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 This private placement memorandum is provided for assistance only and is not intended 
to be and must not alone be taken as the basis for an investment decision.  Each recipient of this 
memorandum should make such investigations as it deems necessary to arrive at an independent 
evaluation of an investment in the securities offered hereby, and should consult his or her own 
legal, financial, and accounting advisors to determine the merits and risks of such an investment.  
An investment in the securities involves substantial risk.  This memorandum is for the 
confidential use of only those persons to whom it is transmitted by the undersigned in connection 
with this private placement and is not to be reproduced or used for any other purpose.  This 
memorandum does not constitute an offer to sell or a solicitation of an offer to buy the securities 
in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such 
jurisdiction.  The securities offered hereby have not been registered under the Securities Act of 
1933, as amended. The securities have not been approved or disapproved by the securities 
regulatory authority of any state or by the United States Securities and Exchange Commission, 
nor has any authority or commission passed upon the accuracy or adequacy of this 
memorandum.  Any representation to the contrary is unlawful. 

 Each offeree of the securities offered hereby is invited to ask questions concerning the 
terms and conditions of the offering and to obtain any additional information necessary to verify 
the accuracy of the information in this memorandum that is material to the offering made hereby.  
The obligations of the members in TSEP I Network Crossing Recap, L.L.C. are set forth in its 
limited liability company agreement, as amended (the “LLC Agreement”).  The obligations of 
the prospective investors are also subject to the terms and conditions of the Subscription 
Agreement.  All of the statements and information contained herein are qualified in their entirety 
by reference to these agreements.  All time sensitive representations and references are made as 
of February 1, 2011 unless otherwise expressly indicated.  The delivery of this private placement 
memorandum does not imply that the information herein is correct as of any time subsequent to 
February 1, 2011 unless otherwise expressly indicated.  The securities offered hereby are subject 
to restrictions on transferability and resale and may not be transferred or resold except as 
permitted under the LLC Agreement and the Securities Act of 1933, as amended, and the 
applicable state securities laws, pursuant to registration or exemption therefrom.  Prospective 
investors should be aware that they may be required to bear the financial risks of this investment 
for an indefinite period of time. Each purchaser of the securities offered hereby must be an 
“accredited investor” within the meaning of Regulation D promulgated by the United States 
Securities and Exchange Commission under the Securities Act of 1933, as amended, unless 
otherwise agreed to by the manager.  No person has been authorized to give any information or 
to make any representation other than that which is contained in this memorandum and, if given 
or made, such information or representation must not be relied upon as having been authorized. 

For further information please contact Ronald E. Davis, Jr. at (928) 717-8886 or Harold Prasatik 
at (713) 272-1263. 
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

EXECUTIVE SUMMARY 
 

 
In 2007, TDC Prue Road, L.P., a Delaware limited partnership (the “Owner”), purchased 
approximately 14 acres of land in San Antonio, Texas on which it constructed and 
partially leased five, one-story value office buildings aggregating 143,100 square feet 
(the “Project”). 
 
TDC Prue Road Mezz Partner, L.L.C. (“TDC”), a Delaware limited liability company, 
owns a 100% limited partnership interest in TDC Prue Road Mezz, L.P. (“Mezz LP”).  
Prior to the restructuring, Mezz LP was the sole limited partner of Owner and was also 
the sole member of TDC Prue Road GP, L.L.C. (“GP”), the sole general partner of 
Owner.  TDC is owned by Transwestern Commercial Services, L.L.C. (“TW”) and 
certain employees of TW and affiliates.  See Appendix E for the organization chart of the 
Owner prior to the restructuring. 
 
The Project has leased-up much slower than originally anticipated.  Commercial real 
estate values have declined both in San Antonio and nationwide due to depressed 
economic conditions.  For these and other reasons, TW determined that TDC’s economic 
interest in the Project had no value.   
 
Therefore, TW determined that it would not be advisable to invest additional capital in 
the Project without first restructuring the existing financings with respect to the Project.  
A portion of the Project costs were financed with a mezzanine loan from South Charles 
Investment Company (“Mezz Lender”), an affiliate of Bank of America. Prior to the 
restructuring, the outstanding principal balance of the mezzanine loan was $5,336,053 
and accrued interest on the mezzanine loan was approximately $2,200,000.  In 
connection with the restructuring, Mezz Lender agreed to sell its mezzanine loan for 
$750,000.  TW has agreed to keep the terms of the sale of the mezzanine loan 
confidential (including without limitation the sales price).  Therefore, you may not 
disclose any information regarding this transaction to any person without written 
permission from TW.   
 
The senior lender, Well Fargo Bank (“Construction Lender”), agreed to extend and 
modify its loan with respect to the Project on the condition that the Owner make a 
principal payment of $1,340,132 and pay a $60,000 extension fee at the closing of the 
restructuring. 
 
Accordingly, TW determined that it was feasible to restructure these financings, but TW 
would need to bring in outside capital partners, given the magnitude of additional capital 
required to complete a successful restructuring.  
 
TW and an affiliate of Pennybacker Realty Advisers have formed a joint venture, 
Network Crossing, LLC (“Network Crossing”), to provide the additional capital 
required for the restructuring.  PBC Network Crossing, L.L.C. (“PBC”) has contributed 
$1,560,000 of initial capital to Network Crossing at the closing of the restructuring, 
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which represents one-half of the capital required in connection with the restructuring.  
TW has formed TSEP I Network Crossing Recap, L.L.C. (“Recap”) which has 
committed to contribute the other one-half of such capital. Recap contributed $1,140,000 
of capital to Network Crossing in connection with the closing of the restructuring and has 
committed to contribute an additional $420,000 (for a cumulative total of $1,560,000) 
when required in accordance with an approved Project budget.  A portion of the initial 
capital was applied by Network Crossing to acquire the mezzanine loan and a portion was 
applied to pay principal and fees to Construction Lender in connection with the extension 
and modification of the senior loan. 
 
Following the acquisition of the mezzanine loan by Network Crossing, in lieu of 
foreclosure, TDC assigned its equity interests in GP and Mezz LP to Network Crossing, 
as a result of which Network Crossing now indirectly owns a 100% equity interest in the 
Project.  See Appendix F for an organization chart of the restructured Owner. 
 
TW has decided to offer the original investors in TDC (“Existing TDC Investors”) the 
opportunity to invest in Recap.  TW will offer such investors the opportunity to invest up 
to $400,000 in the aggregate as direct investors in Recap.  If one or more of the Existing 
TDC Investors elect not to invest, then TW will offer such interests to the Existing TDC 
Investors who do elect to invest, until the entire $400,000 commitment is fully 
subscribed.  TW will make a capital commitment to Recap equal to not less than 20% of 
the aggregate capital commitments by the Existing TDC Investors to Recap.  
Transwestern Sponsorship Equity Partners I, L.L.C. (“TSEP I”) will provide the 
remainder of the capital required by Recap in connection with the restructuring, which 
will equal $1,235,000 assuming the $400,000 capital commitment offered to the Existing 
TDC Investors is fully subscribed for.  In that case, the Existing TDC Investors will own 
a 24.5% equity interest in Recap and TSEP I will own a 75.5% equity interest in Recap.   
 
TW believes that the Project can be leased within 24 months and if achieved would 
generate a return on cost of 11.7%.  TW projects that the returns from the sale of the 
Project would range from a 44.8% IRR and a 2.8 multiple (assuming an 8.75% cap rate) 
to a 39.1% IRR and a 2.49 multiple (assuming a 9.25% cap rate).  TW’s projections of 
the pro forma returns assume that:  (i) the costs of leasing and tenant finish for the Project 
do not exceed budgeted costs; (ii) the Project is 92% leased to creditworthy tenants at pro 
forma rental rates within 24 months after acquisition; and (iii) the Project is sold no later 
than 30 months after acquisition.  Recap’s profit from the sale of the Project would be 
adversely impacted by cost overruns, slower than expected leasing, falling rental rates, 
and rising cap rates among other things. 
 
TW is optimistic about the prospects for the Project.  The current vacancy level in the 
relevant submarket is 10.2%.  TW believes that the major competing buildings for tenants 
at the Project are substantially leased-up.  TW is experiencing increased interest in the 
Project which reinforces its confidence in the Project. 
 
TSEP GP, L.L.C., the managing member of TSEP I, will be making a capital call to fund 
its 9.09% share of the TSEP I capital obligation for this Project.  If you are a member of 
TSEP GP, LLC, you should take into consideration your pro rata share of the TSEP GP 
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capital call for this Project, which will be in additional to any commitment you may make 
to invest directly in Recap.  
 
Further information with respect to this investment and the risks associated with such 
investment are contained in this private placement memorandum (the “Memorandum”).    
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

PRINCIPAL TERMS 
 
 
The following summary of the principal terms of an investment in Recap is qualified in its 
entirety by the more detailed description found elsewhere in this Memorandum and in the 
LLC Agreement attached hereto as Appendix B.  
 
 
Purpose The purpose of this offering is to give the Existing TDC 

Investors an opportunity to invest in the restructured 
Project.  

 
Offering Each of the Existing TDC Investors will be offered the 

opportunity to invest an amount in Recap equal to his or 
her capital invested in TDC.  If any of the Existing TDC 
Investors elects not to invest, the other Existing TDC 
Investors will be offered the opportunity to increase their 
respective investments in Recap in accordance with an 
allocation method to be determined by TW. TW will make 
a capital commitment to Recap equal to not less than 20% 
of the aggregate capital commitments by the Existing TDC 
Investors to Recap. The transmittal letter accompanying 
this Memorandum indicates the dollar amount that is 
initially being offered to you. 

