 1 67 : 1 6,23 206: 1 3  0 

M 1 89 :9  2 1 6 :24 I 69 : 1 6. 1 7  North 1 65 : 1 7  0 1 66: 1 

mail 223 :6  1 90 : 1 0  237: 1 1 85 : 1 8  1 65 :22 1 67 : 1 

mailed 1 9 1 : 6 minutes 1 99 : 1 2 1  I :2  1 69:2 1 ,25 oath 1 72 : 1 4  

223 : 1 0  225 : 1 7  1 95 :22 2 1 4 :9, 1 1 205 : 1 1  Obviously 
majot·ity 25 1 : 1 8  mixture 235 :2,9 245 : 8  1 7 1 :  I 0 

240: 1 I 256 :6  223 : 1 1 . 1 2  243 :6 .7 noted 220: 1 252 : 1 8  

making m atters moment named notes 224 :  I 0 occur 232 :2 1 

1 94 : 1 0  1 70 : 1 6  1 69:2 1 95 : 1 2  224: 1 3 , 1 5  occurred 

246 : 8  1 72 : 1 1 92 :7  1 90 :23 207: 1 0  notice 1 64: 1 5  1 97 : 1 5  

manage Meadow 225 : 2 1 ,22 2 1 3 : 1 6  1 70:2 1 98 : 1 8  

1 83 :4,5 242: 8  money I 93 :9  22 I : 1 9  243 : 1 7  odd 1 73 :23 

1 84 :7  m ean 1 79 : 1 2  1 93 : 1 8  names 2 I 9 :2  noting offered 

management 1 86 : 5  I 96 :  L3 .8  2 I 9 :3 .22 232: 1 5  242: 1 2  

1 83 :3 , 1 7,20 1 92 : 1 9  1 97: 1 6,2 1 nature November offering 
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1 97 : 1 4  2 1 1 :7 owns 2 J  0 :2 1 228 : 9  222: 1 0  1 86 : 1 5  
203 :25 operating 2 1 1 : 1  part 226:5 ,6  223 : 1 4, 1 8  256 :4 
2 1 5 :2 1 ,24 237:9,20 244: 1 3 , 1 4  226:6,7 participating pause 2 1 1 :9 
23 1 : 1  253 : 14 235 :23 209:20 244: 1 6  

offerings operations p 237 : 1 5 , 1 7  232 : 1 3  pay 1 87 :25 
1 9 1 : 1 7  1 83 :2 1  p 1 67 : 1 239 :6, 1 7  236 :9  1 93 : 1 8  

office 1 74 : 1 1 1 84 :7, 1 9  Paces 1 64: I 0 240 :2, 1 7  242: 2 1  1 94 :5 , 1 0  
1 74 : 1 4  1 85 : 1 3  1 65 : 8  24 1 : 1 2, 1 7  participation 205 : 1  
1 75 :3,4 1 89 : 1 7  page 207: 8  24 1 :20,25 226 : 1 4  2 1 0 : 1 7  
1 76 :2, 1 6,23 opportunit ... 2 1 3 : 1 4  247:3 227:24 220: 1 6  
1 77 :6, 1 9  2 1 2 : 8  2 I 8 : 5 , 8,9 249 :23 234: 1 2  248 : I 2  
1 78 :2, 1 7, 1 9  opportunity 2 1 8 : 1 1 252:6 , 1 8  particular 250 :24 
I 79 : 1 , 1 1 , 1 2  1 68 : 1 8  2 1 9 :8 ,2 1  participant 1 88 :20 25 1 :3 
1 79 :22 1 69 :6  220 :2  22 1 : 7 22 1 : I 9  I 90 :2 I payable 
1 8 I  :5  2 1 2 : I O  223 : 1 7  222 : 1 2  1 9 I : I 2 207 : I 6  
1 96 :25 228 : 1 3  224 : 1  ' 1 1 ' 1 3  226: I 6, 1 8  1 96 :7  payee 1 95 : 1 2  
1 97 : 1 200:6 opposed 224: 1 4J 8 234: I 6  208 : 1 2  207 : 1 0  
2 I  I : 1 6  1 7 1 :2 224: 1 8,20 237 : 1 0  2 I  1 : 8 2 1 3 : 1 6  
222 :20 1 9 1 :22 224 :25 239 : 1 3  2 1 8 : I 1 paying  1 94:5 
247 : 1 Ll 2  209 :3 253 :3  225 :3 ,6,25 24 1 :7 228 :22 203 : 1 0, 1 1 
248 :23 253 : 1 1  227 : 1 6, 1 6  25 1 :23 229:22 2 I 8 : 1 4 

officer order 1 68 :  I I  227:23 participants 230:25 230 :24 
1 67 :24 1 68 : I 5 , 1 9  24 1 :9 2 1 6 : 1 2  24 1 :23 ,24 payment 
1 68 : 1 6  1 68 :22 pages 1 64 : 8  2 1 9 :4 24 1 :25 1 95 : 2 1 

officers 232:3 2 1 7 :8  222:20 245 :20,25 1 98 : 7  202 :9  
1 68 : 1 Ordinarily 229: 1 3  223 : 1 6  particulars 207 : 1 9  

Official 233 :24 256:5 224 :7 1 93 :2 1  23 8 : 1 0, 1 4  
256 : 1 6  ordinary paid 1 92 : 14  229:2 1  partner payments 

old 1 75 : 1 7  237 :8 , 1 7  1 92 : 1 5  232 :4 233 :4 236 :9,25 1 93 :6 
once 229:22 252:7 204 :23 233 : 1 3 , 1 4  244 : 1 7, 1 8  1 99 : 1 2, 1 8 

235 :20 overall 205:23 234:5 244 :2 1 23 1 : 1 3  
243 :22 235 :23 237:24,25 236 : 1 3  25 1 : 24 235 :6  

ones 1 7 1 : 1 7  238 :5  238 :23 242:20 partners 248 : 1 8  
1 7 1 : 1 8,22 239 :2 1  253 :3 252:9 236 :9 252:9 249 : 7  
1 7 1 :22,23 override paper 1 8 1 :2 1  253 :25 partnership payment's 
1 8 1 :23 239:24 1 8 1 :23 participant's 233 : 1 ,3 , 1 2  248 : 1 7, 1 9  
234:8  oversight 1 90 : 1 5  233 : 1 5 , 1 5  233 : 1 3  payroll 
240 :23 1 83 :9. 1 3  paperwork 234 : 1 7  234:20 1 89 : 1 7,20 

one-page overview 1 75 :25 participate 239 :24 pays 1 88 :4 
1 95 :9 242 : 1 0  1 76 : 1 8,22 1 9 1 : 1 3 243 : 1 9  pending 
230 : 1 0  owing 2 1 5 :2 1 77:3 1 78 :  l 1 92 : 1  252 :22,23 1 70 :20 

ongoing 2 1 5 :2 1 78 : 1 1 2 1 5 :20,24 253 :2 1 people 200:6 
1 92 :2 ,3 ,8  owned 1 79 : 1 ,25 227: 1 9  254:3 2 1 9 :2 1 

online 235 : 1 7 1 86 : 1 4, 1 7  1 8 1 :20 228 : 1 3  parts 24 1 : 1 0 220 : 1 ,23 
open 203 : 1 4  owner 1 82 :3 , 1 1 238 :25 pass 1 75 : 1 8  22 1 :3 

