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MASTER APPLICATION

City of Parma 305 N. 3@ street
P.O. Box 608 Parma, Idaho 83660
208-722-5138 (tel)
info@cityofparmaidaho.org

PROJECT NAME: DATE RECEIVED:
FILE NUMBER: APPLICATION FEE: CK MO CC CASH
OWNERNAME: L er Valley Fram ni/lc
' /
PROPERTY | MAILING ADDRESS: (] I
OWNER
PHONE: ‘. E T ,
HONEY 70 & 0% ?027 EMAIL: 7 100 Homes LU gmai/, [on
CONTACTNAME: [ gpen  Lilljams Q550 CiaresS
COMPANY NAME: | -'
ARCHITECT Will ians and
ENGINEER .
BUILDER | MAILING ADDRESS:
PHONE: 9 o 4 (7 ¢7736 EMAL:
1 ) )
STREETADORESS 327 N (2thS¢ 307V iLthst 30LN jt#hsr 324 M|l .
PARCEL #: LOTSIZE/AREA: /) | 74 g1 ¢ ep s
({
SITE INFO v
LOT: /- BLOCK: ADDITION/SUBDIVISION: iy
Flp2 g i SN RN eqq sy Run Sub
QUARTER: SECTION: TOWNSHIP:  RANGE:
ZONING DISTRICT: FLOODZONE (YES/NO): [/ o
STAFF VENDOR PERMIT TEMPORARY USE SIGN PERMIT
HOME OCCUPATION RIGHT OF WAY ADULT BUSINESS
APPS
RECORD OF SURVEY CURB LOADING OTHER
Fa
HEARING ANNEXATION ‘/ CONDITIONAL USE VARIANCE/ HISTORIC WAIVER
APPS COMPREHENSIVE PLAN MAP AMENDMENT ZONING MAP AMENDMENT (REZONE)
SHORT PLAT SUBDIVISION PRELIMINARY PLAT SUBDIVISION FINAL PLAT SUBDIVISION

I hereby acknowledge that | have read this application and stated that the information contained herein is accurate to the best of
my knowledge and agree to comply with all city ordinance and state laws regulations zoning and building construction. By signing
below, the applicant certifies that they are authorized by the owner to act as their agent..

Signature: /W(,{,é_ ( %Z%‘ Date: 5/-\(‘:/ e Zf

Revised 11/18/20




City of Parma
P. O. Box 608
305 N. 3" Street
Parma, Idaho 83660

Phone: 208-722-5138
Fax: 208-722-5139

Planning & Zoning Administrator: Susan Buxton, 208-331-1800

CONDITIONAL USE PERMIT APPLICATION

APPLICANT(S): /Y /(/K é{/(g 708 oy 7627

Name Ph(me/i‘:g;ﬂimaif ;
__9°8 bry oy, Parma_ T §7¢07
Address City. State Zip

PROPERTY OWNER(S):

Name ¢ o T e —
2% A5 applicsat

Address City., State 7
REPRESENTATIVE-

. 5AMc us 4 /50”-; |

Name Phone/Fax/Email

Address o B

. ~ City. State ,?,'ipl
BT J0( 44
SITE INFORMATION: ;
Address of Subject Property: ?é? Vo2 7% i %’*ﬁ? P‘Uﬂn’ A I_ﬁ_%g_‘?ff 4

Street Address City. State Zip
Assessor's Tax Parcel No §)____

Total Acres of Site: ﬁf J __Z_imSubdivision: mp Al”if ﬂf_z{!}y I..m(s}:/_?_,,_fﬁ Block(s): __;?_ g
Fer Lot
Existing Zoning Designalion:__h____m,,“__ . _Existing Comp Plan Designation;_

L 4 | | \
EXISTING SITE CHARACTERISTICS: )i, (4 14 7 Lo+ With water anf Seecn
LA S it

SURROUNDING USES: O ”7}?/{ ‘pff“? //!y- /)0""? ¢S

S

SPECIAL ON-SITE FEATURES: (Yes or No — If ves. please explain)
Areas of Critical Fnvironmenta] Concern:___
Floodplain:
Evidence of Erosion:_ N4
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Unstable Soils:_ n/ AC
fas

Hillside:
Existing Waterways/Fish Habitat: N Al
Mature Trees: [V A

wildlife Habitat__ M A

PROPOSED SITE DATA: L . -
Number and Uses of Proposed Buildings: We woy /6( /[K £ YLO b U /ﬁ( one X”Mﬁ( /)9’ Lo r

Square Footage of Proposed Structure(s): _ 2,400 Sdfyr  Yoral

Number of Stories: Maximum Building Height: (y £y
Percentage of Height Devoted to Building Coverage: il