 
TW Transwestern Commercial Services, L.L.C. (“TW”) is a 

Delaware limited liability company.  TW will indirectly 
control day-to-day management of the Owner. 

 
Owner TDC Prue Road, L.P. (the “Owner”) is a Delaware limited 

partnership, which is the owner of the Project.  TDC Prue 
Road GP, L.L.C. (“GP”) is the sole general partner of the 
Owner. 

 
Recap TSEP I Network Crossing Recap, L.L.C., a Delaware 

limited liability company.  Recap is the managing member 
and holds a 50% equity interest in Network Crossing.  
TSEP I will be the managing member of Recap. 

 
Network Crossing Network Crossing, LLC (“Network Crossing”) is a 

Delaware limited liability company.  Network Crossing is a 
joint venture between Recap and PBC.  Network Crossing 
is the sole limited partner of Owner and the sole member of 
GP, as a result of which it indirectly owns a 100% equity 
interest in Owner.  
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PBC PBC Network Crossing, L.L.C. (“PBC”) is a Delaware 
limited liability company.  PBC is an affiliate of 
Pennybacker Realty Advisers 

 
TSEP I Transwestern Sponsorship Equity Partners I, L.L.C. 

(“TSEP I”) is a Delaware limited liability company, 
sponsored by TW, which was formed to invest in 
commercial real estate projects.  The aggregate capital 
commitments to TSEP I are approximately $19,900,000.  
TSEP GP is the sole managing member of TSEP I and has 
made a capital commitment to TSEP I of approximately 
$1,809,000 (9.09%).  The remaining capital commitments 
to TSEP I have been made by various institutional and high 
net worth investors. 

 
TSEP GP  TSEP GP I, L.L.C. (“TSEP GP”) is a Delaware limited 

liability company, sponsored by TW, which was formed to 
invest in and act as managing member of TSEP I.  TW is 
the managing member of TSEP GP.  The other investors in 
TSEP GP are officers, employees or affiliates of TW.  

 
Project The Owner has purchased approximately 14 acres of land 

in San Antonio, Texas on which it constructed and partially 
leased five, one-story value office buildings aggregating 
143,100 square feet (the “Project”).     

 
Interests Investors in this offering will be admitted as non-managing 

members in Recap.  The term “Interests” as used in this 
Memorandum shall mean the limited liability company 
interests in Recap.  
 

Investors The term “Investors” as used in this Memorandum shall 
mean the limited liability company members in Recap.  

 
Construction Financing The Owner entered into a Construction Loan Agreement 

and a Promissory Note each dated August 29, 2007 
(collectively, the “Construction Loan Agreement”) with 
Wells Fargo Bank (the “Construction Lender”), pursuant 
to which the Construction Lender agreed to loan the Owner 
up to $13,340,132 (the “Construction Loan”), subject to 
the terms and conditions of the Construction Loan 
Agreement.  The Construction Loan is secured by a first 
deed of trust on the Project.  The Owner and Construction 
Lender entered into a Renewal, Extension and Modification 
Agreement dated as of January 28, 2011, pursuant to 
which, Owner made a $1,340,132 principal payment and 
the maturity date was extended to February 28, 2013.  
Beginning December 1, 2011, the interest rate on the 
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Construction Loan will be increased to a minimum all-in 
rate of 8.25% per annum.  See Summary of Construction 
Financing below for additional details.   

 
Mezz Financing The original financing for the Project included a mezzanine 

loan from South Charles Investment Company (the “Mezz 
Lender”) to TDC Prue Road Mezz, L.P. (“Mezz LP”) in 
the amount $5,336,053 (the “Mezz Loan”). Network 
Crossing acquired the Mezz Loan from Mezz Lender for a 
one-time cash payment of $750,000 in connection with the 
closing of the restructuring.  TW has agreed to keep the 
terms of the sale of the mezzanine loan confidential 
(including without limitation the sales price).  
Therefore, you may not disclose any information 
regarding this transaction to any person without 
written permission from TW.  

 
TDC TDC Prue Road Mezz Partner, L.L.C. (“TDC”) is a 

Delaware limited liability company, which was formed by 
TW to develop the Project. TDC is owned by TW and 
certain employees of TW and its affiliates (the “Existing 
TDC Investors”). TDC owns a 100% limited partnership 
interest in Mezz LP. 

 
Deed in Lieu Transaction Prior to the closing of the restructuring, Mezz LP was the 

sole limited partner in the Owner and the sole member of 
the GP, and was therefore the indirect owner of the entire 
Project.  At the closing, in lieu of foreclosure, Mezz LP 
assigned its limited partnership interest in the Owner and 
its membership interest in GP to Network Crossing, and 
Network Crossing forgave the Mezz Loan.  As a result, 
following the closing of the restructuring, TDC ceased to 
own an interest in the Project. See Appendix E for an 
organization chart of the Owner prior to the restructuring 
and Appendix F for an organization chart of the 
restructured Owner following the closing of the deed in lieu 
transaction. 

 
Capital Contributions   The members of Network Crossing have committed to 

make capital contributions to Network Crossing of 
$3,120,000.  At the closing, PBC and Recap made initial 
capital contributions of $1,560,000 and $1,140,000, 
respectively.  Recap will be obligated to fund an additional 
$420,000 of capital (for a cumulative total of $1,560,000) 
when needed in accordance with the approved Project 
budget.  In addition to the $1,560,000 capital commitment 
to Network Crossing, the members of Recap will contribute 
$75,000 of working capital, resulting in a total commitment 
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of $1,635,000 to Recap. See the Recap LLC Agreement 
attached hereto as Appendix B for additional details. 
 

Profits and Losses All operating cash flow of the Project will be paid to the 
Construction Lender to be reserved for tenant finish and 
leasing commission costs.  The net proceeds from a sale or 
refinancing of the Project will be distributed as follows: (i) 
to PBC and Recap pro rata until each member has received 
an amount equal to a 12% IRR; (ii) then, 20% to Recap and 
80% to the members pro rata until each of them has 
received a 20% IRR; and (iii) the remainder, if any, 50% to 
the members pro rata and 50% to Recap.  If the Project is 
sold during the first two years after closing and the 
aggregate distributions to each member do not exceed a 
1.75 equity multiple, then distributions under clause (iii) 
shall instead be allocated as follows: first, pro rata to Recap 
and PBC until each of them has received a 1.75 equity 
multiple on contributed capital; then, 100% to Recap until 
it has received an amount equal to the carried interest 
distributions it would otherwise have received; and the 
remainder, if any, 50% to the members pro rata and 50% to 
Recap. See the Network Crossing LLC Agreement attached 
hereto as Appendix C for additional details. 
  
Investors in Recap will receive a pro rata share of all 
distributions to the members in Recap. 
 

Management Recap will control the day-to-day management of the 
Owner.  Recap will not have the authority to make major 
decisions without the approval of PBC. These major 
decisions include, but are not limited to, the following: (a) 
annual business plans; (b) execute leases; (c) any 
refinancing; and (d) the sale of the Project.  PBC may 
remove Recap as day-to-day manager of Owner for breach 
of the joint venture agreement by Recap which is not cured 
within thirty (30) days, gross negligence or willful 
misconduct, or fraud.  

 
TW will indirectly control the management and operation 
of Recap.  Investors in this offering will have no right to 
participate in the management of Recap. 

 
Vesting and Repurchase 
Rights TW will have the right to repurchase the unvested 

percentage of the Interest of any Investor who (a) ceases to 
be an employee of TW or its affiliates (b) otherwise ceases 
to be associated with TW (e.g. as an independent 
contractor), or (c) for any other reason at the discretion of 
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TW (including, without limitation, the failure of the 
Investor to satisfactorily perform his or her duties to TW or 
a material change in the duties or responsibilities of the 
Investor).  Until the occurrence of such an event or 
circumstance, each Investor’s Interest in Recap will vest 
25% per year over a four-year period until the Interest is 
fully vested.  An Investor’s Interest shall fully vest upon the 
sale of the Project or upon such Investor’s death.  In the 
event of the death of an Investor, TW will have the right to 
assume such deceased Investor’s unfunded Commitment to 
Recap. The vested percentage of an Investor’s Interest shall 
not be subject to repurchase. The repurchase price for such 
unvested Interest will equal the applicable unvested share 
of the following: (1) the aggregate capital contributions 
funded by such Investor plus simple interest at the prime 
rate plus 2% per annum, less (2) all distributions made to 
such Investor.  See the Recap LLC Agreement attached 
hereto as Appendix B for additional details.  

 
Transfers; Withdrawals No Investor may transfer any Membership Interest in 

Recap without the consent of the managing member.  
Pursuant to the LLC Agreement, no Investor may resign or 
withdraw as an Investor, except on the terms described 
therein. 

 
Tax Considerations TW anticipates that Recap will be treated as a partnership 

and not as an association taxable as a corporation for 
federal income tax purposes.  Each Investor will be 
required to include its allocable share of the income, gains, 
losses and deductions of Recap in computing such 
Investor’s federal income tax liability. Each prospective 
Investor should consult his tax advisor concerning tax 
consequences arising from an investment in Recap.  Please 
refer to Appendix A for tax and regulatory considerations. 

 
Risk Factors The Risk Factors section of this Memorandum describes 

certain risk factors, including possible conflicts of interest, 
which prospective Investors should consider before 
investing in Recap.  Please review the Risk Factors closely. 
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

DESCRIPTION OF THE PROJECT 
 
On August 29, 2007, the Owner purchased approximately 14 acres of land in San 
Antonio, Texas on which it constructed and partially leased five, one-story value office 
buildings aggregating 143,100 square feet (the “Project”).  The land was one of last sites 
in the successful University Business Park, which is located in the northwest submarket 
of the city. 
 