203 : 1 5  244: 1 5  222 : 1 2, 1 5  243 :4,23 password 228 : 1 6  
opened ownership 222 : 1 7, 1 9  participated 1 77 : 8,9 234 : 1  

2 1 2 :24 233 : 5  223:5, 1 3 , 1 9  1 8 1 : 1  Paul 1 64 :7  percent 
operate 237 : 1 0  223 :23 204: 1 0  1 66 :4 1 67 : 9  1 7 1 : 1 6 ,2 1 
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239 :20,22 24I :23 25 I :  I 6,22 prepared 1 69 :4 2 I 0 : 5 ,7  

percentage Pitman PLLC I 64 :5  232 :8  proceeding 2 1 2 :22 

234:25 I 73 : 1 0, 1 3  I 86 : I  8 ,20 233 :23 I 67 :25 223 : 1 3 ,22 

237 : I I 1 73 :  I 8,25 200:3 204 :9  234: I 5  I 68 :2, I 3 , I 7  provided 

239 : 1 9  222:25 204: 1 3 , I 7  235 :2 1 256 :9  1 68 : 1 1 

240: I Piney 203 :25 229: 1 0, 1 8  236 : I 4  proceeds I 73 :9  

perfectly 205 :24 230: I 2  256 : 1 0  203 :9  1 87 : 1 0  

254:3 230:7 23 I :7, l 0, I I preparing 209: 1 8  203 :2 1 

perform 23 1 :25 236 : 1 5  233 :2 1 process 2 1 0 : 1 1 

1 84 : 1 6  240: 1 4  plug 254: I 234: 1 I 90 : I 2  2 1 7 : 1 1 

1 86 :2 1 place I 64:9 point 1 92 :23 235 :22 1 93 : 3  227:25 

1 87 : 1 0  1 8 1 :2 I 1 96 : 1 0  24 1 :22 I 98 : 1 0, 1 7  242 : 1 4  

1 89 :24 places 1 79 : 1 5  1 97 : 1 2  present 226:5 provides 

I 99 :24 1 8 1 :6 2 1 2 : 1 2  I 69 : 1 8  233 : I O  1 83 : 9  2 1 0 :3  

200:4 plan 2 1 9 : 1 8  2 1 5 : 1 2  225 :22 242:20 245 : 1 8, 1 9  

205 : 1 9  2 1 9 :22 2 1 6 : 9  previously produce providing 

2 1 7 :22 220: 1 22 1 :4 226: 1 9  1 78 : I 8 1 79 : 1 0  2 1 9 : 1 4  

22 1 : 1 4  225:25 250:3 253:4 1 79 :22 produced provisions 

performance planned 254:2 1 8 1  :I 7 1 79 :7  1 68 :6 

1 84:20 1 73 :3 ,6 pointing 1 82 : 1 5  profession pull 1 99 : 1 6  

1 85 :24 planner 237 : 1 3  2 1 3 :22 245: 1 purely 

performed 245 :2 policies 230:25 profit 239:2 1 240: 1 0  

1 97 : 1 4  planning 246: 7  242: 1 5  254: 1 5  purpose 

202 : 1 0  1 84: 1 0  249 : 1 5 .20 pricing profitability 1 67 :24 

206: 1 208 : 8  205 : 8.25 250:2 .7 1 85 :25 1 85 :25 1 68 :2 249 :9  

208 : 1 2  2 1 9 : 1 7  25 1 : 1 print 235 : 1 8  profit/loss purposes 

2 1 5 :3 , 8,9 222 :5  226 :6 policy 249 : 1 4  prior 1 77 : 1 239 :  I 9 1 68 : 1 7  

2 1 5 : 1 1 226 :7 . 1 3 , 1 3  portable 200: 1 7  program 1 80 : 1 9  

performs 227:2.20 247 :20 203 :24 1 75 : 6  pursuant 

1 84 :22 228 : 1 5  posed 1 9 1 :9 204:3 2 1 6 :23 1 64: 1 5  

1 88 :  I 230:24 possibility 205 :22 234:2 1 1 70 : 1 2  
period 20 I : 3  23 1 :2.3 ,2 1 254:6 207:23 235:2,7,8 push 1 75 : 1 4  

periodic 237:23 possibly 2 1 5 : 2 I  235 : I 8, 1 8  put 1 92 : 1 7  

1 85 : 1 6  play 222 :9 1 93 : 1 5  227:7 232 : 1 projects 1 94: 1 6  

person 223 :6 plays 1 83 : 8  2 1 5 : 1 1 24 1 : I I I 88 : I  I 1 98 :20 

243 : 1 0  please 1 67 :4 potential pro 232 : 1 8 properties 232: 1 8  

personal 1 67 : 1 5 . 1 8  229:2 233 :4,22 1 90:9 234:22,23 

1 78 :20 1 67 :20 Powell 234: 1 5 ,25 property 235 : 1 8  

1 88 :24 1 69:2. 1 5  22 1 :20.20 240 : 1 5  240: 1 2  24 1 :2 

203 : 1 4  1 70 :4, 1 6, 1 8  preliminary 24 1 : I 5  Protection putting 

personally 1 7 1 : 1 .5 1 70 : 1 5  252 :2I  244: 1 0  1 92 :2 1 

239:22 1 85 : 8 . 1 0  1 72 : 1 probably 245 :4, 1 5  2 1 7 :2 1 

picked 254: I 1 9 1 :4 premises 1 78 :4 246 :20 P-a-u-1 

254: 1 3  1 94 : 1 5  1 79 :2  200: 1 3  248 :2,7, 1 6  1 67 : 1 7  

pick-up 1 95 :2  207:2 preparation 202 :2  249 : 1 2  P.A 1 65 : 1 5  

223 :2  2 1 1 :3 .5 235 :23 203 :20 provide 1 69 :24 

piece 1 84: 1 4  2 1 3 : 8  220 :5 prepare problem 1 79 : 1 9  p.m 25 1 : 1 5  

226 :6 ,7 229:25 232 : 1 2,24 1 70 :2 1 1 89 : 1 3  255 :4,5 

pieces 2 1 8 : 1 7  236 :2 240 :23 proceed 1 90 : 1 3,22 P.O 1 69 :20 
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Q 237 :5  2 1 5 :22 1 68 :24 1 97 :9  1 9 1 : 1 0, 1 5  

question ready 1 69 :4  receipt 1 98 : 7  1 69 : 1 6  referring 1 9 1  :20,22 

1 70 : 1 6,20 1 69 :5  receive 1 70 : 1 9 ,23 1 94 : 1 3  1 9 1  :23 

1 7 1 :6, 1 3  2 1 6 :25 1 98 : 1 4  1 70 :24 reflect 1 92 : 5  

1 76 :20 really 1 83 :25  232 : 1 7, 1 9  1 7 1 :4 1 89 : 1 1 68 : 1 4,24 1 95 :2  I 