What is the effect of this development on roadways and traffic conditions? &+ ¢ 5 9 of aFF P*L’ r Lo¥t

How has off-street parking and loading been arranged and sized to prevent traffic congestion? _
2 Cer JArcfes [er unit

What neighborhood characteristics exist which make this development compatible with the neighborhood
and adjoining properties?__£h s Auplex cle sighn Wi ([ fit cn w el Leofs
IKe L Aidpreqe housor fleise See plans _and Sifhe pléq

Where will the site have access from a public street? Fron 25t = v ({ s+ E H'S/l’ e a”/ﬂl EVer/y s
Will the proposed use penerate noise that can be detected off-site? K &

Will the proposed use generate smoke, fumes and /or odor? M X

Will the proposed use generate light and/or glare? N A&

How will your proposed use affect surrounding properties? (¥ lv O U+

COMMERCIAL ONLY: AI/

Operation in Days and Hours; 75(\

No. of Employees (part-time). ___ [V # No of Employees (full-time):
Number of Parking Spaces: 7 f-¢r ¢4, +Number of Handicapped Parking Spaces:
Frequency of Deliveries: AN Location ot Deliveries:

PUBLIC SERVICES (Provide a brief narrative stating what services are available and what agency is
providing the services):

Potable Water___C1 T ¥
Irrigation Water: __Prjvar ¢ e //
Sanitary Sewer: G IE g

Fire Protection: £/ T %

Schools: fd( "M A € /Ty

Roads: Par M4 c,"f,),

APPLICATION CHECKLIST
Submittal must include the following:

Completed Application.
Application Fee (5441.00). These fees are intended to cover costs associated with this
application that are incurred by the City, Additional costs for advertising. engincering
review, legal, planning and any other professional service fees associated with this
application will be billed to the Applicant.
Narrative. Attach a brief statement concerning the following:
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o Description of present land use and the proposed land use.
*  Describe the characteristics of the site that make this project desirable,
®  Describe how the proposal relates to the City of Parma’s Comprehensive Plan.
Site Plan. The plan should show the location of all buildings. parking and loading area,
traffic access and traffic circulation. open spaces, landscaping, refuse and service areas.
utilitics, signs and yards.
Proof of Ownership/Affidavit of Legal Interest. A copy of your property deed or
signed and notarized affidavit of legal interest shall be attached.
Legal Description of the subject property.
Vicinity Map. One § 4 x11 vicinity map of the subject property,
Mailing Addresses (2 copies) of all property owners, from authentic tax records of the
Canyon County Assessor. who are within threc hundred feet (300°) of the external
boundaries of the subject property, and all property owners included within the
boundaries of the property being considered on mailing labels.
Commission Evaluation. The Commission shall review the particular facts and circumstances of each
proposed conditional use in terms of the following standards and shall find adequate evidence showing
that such use at the proposed location:

1. Constitutes a conditional use as established on the Official Schedule of Zoning District
Regulations for the district involved.

2 Will be harmonious with the general or any specific objective of the Comprehensive Plan
and in accordance with the Zoning Ordinance,

3. Will be designed. constructed. operated and maintained to be harmonious and appropriate

in appearance with the existing or intended character of the general vicinity and that such

use will not change the essential character of the area.

Will not be hazardous or disturbing to existing or future neighboring uses,

Will be served adequately by essential public facilities and scrvices (highways, streets.

police and fire protection, drainage structures. refuse disposal. water and sewer and

schools): or that the persons or agencies responsible for the establishment of the proposed
use shall be able to provide adequately any such services.

6. Will not create excessive additional requirements at public cost for public facilities and
services and will not be detrimental to the economic welfare of the comm unity.

x Will not involve uses. activities, process. materials, equipment and conditions of
operation that will be detrimental (o any persons. property. or the general welfare by
reason of excessive production of traffic, noise. smoke, fumes. glare or odors.

8. Will have vehicular approaches to the property which shall be so designed as not to
create an interference with traffic on surrounding public thoroughfares,

9. Will not result in the destruction, foss or damage of'a natural, scenic or historic feature of
major importance.

e da

NOTE: The Administrator reserves the right to not officially accept this application until total
review is accomplished and all required information is submitted. The Administrator upon the
acceptance of a complete application will establish the date of the public hearing. A change of
ownership requires completion of a new application with all new contact information, Outstanding
City obligations or bills shall be settled at the time of property transfer as any City action on the
application may be suspended if outstanding bills are not paid.

APPLICANT OR HIS/IER REPRESENTATIVE MUST ATTEND THE PLANNING & ZONING
COMMISSION HEARING.