The site has numerous access points for ingress and egress along the I-10 corridor, 
including access (i) via Network Boulevard to the north, (ii) to Fredericksburg Road via 
Prue Road to the east, and (iii) to Huebner Road via Southwell Road to the south.  
Additionally, the site is located within close proximity to the South Texas Medical Center 
and many retail and hospitality businesses along the I-10 corridor.  Maps and site plans of 
the Project are attached as Appendix C. 
 
The Northwest submarket’s vacancy rate of 10.2% as of December 31, 2010 (and most of 
the Project’s major competitors are leased-up) is substantially below the citywide rate at 
year end.  Office absorption for the submarket has been positive each quarter since the 
first quarter of 2009.  TW believes that the major competing buildings for tenants at the 
Project are substantially leased-up.  TW is experiencing increased interest in the Project 
which reinforces its confidence in the Project. 
 
TW believes that the Project can be leased within 24 months and if achieved would 
generate a return on cost of 11.7%.  TW projects that the returns from the sale of the 
Project would range from a 44.8% IRR and a 2.8 multiple (assuming an 8.75% cap rate) 
to a 39.1% IRR and a 2.49 multiple (assuming a 9.25% cap rate).  TW’s projections of 
the pro forma returns assume that:  (i) the costs of leasing and tenant finish for the Project 
do not exceed budgeted costs; (ii) the Project is 92% leased to creditworthy tenants at pro 
forma rental rates within 24 months after acquisition; and (iii) the Project is sold no later 
than 30 months after acquisition.  Recap’s profit from the sale of the Project would be 
adversely impacted by cost overruns, slower than expected leasing, falling rental rates, 
and rising cap rates among other things.  The pro forma budget for the Project is attached 
as an exhibit to the Network Crossing LLC Agreement.   
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

SUMMARY OF CONSTRUCTION FINANCING 
 

The Owner entered into a Construction Loan Agreement and a Promissory Note each 
dated August 29, 2007 with Construction Lender, pursuant to which the Construction 
Lender agreed to loan the Owner $13,340,132, subject to the terms and conditions of the 
Construction Loan Agreement.  The Construction Loan is secured by a first deed of trust 
on the Project.     
 
The Owner and Construction Lender entered into a Renewal, Extension and Modification 
Agreement dated as of January 28, 2011 in connection with the restructuring.  The Owner 
made a principal payment to Construction Lender in connection with the restructuring in 
the amount of $1,340,132.  The Owner also paid a $60,000 extension fee to Construction 
Lender.  The maturity of the Construction Loan was extended to February 28, 2013.  The 
Owner has the right to extend the maturity of the Construction Loan for an additional 
twelve months (“Extension Period”), subject to the satisfaction of certain conditions, 
including the requirement that the Project achieve a debt yield of 9.5%. 
 
Until December 1, 2011, interest on the principal amount of the Construction Loan 
outstanding from time to time will continue to accrue either at the Construction Lender’s 
prime rate or at the LIBOR rate plus 1.75%.  Thereafter, interest will accrue at the 
LIBOR rate (which shall include a LIBOR floor of 4.75%) plus 3.5% (resulting in a 
minimum all-in interest rate of 8.25%).   During the Extension Period, interest on the 
Construction Loan will accrue at the LIBOR rate (which shall include a LIBOR floor of 
5.25%) plus 4% (resulting in a minimum all-in interest rate of 9.25%). 
 
Effective as of the closing, after receipt of the principal repayment from Owner, the 
maximum principal amount of the Construction Loan was reduced to $12,000,000.  The 
outstanding principal amount of the loan as of the closing was $9,200,521.  The 
Construction Lender will advance additional loan proceeds from time to time up to the 
maximum principal amount of the Loan to pay for tenant improvements and leasing 
commissions subject to the terms and conditions of the Construction Loan Agreement. 
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

SUMMARY OF NETWORK CROSSING LLC AGREEMENT 
 

Network Crossing, LLC (“Network Crossing”) is a Delaware limited liability company.  
Network Crossing is a joint venture between TSEP I Network Crossing Recap, L.L.C. 
(“Recap”) and PBC Network Crossing, L.L.C. (“PBC”).  PBC is an affiliate of 
Pennybacker Realty Advisers.  Network Crossing is the sole limited partner of Owner 
and the sole member of GP, as a result of which it indirectly owns a 100% equity interest 
in the Project.  
 
The members of Network Crossing have committed to make capital contributions to 
Network Crossing of $3,120,000.  At the closing, PBC and Recap made initial capital 
contributions of $1,560,000 and $1,140,000, respectively.  Recap will be obligated to 
fund an additional $420,000 of capital (for a cumulative total of $1,560,000) when 
needed in accordance with the approved Project budget.  In addition to the $1,560,000 
capital commitment to Network Crossing, the members of Recap will contribute $75,000 
of working capital, resulting in a total commitment of $1,635,000 to Recap. 
 
All operating cash flow of the Project will be paid to the Construction Lender to be 
reserved for tenant finish and leasing commission costs.  The net proceeds from a sale or 
refinancing of the Project will be distributed as follows: (i) to PBC and Recap pro rata 
until each member has received an amount equal to a 12% IRR; (ii) then, 20% to Recap 
and 80% to the members pro rata until each of them has received a 20% IRR; and (iii) the 
remainder, if any, 50% to the members pro rata and 50% to Recap. If the Project is sold 
during the first two years after closing and the aggregate distributions to each member do 
not exceed a 1.75 equity multiple, then distributions under clause (iii) shall instead be 
allocated as follows: first, pro rata to Recap and PBC until each of them has received a 
1.75 equity multiple on contributed capital; then, 100% to Recap until it has received an 
amount equal to the carried interest distributions it would otherwise have received; and 
the remainder, if any, 50% to the members pro rata and 50% to Recap. 
 
Recap will be the managing member of Network Crossing.  Recap will control the day-
to-day management of the Owner.  Recap will not have the authority to make major 
decisions without the approval of PBC. These major decisions include, but are not limited 
to, the following: (a) annual business plans; (b) execute leases; (c) any refinancing; and 
(d) the sale of the Project.  PBC may remove Recap as day-to-day manager of Owner for 
breach of the joint venture agreement by Recap which is not cured within thirty (30) 
days, gross negligence or willful misconduct, or fraud. 
 
See the Network Crossing LLC Agreement attached hereto as Appendix C for additional 
details. 
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TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

SUMMARY OF AGREEMENTS WITH AFFILIATES 
 

Owner entered into a Management Agreement, Leasing Agreement and a Development 
Management Agreement with TW, pursuant to which TW, acted and is currently acting 
as property manager, leasing agent, and manager of the development of the Project on 
behalf of Owner.  It was anticipated that TW would be retained by Owner to provide 
investment sales services thereto.  Such agreement was anticipated to be at a market rate 
and on market terms. 
 
After the recapitalization is completed, it is anticipated that Owner will renew its 
Management and Leasing Agreements with TW. 
 
Performance of the foregoing agreements by TW is highly dependent on certain TW 
personnel.  In the event such personnel are no longer associated with TW and adequate 
replacements cannot be found, the Project may be adversely impacted. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 



 

TSEP I NETWORK CROSSING RECAP, L.L.C. 
 

RISK FACTORS 
 

 
Nature of Investment.  An investment in Recap carries with it a high degree of risk.  
There is no assurance that the Project will achieve the pro forma returns.  Investors must 
be able to sustain a total loss of their investment. 
 
Tax Considerations.  An investment in Recap involves complex federal and state 
income tax considerations, which will differ for each investor.  Certain key federal tax 
laws and regulations are summarized in Appendix A. 
 
Restrictions on Transfer and Withdrawal.  The Interests are not transferable without 
the consent of the Manager.  It is anticipated that the offering and sale of the Interests will 
be exempt from registration pursuant to Regulation D promulgated under the Securities 
Act of 1933, as amended.  There will not be a public market for the Interests.  Investors 
must be prepared to bear the risk of an investment for an indefinite period.  The Interests 
may not be resold unless the Interests are registered under the Securities Act of 1933, as 
amended, or an exemption from registration is available.  Investors may not withdraw 
their capital except as provided in the LLC Agreement. 
 
Environmental Laws.  Federal, state and local laws impose liability on owners or 
operators of real property for the cost of investigating, cleaning up or removing 
contamination caused by hazardous or toxic substances at the property.  Recap could face 
substantial risk of loss from environmental claims based on unexpected environmental 
problems with the property. 
 
Unmet Leasing Goals/Loss of Capital Contributions.  The Project is not fully leased.  
There is a risk that the anticipated quality and quantity of tenants may not be achieved, 
which could adversely affect the Owner and Recap.  There is no assurance that the 
Project will achieve the pro forma returns, thereby causing the Investors to lose their 
capital contributions.  The failure of an Investor to make any required capital call could 
also result in a reduction of such Investor’s Interest in Recap. 
 
No Sales Contract.  As of the date of this Memorandum, there is no contract for the sale 
of the Project to any potential buyer.  If no such contract is obtained or it is obtained 
much later than it is currently projected, the Owner, and thus Recap, could be adversely 
affected.  
 