1 79 :3  203 :22 233 :2 ,8  1 89 :4 ,8  225 :20 1 99 : 1 1 ' 1 2  

1 8 1 : 1 9  206 : 1 3  243 : 1 7  1 90 :24 226:9  2 1 1 :22 

1 90 : 1 8  2 1 5 : 1 3  received 1 9 1 :2,5 refu nded 226:3 , 1 3  

1 9 1 :9 1 94 : 8  2 1 6 :9  242 :9  1 72 :20,24 1 92 :22 22 1 :25 227:2,9 

200 : 1 6  247 :24 1 93 :6 206:5 1 93 : 1 7  regard 230 :6, 7,25 

203 :22 reason 209 : 1 9  1 98 : 7, 1 3, 1 4  1 89 :23 233 : 1 9  

220:4 1 70 : 1 8  2 1 4:24 1 99 : 7  233 :24 23 8 : 1 4  

questions 1 72 :3  receives 208 : 1 0  regarding 247: 1 6  

1 68 :2 1 1 94 : 1 9  232 : 1 0  2 1 1 :3 1 73 : 1 9  relates 

1 69 :4,9 1 95 : 2  209: I receiving 22 1 :2 1  regards 1 9 1 : 1 2 

1 7 1 : 1 , 8 ,25 209 :7 , 1 5  1 96 : 1 232:4 222 : 1 6  1 76 :25 247:23 

1 72 : 1 6  recall 1 8 1 :2  recess 1 89 :3  225 : 1 1 ' 1 3  1 82 : 1 0  25 1 :22 

1 73 :22 1 87 : 7  1 9 1 : I  225 : 1 6,20 1 98 : 1 8  relating 

2 1 7 : 1  1 92 :25 25 1 : 1 3  226 :9  220 :6 1 78 :25 

254: 1 7  1 93 :2 recipient 23 5 : 1 1  22 1 : 1 9  1 80 : 1  

255 : 1  1 95 : 2 1 233 : 1 2  236:25 228 :24 relation 

quick 1 88 :24 1 96 : 8  recognize 237 : 1 2 , 1 4  REGIONAL 1 96 : 5 

1 90 :23 1 99 : 1 1 1 92 :23 246: 1 7  1 65 : 5  237:23 

25 1 : 1 1 200 :2 1 recollection 250:2 1 register relationship 

QuickBooks 206:23 1 82 :9 25 1 : 1 2. 1 4  1 96:20 1 73 :24 

1 99 :2 .3 , 1 4  207: 1 9  1 96 : 1 0  25 1 : 1 7  1 98 : 1  248 :3 .5  

208 : 1 7.22 209: 1 7  209 :5 ,2 1 255 : 1 ,3 20 1 :24 relevant 

23 1 : 1 0  2 1 1 :  I 0. 1 I 220: 1 1  recorded registered 24 1 :23 

249 :2.3.5 2 1 1 : 1 5 .25 222: 2 1  1 99 : 1 4  2 1 0 :3 , 1 3 . 1 5  remember 

qu ite 209:9 2 1 2 :3  223 :20 200: 1 1  2 1 2 :5  2 1 3 :4 1 79 :24 
2 1 4 : 1 9.20 224 : 1 6  205:6 2 1 3 :22 remind 2 1 5 : 5  

R 2 1 4 :23.25 226:4 228 : 8  208 : 1 7  247:7 ,8 reminded 

R 1 67 : 1 2 1 5 : 1 , 1 0, 1 3  228 : 1 1  23 1 : 1 7  25 1 :9  2 1 5 :4 

24 1 : 8 2 1 5 :25 234:4 256 :9 rejoined repeat 

raise 1 67:4 2 1 6 : 1 ,2 , 1 0  242:22 records 226 : 1 0  24 1 : I I 

Raleigh 2 1 8 : 6 222 : 1 243 :2 1 1 79 :5,7,9 relate 226:20 rephrase 

1 65 :22 222 :3 223 :4 246:23 1 8 1 : 1 5 ,2 1 227:2,23 1 70 : 1 7  

1 69 :20 223 : 1 0  247 :  I 0, 1 5  record's  •·elated 1 8 1 : 1 9  

245 : 1 2  227 : 5  recollections 1 97 : 8  1 76 : 1 8  1 88 : 1 8  

rata 232: 1 8 230 :20 1 7 1 : 1 5  237 : 1 6  1 77 :3 ,22 226 :5 229 :6  

233 :4.22 233 : 23.25 recommen . . .  reference 1 78 :2,5 ,8 23 8 : 1 9  

234: 1 5 .25 234:3 229: 1 234: 1 8  1 78 : 1 1  243 : 7  248 : I 

240 : 1 5  246 : 2 1  reeonciliati... referenced 1 79 :5 ,7 report 240:6 

24 1 : 1 5  250 :2 2 1 7: 1 0.22 203 :23 1 80 :3 ,4,5 24 1 : 1  

252:2 1 252 : 1 2, 1 3  reconciling 235 :3 1 8 1 : 5 , 1 4.22 reporter 

rate 2 1 6 :7  252 : 1 5 , 1 7  2 1 8 :22 248 : 1 0  1 82 :4, 1 1 1 70 : 1 9,23 

Ray 220 :6 . 1 6 253 :4, 1 5  record 1 67 :2  references 1 84 :23 1 70:25 

read 1 69 :6  254:22 1 67 : 1 5  224 : 1 7  1 89 :20 256 :3 , 1 6  

2 1 8 : 1 2  recalled 1 68 : 1 0. 1 4  referencing 1 90:4. 1 0  REPORTE .. . 
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256 : 1 242 : 1 1 80 : 1 7,25 section 240:2 shaking 1 87 : 1 5  
Reporting 253 :22 1 8 1 :2 1  secure 1 77 :7  1 7 1 :2 2 1 1 :22 