The City of Parma does not guarantee acquisition of public services provided by any agency,
The developer, property owner and/or applicant of this Conditional Use Permit application
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does hereby release and indemnify and hold harmless the City of Parma from any and all
claims, cost, damages, cte., from any individual or organization regarding the acquisition of
services which are not affiliated with the City, including but not limited to, municipal water
service, sanitary sewer service, aceess to public roads and fire protection.

1 huch\ urhf\ “that all lnfmmatmn :equesied and as subm;tted is prepared to thc best uf my
ability and knowledge. [ request that this application be processed for consideration by the Parma
Planning & Zoning Commission.

I hereby acknowledge that I am aware that the actual legal, engineering and contract fees incurred
by the City of Parma will be billed to the applicant. These fees are intended to cover expenses that
are incurred by the City. If actual expenses are higher or lower, the applicant will be billed for the
additional expenses or refunded the overpayment.

M [ el G ~¥~25

Applicant Signature Date

For Administrative Use Only

Date of Acceptance: 0g/ |« / 2 0e =3 Commissio Hem mu Date:
Accepted By: N AAB L Fee Paid: oo
Action by Commission: Approved Denied -

2 g e F ovs e

Cuf 22 0%
CMQ' ZOZS\-OB
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Narrative Statement
Z

These lots are located within the Pheasant Run Subdivision. We are proposing to utilize fllg# corner lots
that are well-suited for duplex construction. The design has been thoughtfully developed to ensure a
seamless flow within the subdivision, as the duplexes are designed to present the appearance of two
separate single-family residences. This effect is achieved by orienting the garage entrances onto
different streets, enhancing both the aesthetic and functional integration into the neighborhood. Please
refer to the attached floor plan and plot map for additional details. We believe this design will fit very
well within the Pheasant Run Subdivision and complement the existing community character.
Additionally, the lots already have water and power stubbed in place to accommodate the proposed
duplexes, making them well-prepared for development.




IL.

Limited Liability Company Agreement of
RIVER VALLEY FRAMING LLC
A Limited Liability Company

THIS OPERATING AGREEMENT (this "Agreement") of RIVER VALLEY FRAMING

LLC, (the "Company"), is executed and agreed to, for good and valuable consideration, by
the undersigned members (the "Members"),

Formation.
A. State of Formation . This is a Limited Liability Company Operating Agreement (the

"Agreement") for RIVER VALLEY FRAMING LLC, a Member-managed Idaho limited
liability company (the "Company") formed under and pursuant to Idaho law.

. Operating Agreement Controls . To the extent that the rights or obligations of the

Members or the Company under provisions of this Operating Agreement differ from what
they would be under Idaho law absent such a provision, this Agreement, to the extent
permitted under Idaho law, shall control.

. Primary Business Address . The location of the primary place of business of the Company

1S:

12790 windy In, caldwell, Idaho 83607, or such other location as shall be selected from
time to time by the Members.

. Registered Agent and Office . The Company's initial agent (the "Agent") for service of

process is River valley framing. The Agent's registered office is 12790 windy In, caldwell,
Idaho 83607. The Company may change its registered office, its registered agent, or both,
upon filing a statement with the Idaho Secretary of State.

. No State Law Partnership . No provisions of this Agreement shall be deemed or construed

to constitute a partnership (including, without limitation, a limited partnership) or joint
venture, or any Member a partner or joint venturer of or with any other Member, for any
purposes other than federal and state tax purposes.

Purposes and Powers.
A. Purpose . The Company is created for the following business purpose:

CONSTRUCTION




B. Powers . The Company shall have all of the powers of a limited liability company set forth
under Idaho law.

C. Duration . The Company's term shall commence upon the filing of an Articles of
Organization and all other such necessary materials with the state of Idaho. The Company
will operate until terminated as outlined in this Agreement unless:

1. A majority of the Members vote to dissolve the Company;

2. No Member of the Company exists, unless the business of the Company is
continued in a manner permitted by Idaho law;

3. It becomes unlawful for either the Members or the Company to continue in
business;

4. A judicial decree is entered that dissolves the Company; or

5. Any other event results in the dissolution of the Company under federal or Idaho
law.

IIl. Members.
A. Members . The Members of the Company (jointly the "Members") and their Membership

Interest at the time of adoption of this Agreement are as follows:
Mick C Eells , 50%

Timothy Pruitt , 50%

B. Initial Contribution . Each Member shall make an Initial Contribution to the Company.
The Initial Contributions of each shall be as described in Attachment A, Initial
Contributions of the Members .

No Member shall be entitled to interest on their Initial Contribution. Except as expressly
provided by this Agreement, or as required by law, no Member shall have any right to
demand or receive the return of their Initial Contribution. Any modifications as to the
signatories' respective rights as to the receipt of their initial contributions must be set forth
in writing signed by all interested parties.