Dependence on Key Employees.  The Owner will rely upon TW and certain of their 
employees for the day-to-day development activities for the Project.  The success of the 
Project is highly dependent on these persons.  If one or more of such persons should be 
incapacitated or in some way cease to participate in the Project for any reasons, Recap 
could be adversely affected.   
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APPENDIX A 
 

Tax and Regulatory Considerations 
 
This Appendix A contains a general summary of certain key federal income tax and 
regulatory considerations.  This summary is not intended as a substitute for an Investor's 
own due diligence in investigating the possible consequences of an investment in TDC.  
This summary is based on the Internal Revenue Code of 1986, as amended to the date 
hereof (the "Code”), the other statutes dated in this Appendix, and the regulations, 
rulings and judicial decisions relating to such statutes, as in effect on the date hereof, all 
of which are subject to change (with the possibility that any change may be given 
retroactive effect). 
 
TAX CONSEQUENCES TO INVESTORS WILL VARY AMONG INVESTORS.  
EACH INVESTOR SHOULD CONSULT ITS OWN ADVISORS REGARDING 
ALL OF THE FEDERAL, STATE AND LOCAL TAX CONSEQUENCES 
RELATING TO THE PROPOSED INVESTMENT BASED ON EACH 
INVESTOR'S SPECIFIC CIRCUMSTANCES. 
 
Federal Income Tax Considerations 
 
The federal income taxation of Investors in Recap, which is intended to be classified as a 
partnership, is extremely complex and may involve, among other things, significant 
issues as to the timing, character, and allocation of gains and losses, various limitations 
on the deductibility of losses, and relationships between an Investor's investment in 
Recap and the Investor's other investments and activities.  The specific treatment of 
Investors is too complex, involves too many rules and principles (many of which entail 
substantial uncertainty), and is too dependent on the particular tax situation of each 
Investor, to discuss in detail in this Memorandum.  Accordingly, the discussion below 
only summarizes some of the principal potential federal income tax consequences to the 
Investors from an investment in Recap.  Prospective Investors are urged to consult their 
tax advisors as to the various tax aspects and risks associated with an investment in 
Recap, taking into account the Investors' own specific tax situations (e.g., whether the 
Investor is liable for alternative minimum tax). 
 
Classification.  Recap intends to be classified as a partnership for federal income tax 
purposes, with the Investors treated as partners.  The Internal Revenue Service (“IRS") 
has promulgated regulations under which a limited liability company is generally 
classified as a partnership unless it affirmatively elects to be treated as a corporation.  
Notwithstanding this rule, if interests in a partnership are considered “publicly traded" 
under Section 7704 of the Code, then the partnership will be treated as a corporation 
unless at least 90 percent of its gross income in each year consists of certain types of 
passive income.  The Company will not elect corporate classification and intends to take 
any other steps appropriate to being classified as a partnership, including appropriate 
steps to prevent interests in them from being considered publicly traded. 
 
 

 



 

Taxation of Partners in General.  In general, Recap will not be a taxable entity for 
federal income tax purposes.  Rather, items of income, gain, loss, deduction and credit (if 
any), and the character of such items (e.g., as interest or dividend income, or as 
investment interest deductions), will generally flow through to their respective Investors, 
with each of them reporting its distributive share of the items on its federal income tax 
return for the taxable year which includes the end of Recap’s year (as the case may be).  
Investors will be taxed on Recap’s income regardless of whether they receive cash or 
other distributions.  Thus, it is possible that an Investor could incur income tax liability 
with respect to its share of the income of Recap without receiving a distribution to pay 
such liability.  In general, cash distributions from a partnership to a partner (including a 
deemed distribution from a reduction in the partner's share of partnership liabilities) will 
not be taxable except to the extent distributions during a year exceed the partner's share 
of the partnership's taxable income for the year and the partner's tax basis in its interest in 
the partnership. 
 
Recap will use the accrual method of accounting to report income and deductions for tax 
purposes.  They will report on the basis of a calendar year, unless required to adopt a 
different fiscal year for federal income tax purposes.  Recap will file annual federal 
informational tax returns, Form 1065, reporting their respective operations for each 
calendar year to the IRS and will provide their Investors with the information on 
Schedule K-1 to Form 1065 necessary to enable them to include in their tax returns the 
tax information arising from their investments in Recap.  Section 6222 of the Code 
requires the partners in a partnership to file their tax returns in a manner consistent with 
the treatment of items on the partnership tax return, unless a statement is filed with the 
IRS identifying the inconsistency. 
 
Tax Allocations.  Items of Recap’s income, gain, loss, deduction and credit (if any) will 
be allocated to the Investors in accordance with the terms of the LLC Agreement.  Under 
Section 704(b) of the Code, an allocation of income, gain, loss, deduction or credit 
among the partners in a partnership will not be recognized and may be reallocated by the 
IRS for tax purposes if the allocation lacks “substantial economic effect" and is not in 
accordance with the partners' interests in the partnership.  The allocations set forth in the 
LLC Agreement are intended to comply with the “substantial economic effect" 
requirement or be in accordance with the Investor’s interests.  However, if the IRS were 
to challenge successfully any allocation of the income, gain, loss, deduction or credit (if 
any), additional income could be reallocated to an Investor and the Investor could 
otherwise be adversely affected. 
 
Purchase of Interests.  Section 83, Treasury Regulations under Section 721 of the Code, 
and other authorities govern the treatment of the receipt of a partnership interest in 
connection with the performance of services.  If the IRS were to determine that the 
amount paid for the Interests by an Investor in this offering were less than the fair market 
value of such Interests, as determined under the foregoing rules, the Investor could be 
taxed on the difference as compensation income.  However, Recap does not believe that 
the offering involves any such compensation income. 
 
Income from Sale of Interests.  Interests in Recap are not transferable without the 
consent of the Manager.  In the event an Investor does sell an Interest, gain or loss will 
generally be recognized in an amount equal to the difference between (i) the amount 

 



 

realized (the sale proceeds plus the Investor’s share of liabilities of which the Investor is 
deemed to be relieved), and (ii) the Investor’s adjusted tax basis in the Interest.  In 
general, gain or loss from the disposition of an interest in a partnership is treated as 
capital gain or loss.  However, under Section 751 of the Code, any amount received that 
is attributable to the selling partner's share of the partnership's “unrealized receivables" 
(which is defined to include, among other items, depreciation recapture property to the 
extent of the recapture thereon) and “inventory items" is treated as an amount received 
for a non-capital asset and may result in ordinary income. 
 
Limitations on Use of Tax Losses.  In the case of Investors that are individuals, estates, 
trusts, or certain types of corporations, the ability to utilize any tax losses generated by 
Recap against other income, or to offset any income generated by Recap with losses from 
other investments, may be limited under the “at risk" limitation in Section 465 of the 
Code, the passive activity loss limitation in Section 469 of the Code, the limitation of loss 
pass-through to an Investor’s outside basis in its interest (which applies to all types of 
investors), and other provisions of the Code and IRS regulations.  Moreover, in the case 
of Investors other than corporations, the ability to utilize certain specific items of 
deduction attributable to the investment activities of Recap (as opposed to their activities 
that represent a trade or business for federal income tax purposes) may be limited under 
the investment interest limitation in Section 163(d) of the Code, the 2% floor on 
miscellaneous itemized deductions (including investment expenses but not interest) in 
Section 67 of the Code, the reduction in itemized deductions (not including investment 
interest) of high income individuals by Section 68 of the Code, and other provisions.  
Investors are urged to consult with their own advisors concerning the applicability and 
impact to them of these various limitations in their particular circumstances. 
 
Tax Audits.  Any adjustment of an Investor's items from Recap pursuant to an IRS audit 
will generally be determined by unified administrative proceedings at the audited 
partnership level.  The “tax matters” partner of the audited partnership would normally 
manage administrative proceedings.  Adjustments, if any, to the partnership items may 
require the subscribers to file amended tax returns; could result in the imposition of 
additional taxes, interest charges, and penalties; and could possibly lead to an audit of a 
subscriber's own return and to adjustments not related to Recap. 
 
State and Local Taxes 
 
The foregoing discussion does not address the state and local tax consequences of an 
investment in Recap, and prospective Investors are urged to consult their own advisors 
with respect thereto. 
 
Other Regulatory Considerations 
 
Securities Act of 1933.  The Interests are not registered under the Securities Act of 1933, 
as amended, or any state securities law and may not be resold unless they are 
subsequently registered under such Act and such laws or an exemption from such 
registration is available.  No Investor will have the right to require such registration.  
There will be no public market for the Interests.  The LLC Agreement will specifically 
restrict the transferability of the Interests. 
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COMPANY AGREEMENT

OF

NETWORK CROSSING, LLC

(A Delaware Limited Liability Company)

THE MEMBERSHIP INTERESTS EVIDENCED BY THIS AGREEMENT HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR OTHER APPLICABLE SECURITIES LAWS, AND THEY MAY 
NOT BE OFFERED FOR SALE, SOLD, PLEDGED, HYPOTHECATED, 
ASSIGNED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE 
WITH APPLICABLE SECURITIES LAWS AND THE RESTRICTIONS ON 
TRANSFER SET FORTH IN THIS AGREEMENT.
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COMPANY AGREEMENT
OF

NETWORK CROSSING, LLC

This Company Agreement (this “Agreement”) of Network Crossing, LLC, a Delaware 
limited liability company (the “Company”), dated to be effective the 28th day of January, 2011, is 
entered into by the parties listed on Schedule “A” attached hereto and incorporated by reference.

WHEREAS, a Certificate of Formation for the Company was filed with the Office of the 
Secretary of State of the State of Delaware and a Certificate of Filing for the Company was 
issued on January 20, 2011.