1 64 :24 returns 1 82 :8 , 1 4  Securities Shannon 238 :22 

reports 233 : 1 5  225 :2 1 1 64 : 1 ,9 2 1 1 :4 252 : 1 5  
2 1 0 : 1 5  234: 1 0, 1 1 rounding 1 65 :3 ,7  246:25 singular 

represent 234: 1 3 , 1 3 254: 1 5  1 68 :4,7 247: 1 6  1 80 :2  
1 69 :2 1 revea1 1 73 : 2 1  rulings 1 92 :6  see 1 97 : 5  25 1 : 8 220 : 1 4  
1 70 : 1 1 96 :4 revealed runs 2 1 0 :25 200: 1 1 share 1 78 :2 1 22 1 :3 
2 1 8 : 1 2,2 1 1 73 : 1 9  229: 8 , 1 3  233 :4,22 232 : 1 0,22 
2 1 9 : 1 1 1 74 : 1 243 : 1 8  234: 1 6, 1 7  240 : 1 4  
22 1 :9 225 :2 revenue s 1 66 : 1 1 67 : 1 seeing 1 93 : 1 5  238 : 1 9  242 :25 
226 :2 1 92 :23 sale 1 93 : 1 7  206 : 1 239 :20 sit 1 75 : 9  

represented review sales 1 92 :23 seen 205 : 1 0  Sharpless 1 79 : 1 3  
1 69 : 1 2  1 68 : 1 9  save 1 77 :2 1 2 1 7 : 5  1 65 : 1 4, 1 5  1 80 : 1 2  
252 :8  right 1 67:4 saved 1 8 1  : 1 8 segregated 1 69:22,22 1 97 : 1 6  

represents 1 83 : 1 1 1 82 :4 229:2 1 1 69:24 1 99 : 1 6  
1 96 :3  1 88 : 1 6  savings 229 :3 select 22 1 : 1 6 1 88 :23 site I 77: I 1 
224 : 1 5  1 92 :22 242 : 1  I send 1 70 :2 1 94 :23 sitting 
230:2 1 1 95 :4 1 97 :6 saw 207:23 1 94 :24 254 :24 1 75 : 1 6, 1 6  

request 20 1 :6 ,8  224 : 1 I 222 :20 255 :2  1 77 : 1 7  
I 70:24 204 :24 238 : 1 6  sends 248 :  I 6 shelves small 246 : 1 0  
220: 1 9  205 :2 saying I 75 :9  sense 1 89 : 1 6  1 75 :20 246 : 1 1  
228 : 1 6  2 1 8 : 1 5  1 8 1 :23 1 9 1 : 1 1 ,  I 9 short 1 8 8 : 25 sofa I 75 :22 

requested risk 246 :3 1 94 :9 1 92 : 1 0  1 89 :3  1 9 1 : I software 
1 79 :20 risks 246:5 ,6 235 : 1 3  233 : 1 7  225 : 1 0, 1 2  1 98 :6 ,22 
224: 1 7  road 1 64 : 1 0  says 1 97:  I 0 sent 222:24 25 1 : I  3 1 99 : 1. 1 4  

requests 1 65 : 8  2 1 8 : 8  240:22 showing 200: 1 2  
I 79 : 1 7  243 :24 22 1 :20 separate 233 :2 1 208 : 1 7  

required Robbie schedule 1 80 :2  252 :9J O 235 :2,7.8 
222: 1 1  250 : 1 7  232:2 236 :8  1 82 : 1 3  shown 203 : 8  23 5 : 1 4  
223 : 1 9  Robert 1 65 : 6  Schroeder 220: I 0, 1 4  side 1 67:25 sole 244 : 1 5 

research 1 68 : Ll 6  1 65 :6  1 68 : 1  23 1 : 5 1 93 : 5 solely I 83 :23 
1 90 :5 ,6 ,8  244 : 1 9  1 68 : 1 6  242 :23 1 98 :20,22 Solutions 
1 90 : I 9  role  1 83 : 1 2  200: 1 5 ,23 245 :3  2 1 8 : 1 4, I 4  I 66 : 1 5  
227:8 2 I  1 : 1 8  20 1 :4,8 , 1 3  separately 2 1 8 : 1 5  2 1 0 : 1 ,3 .2 I 

residential 2 1 2 : 1 ,2 I  20 1 : 1 9,22 I 80 :6  sign 249:4 2 I 0 :22 
I 74 : I O  247:3 20 I :25 226:23 signature 2 I 1 : 7, 1 9.22 
1 77: 1 7  roles 1 83 :7 202 :3 ,7, I I serve 1 79 :23 1 95 : 1 8. 1 9  2 I 1 :24 

responding Ronda 256 :3  202: 1 5 , 1 9  servers 207: 1 7  2 1 2 :2,6, 1 0  
I 70 :24 Ronda's 202:23 1 77 : I 8,22 2 1 3 :24 2 1 2 : 1 7,22 

responsibil . . .  1 99 : 1 0  SEC 1 72 :20 service 230: 1 6  2 1 3 : 1 7.20 
1 83 : 7  room 1 74 : 1 6  1 73 : 1 4  2 1 5 :23 similar 24 1 :7  2 1 4 : 7, 1 8,24 

rest 22 I :3 1 74 : 1 8 ,20 1 74:2 seventh 242: 1 1  2 1 5 : 3 247:7 
return 233 :7  1 74:25 2 1 6 :23 224 : 1 4  243 : 1 3  247: 1 1 , 1 7  

233 :  I 5 1 75 :2,3 ,20 2 1 7 :4J 1 SFA 222: 1 5  simple somebody 
235 : 1 9  1 76 : 1 4  second 1 94:4 222 : 1 9,20 1 98 : 1 5 . 1 6  204 :25 
23 8 : 8  I 78 :2  I ,23 1 98 : 1 8  223 : 1 4, 1 9  simplistic 249 :25  
239 : 1 2. 1 9  1 79:2, 1 2  202:2 223 :24 1 93 : 1 1 sorry 1 77 : 1 4  
24 1 :25 1 80 : 1 2, 1 6  204:2 1 shaft 205 : l simply 1 85 : 1 9  
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205 : 1 2  spreadsheet stepson 1 84 : 1 8  talking 1 93 :3 252 :24 
2 1 1 :  I 0 234 :2 1 1 74:23 1 94 :8 , 1 2  1 93 :4 253 :3  
220 :20 staff 1 65 :4 ,6 Steven 209: 1 0  2 1 0 : 1 8  te11 1 67 :5  