C. Limited Liability of the Members . Except as otherwise provided for in this Agreement or




otherwise required by Idaho law, no Member shall be personally liable for any acts, debts,
liabilities or obligations of the Company beyond their respective Initial Contribution,
including liability arising under a judgment, decree or order of a court, The Members shall
look solely to the Company property for the return of their Initial Contribution, or value
thereof, and if the Company property remaining after payment or discharge of the debts,
liabilities or obligations of the Company is insufficient to return such Initial Contributions,
or value thereof, no Member shall have any recourse against any other Member except as
is expressly provided for by this Agreement or as otherwise allowed by law.

- Death, Incompetency, Resignation or Termination of a Member . Should a Member die, be
declared incompetent, or withdraw from the Company voluntarily or involuntarily, the
remaining Members will have the option to buy out that Member's Membership Interest in
the Company. If a Member is removed involuntarily, it must be by vote recorded in the
official minutes. If a Member resigns, they should submit a notarized resignation letter to
the Registered Agent. Should the Members agree to buy out the Membership Interest of
the withdrawing Member, that Interest shall be paid for equally by the remaining Members
and distributed in equal amounts to the remaining Members. The Members agree to hire an
outside firm to assess the value of the Membership Interest.

The Members will have 60 days to decide if they want to buy the Membership Interest
together and disperse it equally. If all Members do not agree to buy the Membership
Interest, individual Members will then have the right to buy the Membership Interest
individually. If more than one Member requests to buy the remaining Membership
Interest, the Membership Interest will be paid for and split equally among those Members
wishing to purchase the Membership Interest. If all Members agree by unanimous vote,

the Company may choose to allow a non-Member to buy the Membership Interest thereby
replacing the previous Member.

If no individual Member(s) finalize a purchase agreement by 60 days, the withdrawing
Member, or their estate, may dispose of their Membership Interest however they see fit,
subject to the limitations in Section III (E) below. If a Member is a corporation, trust,
partnership, limited liability company or other entity and is dissolved or terminated, the
powers of that Member may be exercised by its legal representative or successor.

The name of the Company may be amended upon the written and unanimous vote of all
Members if a Member withdraws, dies, is found incompetent or is terminated.

. Creation or Substitution of New Members . Any Member may assign in whole or in part
its Membership Interest only after granting their fellow Members the right of first refusal,
as established in Section III (D) above.




1. Entire transfer . If a Member transfers all of its Membership Interest, the transferee
shall be admitted to the Company as a substitute Member upon its execution of an
instrument signifying its agreement to be bound by the terms and conditions of this
Agreement. Such admission shall be deemed effective immediately upon the
transfer, and, simultaneously, the transferor Member shall cease to be a Member of
the Company and shall have no further rights or obligations under this Agreement.

2. Partial transfer . If a Member transfers only a portion of its Membership Interest,
the transferee shall be admitted to the Company as an additional Member upon its
execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement.

3. Whether a substitute Member or an additional Member, absent the written consent
of all existing Members of the Company, the transferee shall be a limited Member
and possess only the percentage of the monetary rights of the transferor Member
that was transferred without any voting power as a Member in the Company.

F. Member Voting .

1. Voting power . The Company's Members shall each have voting power equal to
their share of Membership Interest in the Company.

2. Proxies . At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by his duly authorized attorney-in-fact. Such
proxy shall be delivered to the Secretary of the Company before or at the time of
the meeting. No proxy shall be valid after eleven months from the date of its
execution, unless otherwise provided in the proxy.

G. Duties of the Members . The Members shall cause the Company to do or cause to be done
all things necessary to preserve and keep in full force and effect its existence, rights
(charter and statutory) and franchises. The Members also shall cause the Company to:

1. Maintain its own books, records, accounts, financial statements, stationery,
invoices, checks and other limited liability company documents and bank accounts
separate from any other person;

2. At all times hold itself out as being a legal entity separate from the Members and
any other person and conduct its business in its own name;

3. File its own tax returns, if any, as may be required under applicable law, and pay
any taxes required to be paid under applicable law;




10.

11,

12,

13.

14.

15,

16.

Not commingle its assets with assets of the Members or any other person, and
separately identify, maintain and segregate all Company assets;

Pay its own liabilities only out of its own funds, except with respect to
organizational expenses;

Maintain an arm's length relationship with the Members, and, with respect to all
business transactions entered into by the Company with the Members, require that
the terms and conditions of such transactions (including the terms relating to the
amounts paid thereunder) are the same as would be generally available in

comparable business transactions if such transactions were with a person that was
not a Member;

Pay the salaries of its own employees, if any, out of its own funds and maintain a
sufficient number of employees in light of its contemplated business operations;

Not guarantee or become obligated for the debts of any other person or hold out its
credit as being available to satisfy the obligations of others:

Allocate fairly and reasonably any overhead for shared office space;

Not pledge its assets for the benefit of any other person or make any loans or
advances to any person:;

Correct any known misunderstanding regarding its separate identity;
Maintain adequate capital in light of its contemplated business purposes;

Cause its Members to meet or act pursuant to written consent and keep minutes of
such meetings and actions and observe all other Idaho limited liability company
formalities;

Make any permitted investments directly or through brokers engaged and paid by
the Company or its agents;

Not require any obligations or securities of the Members; and

Observe all other limited liability formalities.