NOW, THEREFORE, in consideration of the mutual promises and agreements contained 
herein, the adequacy and sufficiency of which are hereby acknowledged, the undersigned parties 
hereby agree as follows:

ARTICLE ONE

DEFINITIONS

The following terms used in this Agreement shall have the meanings specified in this 
Article One (unless otherwise expressly provided herein).

“Act” means the Delaware Limited Liability Company Act, 6 DEL. C. § 18-101, et seq., 
as amended from time to time.

“Additional Capital Contributions” has the meaning specified in Section 13.2.

“Affiliate” means, with respect to a person, any person directly or indirectly controlling, 
controlled by or under common control with the referenced person and with respect to a person 
that is an individual, such individual’s spouse, natural or adoptive lineal ancestors or descendants 
and trusts or family limited partnerships for such individual’s benefit.  For this purpose, the term 
“control” (and its related derivations) means the ability (directly or indirectly through one or 
more intermediaries) to direct or cause the direction of the management or affairs of a person, 
whether through the ownership of voting interests, by contract or otherwise.

“Agreement” has the meaning specified in the preamble, and includes all Schedules, 
Exhibits or Annexes referenced herein and attached hereto.

“Approved Budget” means the budget set forth on Exhibit “B” attached hereto and any 
amendments to the same that are subsequently approved by the Manager and the Class A 
Member, the approval of which will not be unreasonably withheld.

“Bank Loan” has the meaning specified in Section 7.2(d).

“Bankruptcy” or “Bankrupt” means, with respect to a person (a) the making by the 
person of a general assignment for the benefit of the person’s creditors, the filing by the person 
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of any application or petition for the appointment of a trustee or receiver over the person or any 
substantial part of the person’s assets, or the commencement by the person of any proceeding 
under any bankruptcy or reorganization statute or under any insolvency, dissolution or 
liquidation law, (b) the filing against the person of any such application or petition, or the 
commencement of any such proceeding, that is not dismissed within ninety (90) days after the 
date of its filing or commencement, (c) the entry of an order for relief with respect to the person 
in any bankruptcy or insolvency proceeding, (d) the person’s written admission that it is unable 
to pay its debts as they become due, or (e) the entry of a charging order with respect to the 
person’s Interest (defined below) or the seizure or forced sale of all or part of the person’s 
Interest by a creditor of the person if not released or bonded out within thirty (30) days after the 
person’s receipt of notice thereof.

“Buy-Sell Notice” has the meaning specified in Section 10.1.

“Capital Account” means the account established for each member pursuant to the rules 
set forth in Exhibit “A.”

“Capital Contribution” means each Member’s Initial Capital Contribution (defined 
below) and the dollar amounts of any additional cash or the fair market value of any property 
which a Member contributes to the capital of the Company, or if the context in which such term 
is used so indicates, the dollar amounts of cash and the fair market value of any property agreed 
to be contributed by such Member to the capital of the Company; provided, however, that loans 
made by a Member to the Company in accordance with Section 3.4 shall not be considered a 
Capital Contribution, and a Member’s Capital Contribution shall not be recognized for purposes 
of calculating such Member’s Internal Rate of Return (defined below) until the related cash or 
property constituting such Capital Contribution is received by the Company.

“Certificate” means the Certificate of Formation of the Company filed with the Office of 
the Secretary of State of the State of Delaware, as amended.

“Class A Member” means, in the capacity as such, any person designated as a Class A 
Member on Schedule “A,” and any person otherwise admitted to the Company as a Class A 
Member in accordance with this Agreement, but does not include any person who has ceased to 
be a Class A Member.

“Class B Member” means, in the capacity as such, any person designated as a Class B 
Member on Schedule “A,” and any person otherwise admitted to the Company as a Class B 
Member in accordance with this Agreement, but does not include any person who has ceased to 
be a Class B Member.

“Code” means the Internal Revenue Code of 1986, as amended and superseded from time 
to time.

“Company” means the limited liability company evidenced by this Agreement referenced 
specified in the preamble above.

“Dispute Notice” has the meaning specified in Section 10.3.
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“Dissolution Event” has the meaning specified in Section 11.2.

“Distributable Cash” means, with respect to the Company for the period in question, all 
funds of the Company on hand or in bank accounts of the Company which, in the discretion of 
the Manager, are available for distribution to the Members after provision has been made for 
(a) payment of all outstanding and unpaid third-party debt in accordance with the terms of such 
debt, (b) payment of all operating expenses of the Company as of such time, (c) payment of all 
outstanding and unpaid current obligations of the Company as of such time, and (d) such 
reserves as the Manager deems necessary or appropriate for Company operations, provided, 
however, that upon a Reconciliation Event described in Section 5.5, a sufficient amount of 
proceeds from such event to make the distributions set forth in Sections 5.1(b), 5.5(b), and 5.5(c) 
shall be included within Distributable Cash, unless the exclusion of such proceeds from 
Distributable Cash is otherwise consented to by the Class A Member.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and the regulations thereunder.

“Fiscal Year” means the calendar year (unless otherwise required by the Code), including 
any portion thereof for which items of income, gain, loss and deduction of the Company, 
determined for federal income tax purposes, are required to be determined with respect to one or 
more Members.

“Imputed Tax Rate” has the meaning set forth in Section 5.4.

“Initial Capital Contribution” means the dollar amount of cash or the fair market value of 
property which a Member contributes, or agrees to contribute, to the capital of the Company 
pursuant to Section 3.1.

“Interest” means all of a Member’s interests in the Company, including rights to 
distributions, allocations, information and reports, and to vote, consent, approve or otherwise 
participate in the management of the Company.

“Internal Rate of Return” means the annual discount rate at which the net present value of 
the aggregate amount of a Member’s Capital Contributions equals the net present value of the 
aggregate amount of the distributions it has received pursuant to this Agreement, calculated for 
each such Capital Contribution or distribution from the date each such Capital Contribution was 
received, or each such distribution was made, by the Company.  A Member’s Internal Rate of 
Return shall be calculated on the basis of the actual number of days elapsed over a 365-day or 
366-day year, as the case may be.  Each Internal Rate of Return calculation shall be determined 
from and including the date upon which each Capital Contribution was made by the Member 
until and including the date on which any distribution is made on account thereof.  
Notwithstanding any provision in this Agreement to the contrary, the Initial Capital Contribution 
installments by the Class A Member and the Class B Member in the amounts of $1,560,000.00 
and $1,140,000.00, respectively, will be deemed to have been made to the Company on January 
18, 2011, and such deemed contribution date shall be taken into account for purposes of 
calculating the Internal Rate of Return as set forth in this definition.

“Investment” has the meaning specified in Section 7.4.
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“Liquidator” has the meaning specified in Section 11.4(b).

“Loan Call Notice” has the meaning set forth in Section 3.4.

“Loan Sale Agreement” has the meaning specified in Section 2.5(a).

“Majority Interest” means, with respect to any referenced group of Members, a
combination of any of them who, in the aggregate, own more than fifty percent (50%) of the 
Sharing Ratios (defined below) owned by all of the Members of the referenced group of 
Members.

“Manager” means TSEP I Network Crossing Recap, L.L.C. or any other person 
designated as a Manager in accordance with this Agreement.

“Maximum Rate” has the meaning specified in Section 3.3.

“Members” means the Class A Members and the Class B Members, collectively, as a 
group, and “Member” means, in the capacity as such, any person designated as a Class A 
Member and Class B Member on the signature page hereof, and any person hereafter admitted to 
the Company as a Member in accordance with this Agreement, but does not include any person 
who has ceased to be a Member.

“Minimum Return” has the meaning specified in Section 5.5.

“Offered Interest” has the meaning specified in Section 6.3(a).

“Offer Notice” has the meaning specified in Section 6.3(b).

“Offeree” has the meaning specified in Section 10.1.

“Offeree Notice” has the meaning specified in Section 10.2.

“Offeror” has the meaning specified in Section 10.1.

“Offeror Interest” has the meaning specified in Section 10.2.

“Operating Shortfall” has the meaning specified in Section 3.4.

“person” means and includes an individual, corporation, partnership, association, limited 
liability company, trust, estate, or other entity.

“Primary IRR Catch-Up Amount” means, with respect to a Member, the amount that 
must be distributed to such Member pursuant to Article Five (other than Section 5.1(a)) to cause 
it to have achieved an Internal Rate of Return of twelve percent (12%) on its total Capital 
Contributions.

“Project” has the meaning set forth in Section 2.5(d).

“Property” has the meaning set forth in Section 2.5(c).
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“Property Management and Leasing Agreement” means that certain agreement by and 
between the Company and Transwestern Commercial Services, L.L.C., a Delaware limited 
liability company, or an Affiliate thereof, the form of which is attached a hereto as Exhibit “C.”

“Prue Road Entities” has the meaning specified in Section 2.5(b).

“Purchase Amount” has the meaning specified in Section 10.1.

“Purchase Interest” has the meaning specified in Section 10.1.

“Purchase Offer” has the meaning specified in Section 6.3(a).

“Reconciliation Event” has the meaning set forth in Section 5.5.

“Regulations” means temporary and final regulations promulgated under the Code by the 
United States Department of the Treasury (including corresponding provisions of succeeding 
regulations).

“Secondary IRR Catch-Up Amount” means, with respect to a Member, the amount that 
must be distributed to such Member pursuant to Article Five (other than Section 5.1(a)) to cause 
it to have achieved an Internal Rate of Return of twenty percent (20%) on its total Capital 
Contributions.