229 :5  2 1 1 : 1 3  1 67 :25 2 1 2 : 1 2  2 1 8 :4 1 70 : 1 7  
234 : 1 0  234: 1 stock 248:22 22 I : I 8  253 :2 1 1 7 1 : 1 4  
235 :2 235 : 2 1  store 1 78 : 5  246:6 tangible 1 72 :22,25 
243 : 1 9  stamp 25 I :25 stored 1 82 :4 Susie 234:23 1 90 : 1 9  1 86 : 5  1 87 :3  

246:9  250 :2  standalone storing 1 82 :7  swear 1 67 :5  task 1 99 :24 I 9 1 : 1 4  
253 : 7  247: 1 2  straight switch 230:5  tasks 1 86 :22 I 98 : 1 0  

sort 1 7 1 : 1 7  standing 1 75 :7  sworn 1 67 : 1 1 1 92:4 1 96 :2  2 1 0 : 1 0  
1 7 1 :22 205 : 1 1 Strategic system 208: 1 2  2 1 8 :7, 1 0  

sounded standpoint 222: 1 7  1 8 1 : 1 8  tax 1 80 : 8.23 224:3 
204:2 1 253 :9  strategy 1 92 : 1 7, 1 9  1 80 :23 ,24 226 : 1 9  

sounds start 20 1 : 1 5  228 :22 1 98 :6,23 1 90 : 1 0  227: 1 3  
1 97 :2 1 236 :24 Street 1 65 : 1 6  1 99 : 1 204:3 205 : 8  234: 1 2  
1 98 : 1 6  started 1 65 : 2 1  200: 1 2  205:25 247:24 
209 :22 20 1 : 1 6  1 69 :25 235 : 1 4  2 1 5 :23 253 : 5 , 8  

source state 1 67: 1 5  structure S-h-a-n-n- . . .  2 1 8 : 1 4 254: 1 1  
203 : 1 1 , 1 2  1 67 : 1 8 ,20 239 : 1 4  2 1 1 :6 2 1 9 : 1 7 , 1 8 telling 

sources 203:4 1 68 :9  subj ect S-h-a-r-p-1 . . .  2 1 9 :22 1 72 :24 
South 1 65 : 1 6  2 1 0 : 1 8, 1 9  1 73 : 1 3 . 1 5  1 69 :23 220: 1 22 1 :4 ten 209:2 

1 69 :24 2 1 1 :2 1 74 :8  S-t-a-v-o-1-a 222 : 5  249:20 
space 1 78 :20 228 : 1 0  subpoena 1 69 :24 225 :25 ten-page 
specia1 229:3 stated 1 83 :2 1 66 :7  1 70 : 9  226 :2 1 .24 2 1 6 : 2 1  

239 :25 statement 1 70 : 1 2  T 227:20,24 term 202 : 1 8  
specific 1 93 :2 1  1 72 :20,25 T 1 66 : 1 . 1 228 : 1 5  202 :2 1  

1 77 : 1 1 224:2,3,4 1 79 :5  table 1 94: 1 9  229 : 3  206:8 
1 83 : 1 2  225 :3 1 94 : 1 8  1 95 : 3  230 :24 terminal 
1 89 : 1 5  243 : 1 8 subpoenaed take 1 69 :2 23 1 :2 .3 .2 1 1 75 : 1 3  
1 96 : 1  1 99 :3  statements 1 73 : 1 0  1 70 : 1 7  232:3 233 :7 terms 1 82 :3  
209 :2 1  203 : 8  229 : 9  subsequently 1 80 :25 233 : 1 5 , 1 5  1 86 : 6  
2 1 0 : 1 8  229 : 1 4  2 1 2 : 1 3  1 88 :25 234 : 1 0, 1 0  1 89 : 1 5  
2 1 2 : 9  254 :2 1 substantive 1 90 :23 234: 1 3 , 1 3  1 90 : 1 4  

specifically States 1 64: I 1 89 : 8 1 9 1 :5 2 1 6 :24 235 :8 , 1 2.23 1 93 :4.2 1 
1 84 : 1 ,2 1 68 : 3  225 : 1 6  225 : 1 0  237:23 1 96 : 8  
2 1 3 :2 stating 2 1 9 :7  25 1 : 1 7  232 : 1 6  238 :8  2 1 0 : 1 2  
2 1 4:22 Stavola suggest 2 1 2 :4 237:  l 239:  1 2. 1 3  232 :9,23 
2 1 8 :5 ,8  1 65 : 1 5  Suite 1 64 : 1 0  25 1 : I I 242 : l . I  1 . 1 6  242 :20 
247 :22.24 1 69 :24 1 65 :9 , 1 6 ,2 1 taken 1 76 : 6  253 : 9.22 testified 

spell 1 67 : 1 5  stay 23 1 : 24 1 69 :25 1 89 :3  1 9 1 : 1  taxation 1 67 : 1 1 
1 67:20 steals 249 :25  sum 221 : 1 5  225 : 1 2  1 90 :8  233 : 1  1 79 :22 
2 1 1 :5 step 202:25 22 1 : 1 6  25 1 : 1 3 234 :20 2 1 5 :22 
235 : 1 1  STEPHEN sums 22 1 : 1 2  talk 202 :25 252 :22,23 testify 1 73 :3 

spent 1 95 :22 1 65 : 5  supposed 230:6 254:3 1 73 :6 
Spivey stepped 252 :20 talked taxes 1 93 : 1 8  254 : 1 8  

244 : 1 9  225 :2 1 sure 1 7 1 : 1 ,2 203 :23 1 94 : 5 ,6, 1 0  testifYing 
split 22 1 :4 stepping 1 7 1 : 1 9  2 1 5 : 1 5  226: 1 5  1 73 :4 
spoken 1 92 : 9  1 76 :20 223 : 1  232 : 1  235 :22 2 1 5 :25 

1 73 : 1 1 steps 232 : 2 1  1 83 :25 233 :25 24 1 :22 testimony 
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1 68 : 1 5  1 88 : 1 5  1 96 : 1 3  true 2 1 7 :25 25 1 :22 1 89 : 1 9  
1 70 :23,25 1 89 : 1 6  200 : 1 8 ,23 2 1 9 :25 Turning 1 90 : 1 7  
1 7 1 :7 1 72 :4 1 90 :9  20 1 : 3 ,5 220 :3 ,5 242:7 1 93 :9 

1 73 :9, 1 4, 1 8  1 9 1 : 1 7  206:25 236 : 1 8 , 1 9  TV 1 75 :22 1 95 :25  
1 73 :20 1 93 : 1 4 209:8, 1 3, 1 9  256 :5  two 1 74 :23 1 96 : 3  
1 74 : 1 1 77 : 1 2 1 0 : 1 6  2 1 5 : 1 5  truth 1 67 :5 ,5  208 :7 209 :2  1 97 : 1 1 ' 1 5  