Failure of the Members to comply with any of the foregoing covenants shall not affect the
status of the Company as a separate legal entity or the limited liability of the Members.

H. Fiduciary Duties of the Members .

1. Loyalty and Care. Except to the extent otherwise provided herein, each Member
shall have a fiduciary duty of loyalty and care similar to that of members of limited
liability companies organized under the laws of Idaho.

2. Competition with the Company. The Members shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party
having an interest adverse to the Company unless a majority, by individual vote, of
the Members excluding the interested Member, consents thereto. The Members
shall refrain from competing with the Company in the conduct of the Company's
business unless a majority, by individual vote, of the Members excluding the
interested Member, consents thereto. In the event that a Member is the sole
Member of the Company, no vote shall be required.

3. Duties Only to the Company. The Member's fiduciary duties of loyalty and care are
to the Company and not to the other Members. The Members shall owe fiduciary
duties of disclosure, good faith and fair dealing to the Company and to the other
Members. A Member who so performs their duties shall not have any liability by
reason of being or having been a Member.

4. Reliance on Reports. In discharging the Member's duties, a Member is entitled to
rely on information, opinions, reports, or statements, including financial statements
and other financial data, if prepared or presented by any of the following:

i, One or more Members, Officers, or employees of the Company whom the
Member reasonably believes to be reliable and competent in the matters
presented.

ii. Legal counsel, public accountants, or other persons as to matters the Member
reasonably believes are within the persons' professional or expert competence.

iii. A committee of Members of which the affected Member is not a participant, if

the Member reasonably believes the committee merits confidence.

I Waiver of Partition: Nature of Interest . Except as otherwise expressly provided in this
Agreement, to the fullest extent permitted by law, each Member hereby irrevocably waives




Iv.

any right or power that such Member might have to cause the Company or any of its assets
to be partitioned, to cause the appointment of a receiver for all or any portion of the assets
of the Company, to compel any sale of all or any portion of the assets of the Company
pursuant to any applicable law or to file a complaint or to institute any proceeding at law
or in equity to cause the dissolution, liquidation, winding up or termination of the
Company. No Member shall have any interest in any specific assets of the Company.

Compensation of Members . The Members shall have the authority to fix the
compensation of individual Members. All Members may be paid their expenses, if any, of
attendance at meetings of the Members, which may be a fixed sum for attendance at each
meeting of the Members or a stated salary as a Member. No such payment shall preclude

any Member from serving the Company in any other capacity and receiving compensation
therefor.

. Members as Agents . All Members are agents of the Company for the purpose of its

business. An act of any Member, including the signing of an instrument in the Company's
name, binds the Company where the Member executed the act for apparently carrying on
the Company's business or business of the kind carried on by the Company in the ordinary
course, unless the Member had no authority to act for the Company in the particular matter
and the person with whom the Member was dealing knew or had notice that the Member
lacked authority. An act of a Member binds the Company, however, even where the
Member executed the act not apparently for carrying on the Company's business or
business of the kind carried on by the Company in the ordinary course only if the act was
authorized by the other Members.

Accounting and Distributions.
A. Fiscal Year . The Company's fiscal year shall end on the last day of December.

B.

Records . All financial records including tax returns and financial statements will be held
at the Company's primary business address and will be accessible to all Members.

Distributions . Distributions shall be issued, as directed by the Company's Treasurer or
Assistant Treasurer, on a monthly basis, based upon the Company's fiscal year. The
distribution shall not exceed the remaining net cash of the Company after making
appropriate provisions for the Company's ongoing and anticipatable liabilities and
expenses. Each Member shall receive a percentage of the overall distribution that matches
that Member's percentage of Membership Interest in the Company.

Tax Treatment Election.

The Company has not filed with the Internal Revenue Service for treatment as a




corporation. Instead, the Company will be iaxed as a pass-through organization. The
Members may elect for the Company to be treated as a C-Corporation, S-Corporation or a
Partnership at any time.