“Securities Act” means the Securities Act of 1933, as amended.

“Seller” has the meaning specified in Section 6.3(a).

“Sharing Ratio” means the percentage set forth beside each Member’s name on Schedule 
“A” under the heading “Sharing Ratios,” appropriately adjusted from time to time as necessary 
to reflect any changes in the Interests of the Member after the effective date of this Agreement.

“Shortfall Exercise Notice” has the meaning set forth in Section 3.4.

“Shortfall Loan” has the meaning set forth in Section 3.4.

“Target Final Balances” has the meaning set forth in Section 11.5.

“Tax Distribution” has the meaning set forth in Section 5.4.

“TDC Prue Road” has the meaning set forth in Section 2.5(b).

“Transfer,” “Transferred” or “Transferring” means a voluntary or involuntary (including 
by will or intestate succession) sale, exchange, assignment, mortgage, pledge, grant of a security 
interest or other disposition or encumbrance, or the act thereof.
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ARTICLE TWO

ORGANIZATION

2.1 Formation.  The Members hereby form the Company pursuant to this Agreement 
and the Act.

2.2 Term.  The Company shall commence upon the filing of the Certificate with the 
Office of the Secretary of State of Delaware and shall continue until December 31, 2061, unless 
earlier dissolved and wound up pursuant to Article Ten.

2.3 Name.  The name of the Company is Network Crossing, LLC.  All Company 
business shall be conducted in that name or any other name selected by the Manager the use of 
which complies with applicable law.

2.4 Registered Office and Registered Agent.  The address of the initial registered 
office of the Company in the State of Delaware is Corporation Trust Center, 1209 Orange Street, 
in the City of Wilmington, County of New Castle, 19801, and the name of the initial registered 
agent of the Company at that address is The Corporation Trust Company.  The principal office of 
the Company shall be located at such address as the Manager and the Class A Member may from 
time to time determine.

2.5 Purposes.  The purposes of the Company are to:

(a) enter into that certain Loan Sale and Assignment Agreement dated as of 
January 28, 2011 (the “Loan Sale Agreement”) between the Company and South Charles 
Investment Corporation, a Georgia corporation;

(b) acquire and hold all of the equitable, beneficial and controlling interests in 
TDC Prue Road, L.P., a Delaware limited partnership (“TDC Prue Road”), and its related general 
partner, TDC Prue Road GP, L.L.C., a Delaware limited liability company (collectively, the “Prue 
Road Entities”) for the consideration set forth in that certain Letter Agreement dated January 28, 
2011 between the Company and the Pru Road Entities;

(c) by means of ownership of the Prue Road Entities, hold that office complex 
commonly referred to as “Network Crossing” comprised of (i) three (3) buildings totaling 
approximately 59,321 square feet, and (ii) two (2) buildings totaling approximately 84,510 square 
feet, located at 5253 and 5250 Prue Road in San Antonio, Texas (collectively, the “Property”);

(d) by means of ownership of the Prue Road Entities, finance, refinance, 
develop, maintain, improve, lease, operate, manage, dispose of, invest in and otherwise deal with 
the Property (collectively, the “Project”); and

(e) engage in any other activities necessary, appropriate, incidental or related 
to any of the foregoing.

2.6 Filings.  The Manager shall have the Certificate filed with the Delaware Secretary 
of State and shall take any and all other actions necessary or appropriate to qualify the Company 
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as a limited liability company under the laws of any jurisdiction in which the conduct of its 
business or the ownership of its assets require it to so qualify, including pursuant to any 
applicable assumed, trade or fictitious name statute.

2.7 Company Property.  Unless otherwise agreed in writing by the Manager, title to 
all Company property shall be held solely in the name of the Company.  Each Member 
irrevocably waives any right to maintain an action for partition of any of the Company’s 
property.

2.8 Confidential Information.  Each Member acknowledges that it may receive 
information regarding the Company, the other Members or Affiliates of the other Members or 
the Company in the nature of trade secrets or that is otherwise confidential, the release of which 
may be damaging to the Company, the other Members or such Affiliates or persons with whom 
they do business.  Each Member shall hold in strict confidence any information it receives 
regarding the Company, the other Members or Affiliates of the other Members or the Company 
that is identified as being confidential (and if that information is provided in writing, that is so 
marked) and may not disclose it to any person other than another Member, except for disclosures 
(a) compelled by law (but the Member must notify the affected Member or the Company 
promptly of any request for that information, before disclosing it, if practicable), (b) to advisers 
or representatives of the Member or a permitted transferee of the Member, but only if they have 
agreed to be bound by the provisions of this Section 2.8, or (c) of information that the Member 
has also received from a source independent of the Company or the other Members whom the 
Member reasonably believes obtained that information without breach of any obligation of 
confidentiality.

ARTICLE THREE

CAPITAL CONTRIBUTIONS; SHORTFALL LOANS

3.1 Initial Capital Contributions.  The Members have made or agreed to make the 
Initial Capital Contributions specified for those Members on Schedule “A.”  Subject to the last 
sentence of the definition of Internal Rate of Return set forth herein, the Initial Capital 
Contribution made by the Class B Member as set forth on Schedule “A” shall be paid in 
accordance with the following schedule: (i) $1,140,000.00 to be paid on the date hereof, and (ii) 
$420,000.00 to be paid at such time as the Company requests such amount to fund various 
budgeted expenditures set forth in the Approved Budget.

3.2 Additional Capital Contributions.  Subject to the provisions of Section 3.4, if the 
Company requires additional Capital Contributions (“Additional Capital Contributions”) to fund 
various budgeted expenditures set forth in the Approved Budget, to the extent the Company has 
insufficient funds, after application of any reserve amounts, the Manager will, with the approval 
of the Class A Member, request such Additional Capital Contributions from the Members in 
accordance with their Sharing Ratios.  When requesting such Additional Capital Contributions, 
the Manager shall prepare a written statement containing a explanation of the intended use of the 
Additional Capital Contributions and specifying the amount of Additional Capital Contributions 
requested from the Members.  In the event the Class A Member elects, in its sole an absolute 
discretion, to refrain from making an Additional Capital Contribution, the terms of the economic 
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return afforded to the Additional Capital Contribution from the Class B Member shall be subject 
to the approval of the Class A Member.

3.3 Other Contributions; Liability.  Except as provided in Section 3.1, no Member 
shall be obligated to make any additional Capital Contributions to the Company at any time.  An 
unreturned Capital Contribution shall not be a liability of the Company or any Member.

3.4 Shortfall Loans.  In the event that (a) the entire amount of the Members’ Initial 
Capital Contributions have been fully contributed to the Company, and (b) both the Company  
and TDC Prue Road have insufficient funds, after application of any reserve amounts, to satisfy 
operating expenses or any other obligations of either the Company or TDC Prue Road (other 
than the amount of the Bank Loan due at maturity whether by acceleration or otherwise), 
including tenant improvements and leasing commissions in excess of the Approved Budget 
amounts therefor, for leases of the Property permitted hereunder, which cannot be paid out of 
loan proceeds or other funds then available to the Company or TDC Prue Road (an “Operating 
Shortfall”), the Manager shall provide written notice thereof to the Members (such notice, a 
“Loan Call Notice”), specifying in such notice the reason such additional funds are needed and 
the amount of funds required.  The Members, upon receiving a Loan Call Notice and the 
information described in this Section 3.4, shall have the right, but not the obligation, to lend the 
required funds to the Company to cover an Operating Shortfall (such loan, a “Shortfall Loan”) 
pro rata in proportion to the aggregate amount of each respective Member’s Sharing Ratios; 
provided, however, that if a Member elects not to make a Shortfall Loan pro rata in proportion to 
the aggregate amount of such respective Member’s Sharing Ratio, the other Members shall have 
the right to lend the amount which the non-electing Member did not make in proportion to the 
aggregate amount of such other Member’s respective Sharing Ratios or on such other basis as 
they elect.  A Member may elect to provide a Shortfall Loan at any time within ten (10) business 
days after receiving a Loan Call Notice by providing written notice and agreement to the other 
Members to provide such Shortfall Loan (such notice, the “Shortfall Exercise Notice”).  A 
Member shall fund a Shortfall Loan in the amount called for and substantiated within ten (10) 
business days after delivering the Shortfall Exercise Notice to the other Members.  
Notwithstanding any other provision of this Agreement, a Member shall have no obligation to 
provide a Shortfall Loan pursuant to this Section 3.4 until such Member has issued a Shortfall 
Exercise Notice.  Except as set forth below, a Shortfall Loan shall not be considered Capital 
Contribution.  The interest rate of any Shortfall Loan shall equal  ten percent (10%) per annum 
and the aggregate amount of Shortfall Loans made to the Company by any single Member shall 
not exceed $250,000.00.  In the event all Members elect to make a Shortfall Loan in accordance 
with the Members’ Sharing Ratios, then the Shortfall Loans by such Members shall be 
terminated and the funds advanced to the Company by the Members shall be characterized as a 
Capital Contribution by such Members.