203 :24 227 : 1 1  2 1 8 : 1 3  1 67 :6 220: 1 5 , 1 7  1 98 : 1 6, 1 7  

204:3 24 1 :5 222 : 1 5  truthfulness 220:23 1 98 :2 1  
205:22 think 1 8 1: 1 7 242:24 1 72 : 7, 1 1 22 1 : 1 ,8 ,9 1 99 : 1 6  
2 1 5 : 2 1  1 93 : 1 1 253 :5  try 1 7 1 : 6  234: 1 3  204 :6  

226: 1 0  1 94 : 1 7  254: 1 7,23 232 :6  tying 225 :5  205 : 2 1  
227 : 8  232 : 1 200:9, 1 0  times 1 79 : 1 8  trying 1 79 :2 1 type 1 89 :22 208 :6  
242: 9  256 :6  20 1 : 1 1 239 :25 1 79 :25 208: 1 1  2 1 7 : 1 8  

Thaddeus 203 : 1 8  Tion I 85 : 1 9  1 8 1 :4 24 1 :24 22 1 : 1 8  
2 1 6 :22 208 :3  222:4 titled 2 1 8 :9  1 83 :  I 0 242: 1 1 , 1 6  223 : 1 5  

Thaddous 227:7 229 :2 today 1 69 :  1 3  1 84: I 1 85 :  I 245:20,22 227:9 
1 66 : 1 6  247 :9  1 70 : 1 3  1 85 :3  1 86 :8  250: 1 232 :20 

thank 1 67 : 1 4  252 : 1 4, 1 4  1 7 1 :8 1 72 :4 1 86 :9  types 1 83 :2 1 233 : 1 8  

1 67 :23 third 2 1 8 : 8  1 72 :8 , 1 2, 1 6  1 87 : 1 3 ,22 1 84 : 1 0 ,2 1 234: 1 4  
1 68 :24 227 : 1 6,23 1 72 :20 1 89 : 1 6. 1 9  1 89 : 1 5 ,2 1 236 :22,23 

1 70 :3  thought 1 73 :3 ,6 1 90 : 1 7  1 90:9 237 :5 , 1 3  
1 7 1 :25 236 :2 1 1 74 :9 1 9 1 : 1 1 . 1 9  245: 1 7  238 : 1 1  
1 72 : 1 4, 1 9  thousand 1 94:25 1 93 : 8  1 95 :3 246:4 240 : 1 8, 1 9  

1 73 : 8  237 :7  254:2 1 1 95 :24 249:22 252 : 1 0  

1 87 :20 three 1 76 : 1 0  told 1 72 : 1 9  1 96:2 typically understan ... 
1 89 : 1 1 1 76 : 1 1 1 73 : 1 5  1 97 : 1 1 . 1 5  249:2 1 93 : 2 1  
202:20 1 79 : 7  1 80 :2 1 85 :7  1 98 : 1 7,2 1 T-a-x 235 : 1 2  understood 
225 :9 , 1 9  1 80 :3  1 98 : 1 9  1 99 : 1 5  T-h-a-d-d-... 1 94 : 1 2  
226 :8  1 84 : 1 6  208:9 20 1 : 1 0  2 1 6 :23 United 1 64 : 1 
233 : 1 7  2 1 9 : 7  220:9 2 1 2 : 1 9  204:6 1 68 :3 
250 :5  233 :24 top 2 1 8 : 1 9,20 205:2 1 u unusual 
25 1 :2 1  239 :6  topic 2 1 5 : 14  208 :6  uh-huh 1 7 1  :3 202: 1 5 , 1 7  
252 :3  24 1 : 1 2  23 1 :24 2 1 1 : 1 0  1 82 :24 update 
254:24 246:22,23 total 208 :2 2 1 7 : 1 8  23 8: 1 243 :23 

theoretical Thursday 209 :3 223 : 1 5  Ultra 235 : 1 2  u pdates 
254:6 1 64 : 1 2  2 1 9 : 1 2  227 :9  232:6 Ultra Tax 1 92 : 7  

theory 1 67 :3  1 89 : 5  22 1 : 1 0  232 :20 235 :4. 1 0. 1 3  URL 1 75 : 1 4  

253 :2 1 1 9 1 :3 234:24 233 : 1 8  unable 1 72:4 use 1 74 :20 
thing 1 74 :9 225 : 1 4  239 :25 234: 1 4  understand 1 75 :2,3 

1 85 : 2  25 1 : 1 5  totals 22 1 : I  7 238 : 1 1  1 70 : 1 6  1 77 : 8  
207 :2 1 255 :4 touch 1 74 : 1 0  240 : 1 8  1 7 1 : 1 9,23 23 1 : 1 0  

253 :20 tie 224: 1 7  touched 252: I 0 1 72 : 1 7  232 : 1 2  

things 1 7 1 : 8  time 1 68 : 1 9  208:4 TurboT ax 1 77 : 1 0  235 :23 
1 73 : 1 9  1 68 :23 242 :24 235 : 1 7  1 79 :3 ,2 1 ,25 usually 

1 78 : 7  1 7 1 : 1 0  track 23 1 : I 0 turn 1 78 : 1 7  1 83 :  I 0,25 248 :24 
1 79 : 1 9  1 76 : 1 4  23 1 : 1 3  2 1 5 : 1 4 1 84 : 1 1 85 : 1  utilizing 
1 83 : 2 1  1 82 : 1 2,2 1 transcript 224 : 1 1 85 :3 , 1 1 239 : 1 3  

1 84 :8, 1 9  1 83 :2 256 :4,5, I 0 232:  I I  1 87 : 1 2, 1 3  U-1-t-r-a 
1 85 : 1 3 . 1 6  1 87 : 1 7  trouble 205 :2 24 1 : 7 1 87:22 23 5 : 1 2  
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v 
- - " · ···------ -·----·-

vague 1 7 1 : 1 8  
value 240:6 
Various 

1 79 : 1 5  
vehicle 

242: 1 1  
verbal 1 7 1  : 1 
versus 2 1 5 : 8  

2 1 6 : 7  
220 : 1 4  
22 1 :5 

violations 
1 68 :6 ,8  

V -e-n-i-t-i-. . .  

1 67 :2 1 

w 
wait 1 7 1 :5 
walk 1 75 : 8  

1 80 :7  
1 87 :2 1 
1 93 : 8 ,20 
1 99 : 1 1 
208 :3  
2 1 7 : 1 9  
2 1 8 : 1 6  
236 :22 
237 :3  24 1 :9 

walked 2 1 4 :3  
walk-throu . . .  