VI.  Officers.

A. Appointment and Titles of Officers. The initial Officers shall be appointed by the
Members and shall consist of at least a Chairman, a Secretary and a Treasurer. Any
additional or substitute Officers shall be chosen by the Members. The Members may also
choose one or more President, Vice-President, Assistant Secretaries and Assistant
Treasurers. Any number of offices may be held by the same person, as permitted by Idaho
law. The Members may appoint such other Officers and agents as they shall deem
necessary or advisable who shall hold their offices for such terms and shall exercise such
powers and perform such duties as shall be determined from time to time by the Members.
The Officers and agents of the Company shall hold office until their successors are chosen
and qualified. Any Officer elected or appointed by the Members may be removed at any
time, with or without cause, by the affirmative vote of a majority of the Members. Any
vacancy occurring in any office of the Company shall be filled by the Members. Unless
the Members decide otherwise, if the title of an Officer is one commonly used for officers
of a limited liability company formed under Idaho law, the assignment of such title shall
constitute the delegation to such person of the authorities and duties that are normally
associated with that office.

1. Chairman . The Chairman shall be the chief executive officer of the Company,
shall preside at all meetings of the Members, shall be responsible for the general
and active management of the business of the Company and shall see that all orders
and resolutions of the Members are carried into effect. The Chairman shall execute
all contracts on behalf of the Company, except:

i. where required or permitted by law or this Agreement to be otherwise signed
and executed;

ii. where signing and execution thereof shall be expressly delegated by the
Members to some other Officer or agent of the Company.

2. President . In the absence of the Chairman or in the event of the Chairman's inability
to act, the President shall perform the duties of the Chairman, and when so acting,
shall have all the powers of and be subject to all the restrictions upon the Chairman.
The President shall perform such other duties and have such other powers as the
Members may from time to time prescribe.




3. Vice-Presidents . In the absence of the Chairman and President or in the event of
their inability to act, any Vice-Presidents in the order designated by the Members (or,
in the absence of any designation, in the order of their election) shall perform the
duties of the Chairman, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the Chairman. Vice-Presidents, if any, shall

perform such other duties and have such other powers as the Members may from
time to time prescribe.

4. Secretary and Assistant Secretary . The Secretary shall be responsible for filing legal
documents and maintaining records for the Company. The Secretary shall attend all
meetings of the Members and record all the proceedings of the meetings of the
Company and of the Members in a book to be kept for that purpose. The Secretary
shall give, or cause to be given, notice of all meetings of the Members, as required in
this Agreement or by Idaho law, and shall perform such other duties as may be
prescribed by the Members or the Chairman, under whose supervision the Secretary
shall serve. The Secretary shall cause to be prepared such reports and/or information
as the Company is required to prepare by applicable law, other than financial reports.
The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the
order determined by the Members (or if there be no such determination, then in order
of their election), shall, in the absence of the Secretary or in the event of the
Secretary's inability to act, perform the duties and exercise the powers of the
Secretary and shall perform such other duties and have such other powers as the
Members may from time to time prescribe,

5. Treasurer and Assistant Treasurer . The Treasurer shall have the custody of the
Company funds and securities and shall keep full and accurate accounts of receipts
and disbursements in books belonging to the Company according to generally
accepted accounting practices, using a fiscal year ending on the last day of the month
of December. The Treasurer shall deposit all moneys and other valuable effects in the
name and to the credit of the Company in such depositories as may be designated by
the Members. The Treasurer shall distribute the Company's profits to the Members.
The Treasurer shall disburse the funds of the Company as may be ordered by the
Members and shall render to the Chairman and to the Members, at their regular
meetings or when the Members so require, an account of all of the Treasurer's
transactions and of the financial condition of the Company. As soon as practicable
after the end of each fiscal year of the Company, the Treasurer shall prepare a
statement of financial condition as of the last day of the Company's fiscal year, and a
statement of income and expenses for the fiscal year then ended, together with
supporting schedules. Each of said annual statements shall be prepared on an income
tax basis and delivered to the Members forthwith upon its preparation. In addition,
the Treasurer shall keep all financial records required to be kept pursuant to Idaho




law. The Assistant Treasurer, or if there shall be more than one, the Assistant
Treasurers in the order determined by the Members (or if there be no such
determination, then in the order of their election), shall, in the absence of the
Treasurer or in the event of the Treasurer's inability to act, perform the duties and
exercise the powers of the Treasurer and shall perform such other duties and have
such other powers as the Members may from time to time prescribe.

B. Officers as Agents . The Officers, to the extent of their powers set forth in this Agreement

or otherwise vested in them by action of the Members not inconsistent with this
Agreement, are agents of the Company for the purpose of the Company's business, and the
actions of the Officers taken in accordance with such powers shall bind the Company.

C. Fiduciary Duties of the Officers.

1

Loyalty and Care. Except to the extent otherwise provided herein, each Officer
shall have a fiduciary duty of loyalty and care similar to that of officers of limited
liability companies organized under the laws of Idaho.

