1.17 "Membership Interest” means an ownership interest of a Member in the
Company at any particular time, including the right of such Member to any and all
benefils to which a Member may be entitled pursuant to this Agreement and under the
Act, together with all obligations of such Member to comply with the terms and
provisions of this Agreement and the Act. Membership Interests are owned by
Members as sel forth in Exhibit A to this Agreement, as amended from time to time.

1.18 "Notice" means a writing, containing the information required by this
Agreement to be communicated to any Person, and given or delivered in accordance
with the requirements of this Agreement.

1.18 "Person” means any individual, partnership, limited liability company,
corporation, trust, estate or other entity,

1.20 "Profits” and “Losses” means, for each fiscal year or other period, an
amount equal to the Company's taxable income or loss for such year or period,
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}{1) shall be included in taxable income or loss), with the following
adjustments:

(a)  Any incoms 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 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} expendilures
pursuant to Regulations Section 1.704-1(b)(2){iv){l}), and not otherwise taken into
account in computing Profits or Losses pursuant to this definition shall be
subtracted from such taxable income or loss;

{c} In the event the Gross Asset Vaiue of any Company asset is
adjusted pursuant to subparagraph (b} or (d) of Section 1.14 hereof, the amount
of such adjusiment shall be taken into account as 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 properly 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
Assef Value; and

(e)  Depreciation shall be taken into account for such fiscal year or
other period in computing such taxable income or loss, in lieu of the depreciation,
amortization and other cost recovery deductions that otherwise may be taken into
account in the absence of Section 1.13.

1.21 "Requlations” means the United States Treasury Regulations, as
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