ARTICLE FOUR

ALLOCATIONS

For each Fiscal Year, items of Company income, gain, loss and deduction shall be 
allocated pursuant to the provisions of Exhibit “A” attached hereto.
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ARTICLE FIVE

DISTRIBUTIONS

5.1 Distributions of Distributable Cash.  Except as otherwise provided in Sections 5.2, 
5.4 or 5.5, Distributable Cash shall be applied and distributed to the Members within a 
reasonable time after the receipt of such Distributable Cash as follows:

(a) first, in repayment of any loans made by a Member to the Company (and 
if more than one Member has made a loan to the Company, in proportion to the outstanding 
balance of accrued and unpaid interest and principal owed to each such Member);

(b) second, to the Members pro rata in accordance with their respective 
Primary IRR Catch-Up Amounts until each Member has received, pursuant to this Section 5.1(b) 
and Section 5.4, an amount equal to its Primary IRR Catch-Up Amount;

(c) third:

(i) twenty percent (20%) to the Class B Member; and

(ii) eighty percent (80%) to the Members pro rata in accordance with 
their respective Secondary IRR Catch-Up Amounts until such time as each Member has 
received, pursuant to Section 5.1(b), this Section 5.1(c)(ii), and Section 5.4, an amount equal to 
its Secondary IRR Catch Up Amount; and

(d) thereafter, 

(i) fifty percent (50%) to the Class B Member; and

(ii) fifty percent (50%) to the Members pro rata in proportion to the 
aggregate amount of each respective Member’s Sharing Ratio.

5.2 Liquidating Distributions.  Notwithstanding any other section within this 
Article Five, upon the occurrence of a Dissolution Event, Distributable Cash shall be applied and 
distributed in accordance with Section 11.5.

5.3 Withholding.  Notwithstanding any provision of this Agreement to the contrary, 
the Manager may withhold and remit to the applicable taxing authority all amounts required by 
any local, state, federal or foreign law to be withheld and remitted by the Company with respect 
to a Member on account of dispositions of Company property, distributions to a Member or 
allocations to a Member of Company taxable income, gain, loss or deduction.  Each Member 
shall timely provide to the Manager all information, forms and certifications necessary or 
appropriate to enable the Manager and the Company to comply with any such withholding 
obligation and represents and warrants that the information, forms and certifications furnished by 
it shall be true and accurate in all respects.  Each Member shall, upon demand, pay the Company 
for any amounts so withheld and remitted by the Company in respect of the Member from 
sources other than current distributions to the Member, together with any related costs, expenses, 
interest, penalties and additions to tax incurred by the Company.
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5.4 Tax Distributions.  Notwithstanding Section 5.1 or Section 5.5, and prior to the 
commencement of winding up of the Company as provided in Section 11.4, within a reasonable 
time after the end of each Fiscal Year, the Manager shall, to the extent the Company has legally 
available funds therefore (but only to the extent that the Manager, in its sole discretion, 
determines to be reasonable and advisable given the then current and future cash needs of the 
Company), cause the Company to make cash distributions to each of the Members in an amount 
not less than the product of (a) the net positive sum, if any, of the items required to be shown on 
lines 1-11 of Schedule K-1 (Form 1065) for each Member for such Fiscal Year, and (b) the 
Imputed Tax Rate, as defined below (each a “Tax Distribution”).  Any Tax Distribution not so 
made shall be waived for that Fiscal Year.  The “Imputed Tax Rate” means, for any Fiscal Year, 
the highest effective ordinary income or capital gain tax rate, as the case may be, applicable 
during such year to a natural person taxable at the highest marginal ordinary federal income tax 
rate, provided, however, that the Imputed Tax Rate shall not exceed forty percent (40%).  Any 
amounts distributed to a Member pursuant to this Section 5.4 shall be treated as having been 
distributed in lieu thereof to such Member pursuant to Section 5.1, Section 5.5 and 
Section 11.5(d).

5.5 Minimum Return.  Notwithstanding anything to the contrary in Section 5.1 above, 
if, within two (2) years following the effective date of this Agreement, TDC Prue Road, L.P. 
sells, transfers, conveys or otherwise disposes of all or substantially all of the Project (a 
“Reconciliation Event”), and aggregate distributions pursuant to Section 5.1(b) and Section 
5.1(c) to each Member do not exceed an amount equal to at least one and three-quarter (1.75) 
times the aggregate amount of each Member’s respective Capital Contributions (with respect to 
each Member, the “Minimum Return”) then, to the extent such Reconciliation Event results in
Distributable Cash, such cash shall not be distributed under Section 5.1(d) but instead shall be 
distributed as follows:

(a) first, to the Members, pro rata, until each Member has received such 
Member’s Minimum Return;

(b) second, to the Class B Member until the Class B Member has received an 
amount equal to the amount the Class B Member would have received pursuant to Section 5.1(c) 
and Section 5.1(d) but for this Section 5.5; and

(c) thereafter, to the Members (or their successors in interest, as the case may 
be) in accordance with Section 5.1(d).

ARTICLE SIX

TRANSFERS; ADDITIONAL INTERESTS

6.1 Transfers Prohibited.  Unless otherwise required by law, an attempted Transfer 
made in contravention of this Article Six shall not be entitled to recognition by the Company.  
Upon any Transfer or attempted Transfer not permitted by this Article Six, the person making or 
attempting to make such Transfer shall indemnify and hold harmless the Company and the other 
Members from all losses, costs, damages, liabilities and expenses (including professional fees) 
that result from the Transfer or attempted Transfer.
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6.2 Permitted Transfers.  A Member may Transfer all or part of its Interest as a 
Member: (a) to Affiliates of the Member, (b) to persons to whom the Interest is transferred by 
reason of the Member’s death or involuntarily by operation of law; (c) if the Member is an entity, 
to the spouse, natural or adoptive lineal ancestors or descendants of any Affiliate of the entity 
Member or to trusts or family limited partnerships for such persons’ or the Affiliate’s benefit; or 
(d) pursuant to a Transfer approved by the Class A Member.  Notwithstanding the preceding 
sentences, any Transfers to be made by a Class A Member will require the approval of the 
Manager; provided, however, Transfers to be made by a Class A Member to its Affiliates or 
equity holders of such Affiliates shall not require the approval of the Manager.

6.3 Right of First Refusal.

(a) Except for Transfers permitted pursuant to Section 6.2, if a Member (the 
“Seller”) receives a bona fide written offer (the “Purchase Offer”) from a person to purchase all or 
part of its Interest solely for cash payable in full at the closing of the purchase, the Seller shall first 
offer to sell such Interest (the “Offered Interest”) in accordance with this Section 6.3.

(b) The Seller shall give to the other Members and the Company written 
notice (the “Offer Notice”), which shall include (i) a true and complete copy of the Purchase Offer 
and (ii) the Seller’s offer to sell all of the Offered Interest to the other Members and the Company 
for a cash price and on terms and conditions no less favorable than those contained in the 
Purchase Offer (but without any requirement for earnest money or a similar deposit).  The offer by 
the Seller to the other Members and the Company shall be irrevocable for a period ending no 
earlier than the expiration of sixty (60) days after the date the Offer Notice is given. For a period 
of thirty (30) days after the date the Offer Notice is given, a Member may accept the Seller’s offer 
with respect to a portion of the Offered Interest that corresponds to the ratio of the accepting 
Member’s Sharing Ratio to the Sharing Ratio of all of the offeree Members (or such other portion 
as a Member and one or more of the other offeree Members may have agreed upon) by giving 
written notice of such acceptance to the Seller and the Manager.  Beginning with the thirty-first 
(31st) day after the date the Offer Notice is given and ending on the sixtieth (60th) day after the
date the Offer Notice was given, the Manager may, in its discretion, accept the Seller’s offer on 
behalf of the Company with respect to all of the remaining portion of the Offered Interest, if any, 
by giving written notice of such acceptance to the Seller and the other Members. Unless the 
Members (in the aggregate) and the Company accepts the Seller’s offer with respect to all and not 
less than all of the Offered Interest, the Seller’s offer shall be deemed rejected in its entirety.

(c) The purchase of the Offered Interest by the Members or the Company 
shall be closed at the principal office of the Company within thirty (30) days after the date the 
Seller’s offer is accepted or, if later, the date of closing specified in the Purchase Offer. At the 
closing, the Seller shall deliver to the purchasers, in exchange for the consideration to be paid for 
the Offered Interest, an assignment of the Offered Interest in form and content reasonably 
satisfactory to counsel for each purchaser, free and clear of all liens, security interests, conflicting 
claims and other encumbrances.  The purchase price for the Offered Interest shall be deemed to be 
in complete liquidation and satisfaction of all claims, rights and interests of the Seller and all 
persons claiming by, through or under the Seller in respect of the Offered Interest, the Company, 
and any past or present Member, employee, or agent of the Company.
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(d) If the Seller’s offer is not accepted in its entirety, the Seller may, subject to 
the provisions of Section 6.4, sell all of the Offered Interest to the offeror set forth in the Purchase 
Offer on or before the ninetieth (90th) day after the date the Offer Notice was given for a price and 
on terms and conditions no more favorable than those set forth in the Offer Notice.  If the Seller 
does not sell the Offered Interest in accordance with the terms of the preceding sentence, the 
Offered Interest shall again become subject to all of the terms and conditions of this Article Six, 
including this Section 6.3.

(e) Notwithstanding any provision in this Agreement to the contrary, if the 
mechanisms of the buy-sell option set forth in Article Ten are then in effect, then, until such time 
as a purchase pursuant to the buy-sell option set forth in Article Ten has been closed or otherwise 
terminated by the related Members, the right of first refusal option set forth in this Section 6.3 
shall be suspended and deemed null and void.