Competition with the Company. The Officers shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party
having an interest adverse to the Company unless a majority, by individual vote, of
the Members, excluding the interested Officer if that Officer is a Member, consents
thereto. The Officers shall refrain from competing with the Company in the conduct
of the Company's business unless a majority, by individual vote, of the Members,
excluding the interested Officer if that Officer is a Member, consents thereto. In the
event that the interested Officer is the sole Member, no vote shall be required.

Duties Only to the Company. The Officers' fiduciary duties of loyalty and care are
to the Company and not to the Members or other Officers. The Officers shall owe
fiduciary duties of disclosure, good faith and fair dealing to the Company and to the
Members, but shall owe no such duties to Officers unless the Officer is a Member.
An Officer who so performs their duties shall not have any liability by reason of
being or having been an Officer.

Reliance on Reports. In discharging the Officer's duties, an Officer is entitled to
rely on information, opinions, reports, or statements, including financial statements
and other financial data, if prepared or presented by any of the following:

i.  One or more Members, Officers, or employees of the Company whom the
Officer reasonably believes to be reliable and competent in the matters
presented.
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ii. Legal counsel, public accountants, or other persons as to matters the Officer
reasonably believes are within the persons' professional or expert competence.

iii. A committee of Members of which the affected Officer is not a participant, if
the Officer reasonably believes the committee merits confidence.

Dissolution.
A. Limits on Dissolution . The Company shall have a perpetual existence, and shall be

dissolved, and its affairs shall be wound up only upon the provisions established in Section
IT (C) above.

Notwithstanding any other provision of this Agreement, the Bankruptcy of any Member
shall not cause such Member to cease to be a Member of the Company and upon the

occurrence of such an event, the business of the Company shall continue without
dissolution.

Each Member waives any right that it may have to agree in writing to dissolve the
Company upon the Bankruptcy of any Member or the occurrence of any event that causes
any Member to cease to be a Member of the Company.

. Winding Up . Upon the occurrence of any event specified in Section I1(C), the Company

shall continue solely for the purpose of winding up its affairs in an orderly manner,
liquidating its assets, and satisfying the claims of its creditors. One or more Members,
selected by the remaining Members, shall be responsible for overseeing the winding up
and liquidation of the Company, shall take full account of the liabilities of the Company
and its assets, shall either cause its assets to be distributed as provided under this
Agreement or sold, and if sold as promptly as is consistent with obtaining the fair market
value thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be
applied and distributed as provided under this Agreement.

- Distributions in Kind . Any non-cash asset distributed to one or more Members in

liquidation of the Company shall first be valued at its fair market value (net of any liability
secured by such asset that such Member assumes or takes subject to) to determine the
profits or losses that would have resulted if such asset were sold for such value, such profit
or loss shall then be allocated as provided under this Agreement. The fair market value of
such asset shall be determined by the Members or, if any Member objects, by an
independent appraiser (any such appraiser must be recognized as an expert in valuing the
type of asset involved) approved by the Members.




D. Termination . The Company shall terminate when (i) all of the assets of the Company,
after payment of or due provision for all debts, liabilities and obligations of the Company,
shall have been distributed to the Members in the manner provided for under this
Agreement and (ii) the Company's registration with the state of Idaho shall have been
canceled in the manner required by Idaho law.

E. Accounting . Within a reasonable time after complete liquidation, the Company Treasurer
shall furnish the Members with a statement which shall set forth the assets and liabilities
of the Company as at the date of dissolution and the proceeds and expenses of the
disposition thereof.

F. Limitations on Payments Made in Dissolution . Except as otherwise specifically provided
in this Agreement, each Member shall only be entitled to look solely to the assets of the
Company for the return of its Initial Contribution and shall have no recourse for its Initial
Contribution and/or share of profits (upon dissolution or otherwise) against any other
Member.

G. Notice to Idaho Authorities . Upon the winding up of the Company, the Member with the
highest percentage of Membership Interest in the Company shall be responsible for the
filing of all appropriate notices of dissolution with Idaho and any other appropriate state or
federal authorities or agencies as may be required by law. In the event that two or more
Members have equally high percentages of Membership Interest in the Company, the
Member with the longest continuous tenure as a Member of the Company shall be
responsible for the filing of such notices.

VIIL Fixculpation and Indemnification.

