depreciation, amortization or other cost recovery deduction from such year or other
period is zero, Depreciation shall be determined with reference to such beginning Gross
Asset Value using any reasonable method selected by the Consent of the Members.

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 Campany shall be the gross fair market value of such asset, as determined
by the contributing Member and the Manager;

{b)  The Gross Asset Values of all Company assets shall be adjusted to
egual their respective gross fair market values, as reasonably determined by the
Consent of the Members, as of the following times: (i} the acquisition of additional
Membership Interests in the Company by any new or existing Member in
exchange for more than a de minimis capital contribution; (i) the distribution by
the Company fo a Maember of more than a de minimis amount of Company
assets, including money, as consideration for an interest in the Company: and
(i) the ligquidation of the Company within the meaning of Regulations
Section 1.704-1{b){2)}(ii){g); provided, however, that adjustments pursuant fo the
preceding clauses (i) and (ii) shall be made only if it is reasonably determined by
the Consent of the Membaers that such adjustments are necessary or appropriate
to reflect the relative economic interests of the Members in the Company;

(c}  The Gross Assef Value of any Company ssset distributed to any
Member shall be the gross fair market value of such asset on the dale of
distribution; and

{d) The Gross Asset Values of Company assels 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 Regulations Section 1.704-1{b}(2)(iv}{m} and the definition of “Capital
Account” herein.

If the Gross Asset Value of an asset has been determined or adjusted pursuant to any
of the foregaing subparagraphs (a), (b} or (d) of this Section, 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.

1.15 "Manager” means the Person designated or appointed as Manager
pursuant to this Agreement, and any other Person who becomes a successor or
additional Manager of the Company pursuant to this Agreement.

1.16 “Member” means either STC or the Trust as and when acling in such
FPerson’s capacily as a Member of the Company, and any other Persons who from time
to time become parties to or are otherwise bound by this Agreement as Members,
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