232 :9 
want 1 70 :22 

1 7 1 : 1 9  
1 74 : 8  
1 86 :2 1 
1 94 : 1 5  
1 95 :  l 205 :4 
237 : 1 

wanted 1 74 :9  
1 82 :2 1 
1 94 : 1 2  
220: 1 6  
22 1 :2 223 :3  
252 :6  

wants 247: 1 8 
wasn't  

209: 1 6  
watch 1 99 :  1 5  

'-

Waxhaw 23 1 :2 1  
1 74 : 1 1 232 :6  

way 1 79 :4 233 : 1 8  
1 82 :7  25 1 : 1 2  
1 86 : 1 7  252 : 1 0  
1 99 : 1 7  we've 205 :9  
200:3 206 :9  208 :2 
206:22 2 1 8 : 1 7  
2 1 1 : 1 8  233 :25 
220: 1 8  whatsoever 
226:20 1 87 :6 
229:22 wife 1 72:23 
24 1 :2 1  1 72 :24 
246 :25 1 73 :2,5 

ways 1 78 :4  1 74:23 
223 :2 2 1 1 : 1  2 1 2 :6 
252:25 2 1 2 : 1 8  

wearing 2 1 4 :4. 1 7  
1 87 : 1 6  2 1 5 : 1  

web 1 77 : 1 1 246:25 
Webb 1 65 : 1 9  247: 1 6  

1 65 :20 25 1 :8 
1 69 : 1 9, 1 9  wife's 2 1 1 :2  
25 1 :25 William 
252:3 1 65 : 1 9  
254:25 1 69 : 1 9  

went 1 68 : 1 0  wire 238 :24 
1 98 :20 wires 248 :  1 6  
203 : 1 2  wish 254:20 
222:5 , 1 5  254 :25 
228 : I 229 :7  witness 1 64 :7  
23 1 :22.23 1 65 : 1 3  
243 :4, 1 6  1 66 :3  1 67:4 

weren ' t  1 67: 1 0  
1 97 :25 1 85 : 1 2.24 

West 1 65 : 2 1 1 86 :4,7 
we'll 1 7 1 :22 1 9 1 : 7 

1 76 :2 1 200:2 1 
we're 1 7 1 : 1 9  20 1 :  L6, l 0 

1 74 :7  20 1 : 1 7.2 1 
1 79 :2 1 20 1 :23 
1 89:4 202 : 1 .5 .9  
1 90 : 1 7,24 202: 1 4, 1 7  
1 9 1 :2 202:20 
1 94:24 209 :5 , 9, 1 4  
206 : 1 209 : 1 7.2 1 
2 1 6 : 1 5  225: 1 8  
225 : 1 0  25 1 : 1 9 
227 :22 252:4 253 : 8  

Page  2 7 2  
" 

253 : 1 1 , 1 5  249 :2 1 wrote 1 96 : 1 8  li 
253 :20 250: 1 8  1 97 : 3  
254 :22 25 1 :4,5,6 200:23 I 

WOODW . . .  worked 2 0 1 :20 h 
1 65 : 1 9  ! 86 :23 202: 1 2  I? 

work 1 75 :4 working 203 :24 �� 
1 75 : 1 0  1 88 : 1 5  205 : 1 0, 1 5  
1 76 :22 234:5 206: 1 2  I 
1 77:4,9, 1 4  works 1 73 :  1 1  209:2, 1 3  1: 1 78 :2,8, 1 8  1 93 : 8  2 1 7:4 
1 78 :20 1 98 : 1 0  2 1 9 :24 
1 80:23 200 :2 233 : 1  220:5 , 1 8  

. 1 84 : 1 0, 1 0  239:23 22 1 :3 ,23 
( c  

1 84 : 1 2, 1 5  244:22 243 :22 I 
1 84 : 1 9  world 1 75 : 1 5  Wyoming 
1 87 : 9  1 88 :  I worth 208 : 7  205 : 1 2  

I 

1 88 : 6  wouldn 't  228 : 1 0  
1 89 : 1 5 .24 20 1 :2,4 W-a-x-h-a-w 1 

1 90 :3 ,5,6 write 1 97: 1 6  1 67 :22 
1 9 1 : 1 1 . 1 5  1 98 : 1 2, 1 9  W-a-y 1 67 :2 1 
1 9 1 :20 202 :3 ,6.8 W-e-b-b I 
1 92 : 1 1 202: 1 6  1 69 :20 
1 93 : 1 2, 1 6  206 :6 220:8 W -i-1-1-i-a-m 
1 96 :5  220 :  I 0, 1 7  1 69 : 1 9  
1 97 : 1 4  220:23 

�· 
200:4 202:9 22 1 : 2 X 

204:24.25 248 :24 X 233 :3 

205 : 1 9  writes 248 : 1 5  
206 : 1 5 . 1 7  writing 

y 
206 : 1 9.20 202:2 1 yeah l 75 : 1 l  

207:22 203:4 200 :7  249 :2  

208 :  I I 220: 1 4  252 :2 

2 1 0 : 1  L l 2 22 1 : I  year 1 79 :4 

2 1 1 : 1  L J 2 written 1 85 :23 

2 1 1 : 1 3 . 1 6  1 95 : 1 0  200:20 

2 1 3 :23 1 96 : 1 4  20 1 :7 

2 1 5 :3 . 1  Ll l  20 1 : 1 4 2 1 5 :22 

2 1 6 : 8  226:2 202 :2 230 :7  

226 :2 1 .24 203 : 1 4  234: 1 0, 1 1 

230 :22 204: 1 8, 1 9  246 :2 1 

23 1 :6 232 :7  205 :3  years 1 76 : 1 0  

232:25 206 : 1 0. 1 1 1 76 : 1 1 

234 : 1 ,22 206 : 1 1  1 84: 1 7  

244:24 207:8 246 :22,24 

245 : 1 5  2 1 3 : 1 4.2 1 250 : 8  

246 :25 2 1 4 :2 1 z 
247 : 1 ,6 ,8  220: 1 3  

zeroing 24 1 :3  
247 : 1 6  wrong 
248 :6, 1 5 ,25 20 1 : 1 8  $ 



P a g e  2 7 3  

$ 104,1 25 238 : 1 6  24 1 : 1 7  1 96 : 1 5,22 204 : 1 6  3/13/2013  

239 : 1 5  $7,186  1 400 234: 1 3  1 97 : 1 3 , 1 4 230 I 66 : I 8  I 66 :  I 6  

$ 120 253 : I 8  24 1 : 1 4  1 509 I 69 :20 1 97 :23 236 1 66 : 1 9  30 1 66 : I 7  

$ 1 24 252 :8  1 5 1 0  1 67 :2 1 1 98 : 1 9  24 252:2 230 : I ,2 , 1 0  

252 :  I I  0 1 64 1 64 :8  1 99 : 1 2  25 1 66 :7  230 : 1 4, 1 8  

253 :2 ,3 , 1 0  05/30/62 1 662 1 69 : 1  200: 1 6  1 70 :5 ,6, 1 1 30326 1 64: 1 1 