A. No Member, Officer, employee or agent of the Company and no employee, agent or
affiliate of a Member (collectively, the "Covered Persons") shall be liable to the Company
or any other person who has an interest in or claim against the Company for any loss,
damage or claim incurred by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in a manner reasonably
believed to be within the scope of the authority conferred on such Covered Person by this
Agreement, except that a Covered Person shall be liable for any such loss, damage or
claim incurred by reason of such Covered Person's gross negligence or willful misconduct.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such Covered
Person in good faith on behalf of the Company and in a manner reasonably believed to be
within the scope of the authority conferred on such Covered Person by this Agreement.
Expenses, including legal fees, incurred by a Covered Person defending any claim,




demand, action, suit or proceeding shall be paid by the Company. The Covered Person
shall be liable to repay such amount if it is determined that the Covered Person is not
entitled to be indemnified as authorized in this Agreement. No Covered Person shall be
entitled to be indemnified in respect of any loss, damage or claim incurred by such
Covered Person by reason of such Covered Person's gross negligence or willful
misconduct with respect to such acts or omissions. Any indemnity under this Agreement
shall be provided out of and to the extent of Company assets only.

C. A Covered Person shall be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions, reports or statements presented to the
Company by any person as to matters the Covered Person reasonably believes are within
such other person's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Company, including information, opinions, reports
or statements as to the value and amount of the assets, liabilities, or any other facts

pertinent to the existence and amount of assets from which distributions to the Members
might properly be paid.

D. To the extent that, at law or in equity, a Covered Person has duties (including fiduciary
duties) and liabilities relating thereto to the Company or to any other Covered Person, a
Covered Person acting under this Agreement shall not be liable to the Company or to any
other Covered Person for its good faith reliance on the provisions of this Agreement. The
provisions of the Agreement, to the extent that they restrict the duties and liabilities of a
Covered Person otherwise existing at law or in equity, are agreed by the Members to
replace such other duties and liabilities of such Covered Person.

E. The foregoing provisions of this Article VIII shall survive any termination of this
Agreement.

IX. Insurance.
The Company shall have the power to purchase and maintain insurance, including
insurance on behalf of any Covered Person against any liability asserted against such
person and incurred by such Covered Person in any such capacity, or arising out of such
Covered Person's status as an agent of the Company, whether or not the Company would
have the power to indemnify such person against such liability under the provisions of
Article VIII or under applicable law. This is separate and apart from any business
insurance that may be required as part of the business in which the Company is engaged.

X. Settling Disputes.

All Members agree to enter into mediation before filing suit against any other Member or
the Company for any dispute arising from this Agreement or Company. Members agree to
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attend one session of mediation before filing suit. If any Member does not attend
mediation, or the dispute is not settled after one session of mediation, the Members are
free to file suit. Any law suits will be under the jurisdiction of the state of Idaho.

Independent Counsel.

All Members entering into this Agreement have been advised of their right to seck the
advice of independent legal counsel before signing this Agreement. All Members and each
of them have entered into this Agreement freely and voluntarily and without any coercion
or duress.

General Provisions.

A. Notices . All notices, offers or other communications required or permitted to be given
pursuant to this Agreement shall be in writing and may be personally served or sent by
United States mail and shall be deemed to have been given when delivered in person or
three (3) business days after deposit in United States mail, registered or certified, postage

. prepaid, and properly addressed, by or to the appropriate party.

B. Number of Days . In computing the number of days (other than business days) for
purposes of this Agreement, all days shall be counted, including Saturdays, Sundays and
holidays; provided, however, that if the final day of any time period falls on a Saturday,
Sunday or holiday on which national banks are or may elect to be closed, then the final
day shall be deemed to be the next day which is not a Saturday, Sunday or such holiday.

C. Execution of Counterparts . This Agreement may be executed in any number of
counterparts, each of which shall be an original, and all of which shall together constitute
one and the same instrument.

D. Severability . The provisions of this Agreement are independent of and separable from
each other, and no provision shall be affected or rendered invalid or unenforceable by
virtue of the fact that for any reason any other or others of them may be invalid or
unenforceable in whole or in part.

E. Headings . The Article and Section headings in this Agreement are for convenience and
they form no part of this Agreement and shall not affect its interpretation.

F. Controlling Law . This Agreement shall be governed by and construed in all respects in
accordance with the laws of the state of Idaho (without regard to conflicts of law
principles thereof).

G. Application of Idaho Law . Any matter not specifically covered by a provision of this




Agreement shall be governed by the applicable provisions of Idaho law.

ﬁmelédment - This Agreement may be amended only by written consent of all the
em

Mick C Eells Timothy Pruitt

. gtpruitt@yahoo.com
homesthatmatterQl@gmall.com February 12, 2021 at 07:14 pm

February 12, 2021 at 07:12 PM " Recorded at IP 67.61.3.74
Recorded at Ip 67.61.3.74




ATTACHMENT A
Initial Contributions of the Members

The Initial Contributions of the Members of RIVER VALLEY FRAMING LLC are as follows:

Mick C Eells
Contribution:
Cash: $15,000.00

Timothy Pruitt
Contribution:
" Cash: $15,000.00