254 : 1 4, 1 4  1 67: 1 9  1 67 1 66 :4 2 0 1 :2,6,6 1 94: 1 8  1 65 : 1 0  

$ 1 34,3 1 8  
1 

1 70 1 66 :7  202:4,8, 1 2  256 1 64 :8  3 1 1 66 : 1 9  

240:3 18 236 :9 203 :2 204 :7  26 1 66 : 8  230 : 1 3  

$ 180,625 1 1 69 : 1 , 1 ,3 , 7  1 8th 256: 1 4  204 : 1 1  1 94 : 1 5 ,2 1 236 :2 ,3 ,7 

24 1 : 1 8  1 69 : 1 0  1 8-page 205 : 1 1 , 1 5  1 95 :8, 1 4, 1 9  236 : 1 1 

$2,000 224: 1 9,20 236 :8 205 : 1 8,23 1 97 : 1 0  24 1 :9 

1 66 : 1 4  225:2,3 1 94 1 66: I 0 206 :3 , 1 6,2 1 200: 1 2  25 1 : 2 1  

2 1 3 : 1 5 236 :9,25 207:9 , 1 0  207:23 3 1 st 207:9,25 

$22,000 237 : 1 5 , 1 7  2 209:20 27 1 66 : 1 1 377,480 
I 66: I I  252:7 2 225:3 2 1 3 : 1 5 , 1 6  207:2 ,3 ,7 22 1 :9 
207 : 1 9  1 0 246 : 1 2  239 : 1 7  2 1 7 : 1 1 207 : 1 3  384 22 1 : 1 0  

208 :22 1 0 : 03 1 89 :2  240:2 230 :7 . 1 2 . 1 3  208 : 1 9  384,000 
$22,000.00 1 0 : 1 7  1 89 :5  20 206 : 1 2  230 :24 27401 1 65 : 1 7  22 1 :8 

207:9 1 0 : 1 9 1 90:25 20th 1 95 :  I 0 23 1 :5 ,25 1 70 : 1  
$22,750 1 0 : 2 1 1 9 1 : 3 200 : 1 6  232 :4.22 27602 1 65 :22 4 

1 66 :8  1 000 20  I : I  5 207:24 233 : 1 9  1 69 :2 1 4 224 : 1 24 1 : 8 

1 98 :24 1 02 1 70 :2 200 1 65 : 1 6  234:6 28 1 66 : 1 4  253 : 1 9  

206:6 1 04 1 65 :2 1 1 69 :24 23 5 : 1 5  2 1 3 :8,9, 1 3  4.5 239 : 1 9.2 1 

$22,750.00 1 04 , 125 201 1 1 76 : 1 0  236 : 1 0, 1 2  2 1 3 : 1 5 , 1 9  400 1 65 : 1 6  

1 95 : 1 1 239 :20 1 76 : 1 7. 1 8  237 :22 2 1 5 : 8  1 69 :25 

1 98 :  I 205 :6  240 : 1 9.20 1 76 :2 1 ,22 238 :6 , 1 5 ,24 28173 1 67 :22 467-9200 

$30,000 1 05,750 1 82 :2.5 240: 1 5  29 1 66 : 1 6  1 64:25 

222:2 224 :23 2 1 5 : 1 5  242 :3 ,5 ,7  2 1 6 : 1 6, 1 7  
$4,500 1 1  226 :5 ,6 .7  2 1 6 : 1 1 242: 1 2, 1 5  2 1 6 :2 1 

5 

2 1 5 :23 1 1 :0 1 225 : 1 1 2 1 8 :9.25 242 : 1 6.2 1 2 1 7 :3 ,9, 1 3  5 0  246 : 1 4  

226 : 1 . 20 1 1  :20 225 : 1 4  2 1 9:5 . 1 5 243 : 1 .8 , 1 4  2 1 8 :5 ,9  500 1 79 :24 

227: 1 , 1 8 , 1 8  1 1 : 51 25 1 : 1 2  222: 1 1  243 :20,23 223 : 1 7  1 93 : 1 2  

227:22 1 2 1 64: 1 2  223 : 1 4. 1 8  244:2 224:2,20 234: I 0, 1 1  

$44,750.00 1 67:3 1 89 : 5  224:8 226 :3 253 : 1 3  225 :24 248 :9  

208 :3 209:3 1 9 1 :3 226: 1 4  2012 's  203 : I 227:23 
209: 1 2  23 1 :22.22 227:3. 1 4. 1 9  2013 2 1 6 :24 228 : 1 4  1 6th 2 1� :22 

$44,750.50 256 :6  227:24 201 4 1 64 : 1 2  229:8 
208 :7  12th 225 : 1 4  228 :7. 1 3 , 1 9  1 67 :3  1 89 : 5  29's 227: 1 6  7 

$5,3 1 9  25 1 : 1 5  228:2 1 .24 1 9 1 :3 7/22/201 4 
237 : 1 9  255 :4 229 : 1 5 .2 1 225 : 1 4  3 

1 2/20/201 1 242:4, 1 5  3 2 1 8 :5 
1 64 :5  

$50,000 25 1 : 1 5  700 234:  I 0 
234:23,23 2 1 8 :20 201 2 1 66 :9  255 :4 256 :6  223 : 1 7  

$543,552.00 1 2 : 11 25 1 : 1 5  1 66 : 1 2, 1 5  256 : 1 4  224: 1 1 ,20 8 

204 : 1 1 2 : 1 7  255 :4,5 1 66 : 1 8, 1 9  202 1 64:25 225:25 8 225:4 
$59,000 127 1 65 :2 1  1 77 :2.2 207 1 66 : 1 3  237: 1 5 , 1 7  838-1 779 

1 66 : 1 7  13 2 1 6 :24 1 8 1 : 1 .6 2 1 3 1 66 : 1 5  24 1 : 1 7  1 65 :23 
230: I I ,20 25 1 :24,24 1 95 : 1 0, 1  I 2 1 6 1 66 : 1 6  242 : I 252 :6 

23 1 : 1 7  13A 239:6 1 96 : 1 3 , 1 4  22,750 253 : 1 9  I 9 
1 3 C  239 :  I I  
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