6.4 Other Conditions.  Notwithstanding Sections 6.2 and 6.3, a Transfer of a 
Member’s Interest shall not be permitted or recognized, and no transferee thereof shall be 
admitted as a substituted Member, until each of the following conditions has been satisfied or, in 
the reasonable discretion of the Manager, waived:

(a) the offer and transfer of the Interest shall have been registered or qualified 
under the Securities Act, and any applicable state, local or foreign securities laws, or the Manager 
shall have been provided a written opinion, satisfactory in content to the Manager from counsel 
satisfactory to the Manager, to the effect that the offer and transfer of the Interest is exempt from 
such requirements;

(b) the Manager, in its reasonable discretion, shall have concluded that the 
Transfer will not (alone or combined with other Transfers) cause (i) a termination of the Company 
pursuant to Code § 708(b)(1)(B) (unless the Manager determines such would not have a material 
adverse affect on the Company or any Member), (ii) the Company to be treated as a “publicly 
traded partnership” within the meaning of Code §§ 7704 or 469(k)(2), (iii) the Company or the 
Manager to be in material violation of any law, regulation, rule or court decree, or impose any 
additional materially burdensome registration requirements on the Company or the Manager or 
otherwise subject the Company or the Manager to any additional materially burdensome rule, 
regulation or decree (including in each case under the Securities Act, the Investment Company 
Act of 1940, the Investment Advisors Act of 1940 and any other federal, state, local or foreign 
law, rule, regulation or decree), (iv) the Company to be in material breach of or default under any 
instrument or agreement to which it is bound, (v) the Company to forfeit any material privilege, 
franchise, license, permit or similar right, (vi) the Company to be an entity defined in § 401 of the 
Code, or (vii) the Company, the Manager or any of their Affiliates to (A) be liable for excise tax 
under Chapter 42 of the Code, (B) be deemed to have participated in a “prohibited transaction,” as 
defined in § 4975(c) of the Code, or (C) to be or become a “party in interest,” as defined in § 
3(14) of ERISA, or a “disqualified person,” as defined in § 4975(e)(2) of the Code, with respect to 
any “plan,” as defined in § 3(3) of ERISA or § 4975(e)(1) of the Code; and

(c) the Manager shall have received, in form and content reasonably 
satisfactory to it (i) a true and complete copy of the instruments or documents effecting or 
evidencing the Transfer, (ii) the written agreement of the transferee agreeing to be bound by this 
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Agreement, setting forth the notice address of the transferee and containing such other 
representations, warranties, terms and conditions as the Manager may require, (iii) the transferee’s 
taxpayer identification number and all other information required by the Company to comply with 
any provision of the Code and Treasury Regulations, and (iv) reimbursement of all costs and 
expenses incurred by the Company in connection with the transfer or admission.

6.5 Recognition of Transfers.  Notwithstanding any other provision of this Article 
Six, the Company shall not be obligated to recognize a Transfer until the transferor has given 
written notice thereof to the Manager and the Manager has recognized the transferee as the 
record holder of the Interest.  For purposes of making distributions and allocations, and 
determining the Members entitled to vote or consent with respect to a matter, the Company shall 
recognize a Transfer made in accordance with this Article Six no later than the end of the 
calendar month during which it receives notice of the Transfer and all conditions to the Transfer 
set forth in Section 6.4 have been satisfied or waived.  Until such time, all allocations and 
distributions shall be made to, and all votes and consents shall be had from, the person that is 
reflected in the books and records of the Company as the record owner of the Interest.

6.6 Substituted Members.  A transferee of a Member’s Interest shall be entitled to be 
admitted to the Company as a Member only if (a) the right to such admission was assigned to the 
transferee, (b) the Manager has consented to such admission, which consent may be given, 
withheld or conditioned in the sole discretion of the Manager, for any reason or no reason, (c) the 
Transfer was permitted by the provisions of this Article Six, and (d) all of the conditions set forth 
in Sections 6.4 and 6.5 have been satisfied or waived.

6.7 Unadmitted Assignees.  Unless the holder of an Interest has been admitted to the 
Company as a substituted Member in accordance with Section 6.6, the rights of the holder with 
respect to the Interest shall be limited solely to the right to receive allocations and distributions 
pursuant to Article Five and Section 11.5(d), to the extent those rights were assigned to the 
holder, and the holder shall not be entitled to further Transfer such Interest except in compliance 
with the provisions of this Article Six.  Without limiting any other legal or equitable remedies of 
the Company, any distributions otherwise payable to the holder of an Interest received in a 
Transfer not made in accordance with the provisions of this Article Six but which the Company 
is required by law to recognize may be applied to satisfy any debts or liabilities (including for 
damages) that the transferor or transferee of the Interest may owe to the Company.

6.8 Additional Members; Additional Managers.

(a) Additional Interests (including options, warrants, convertible debt 
instruments and other rights to acquire such Interests) may be issued by the Company and 
additional persons may be admitted to the Company as additional Members on terms and 
conditions approved by the Manager and the Class A Member.  The Manager shall reflect the 
issuance of any such additional Interests in an amendment to this Agreement.  The admission as a 
Member of any person acquiring such an additional Interest shall not be effective until the terms 
and conditions of the issuance have been satisfied and the Manager has received from the person a 
document that includes the person’s notice address, agreement to be bound by this Agreement and 
such other representations, warranties, terms and conditions as the Manager may deem 
appropriate.
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(b) Subject to the provisions of Section 7.5, additional Managers may be 
admitted to the Company only with the consent of and upon such terms and conditions as have 
been approved by the Manager and the Class A Member.

ARTICLE SEVEN

POWERS, RIGHTS AND DUTIES OF THE MANAGER

7.1 Management of the Company.  Except when the action of the Members (or any 
class of Members) is expressly required by this Agreement or any nonvariable provision of the 
Act, the Manager shall have authority to manage the Company’s business, affairs and properties 
and to make all decisions related thereto, including, in the name of or on behalf of the Company, 
to:

(a) open and maintain bank accounts, draw checks or other orders thereon 
consistent with the Company’s purposes as set forth herein, and designate persons with authority 
to act in respect thereof;

(b) cause TDC Prue Road, L.P. to enter into and consummate the Property 
Management Agreement, the form of which is attached hereto as Exhibit “C”;

(c) acquire, utilize, encumber or dispose of any personal property necessary or 
appropriate to the accomplishment of the purposes of the Company;

(d) engage consultants, brokers, attorneys, accountants and other agents to act 
for or on behalf of the Company and TDC Prue Road, L.P.;

(e) purchase contracts of insurance insuring the Members, the Company or 
the Company’s properties or agents against loss of any nature with respect to the Company, 
including liability insurance covering the acts and omissions of the Manager and its Affiliates with 
respect to the Company;

(f) enter into and perform all other agreements and undertakings as the 
Manager may deem necessary, appropriate or incidental to the accomplishment of the Company’s 
purposes; and

(g) take such actions and make such emergency expenditures as it, in its 
reasonable judgment, deems necessary for the protection or preservation of Company assets and 
the Project if, under the circumstances and in the good faith estimation of the Manager (i) there is 
insufficient time to allow the Manager to obtain any required approval of the Class A Member of 
such action, and (ii) any delay with respect to such actions or emergency expenditures would 
materially increase the likelihood or magnitude of detriment to the Company’s assets or the 
Project.  The Manager’s authority hereunder shall include, without limitation, the remediation 
under such emergency circumstances of any threat resulting from the operation of the Project to 
the life or physical health of any person likely to assert a claim in tort against the Company or any 
of its Members or the Prue Road Entities or any of their partners or members.  The Manager shall 
as soon as reasonably practicable advise the Class A Member of any action taken, or expenditures 
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made, pursuant to this Section 7.1(g) and provide the Class A Member with any documents, 
reports, invoices, or other information reasonably requested by the Class A Member with respect 
thereto.

7.2 Restrictions on Manager’s Activities.  Notwithstanding Section 7.1, or any power 
or authority granted to the Manager under the Act, the Manager may not make any decision or 
take any action specified below without first obtaining the written consent of the Class A 
Member:

(a) cause or permit the Company or TDC Prue Road, L.P. to engage in an act 
that would result in an increase of $10,000.00 or more (in any Fiscal Year) above the stated 
amount of a financial line item of expenditure or expense (excluding non-controllable expenses 
such as utilities, real estate taxes and property insurance) as set forth either in the then-current 
static Approved Budget;

(b) cause or permit the Company or TDC Prue Road, L.P. to engage in an act 
that would result in a reduction of $10,000.00 or more (in any Fiscal Year) below the stated 
amount of a financial line item of income, as set forth either in the then-current static Approved 
Budget;

(c) cause or permit TDC Prue Road, L.P. to enter into any lease agreement 
involving the Property for which the proposed leased space under the lease exceeds three thousand 
(3,000) square feet, provided, however, no approval is required if the terms of the lease agreement 
are consistent with projected lease terms in the then-current Approved Budget, as reconciled with 
the then-applicable Property Management Agreement;

(d) permit the Prue Road Entities to transfer, assign, sell, convey or encumber 
of any portion of the Property other than in connection with the existing loan from Wells Fargo 
Bank, National Association to TDC Prue Road (the “Bank Loan”);

(e) cause or permit the Company to engage in any activity that is not 
consistent with the purpose of the Company;

(f) assign rights in specific Company assets, for other than a Company 
purpose;

(g) borrow money (whether secured or unsecured), issue, accept, endorse or 
execute promissory notes, drafts, bills of exchange, warrants, bonds, debentures or other 
negotiable or non-negotiable instruments, or refinance, recast, modify or extend any loan to the 
Company which is secured by the assets of the Company, except for trade obligations consistent 
with the then-current Approved Budget;

(h) lend money or enter into any transaction where all or any portion of the 
sales price of Company property is paid by the purchaser thereof by a note or other instrument of 
indebtedness carried by the Company;
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(i) cause TDC Prue Road, L.P. to lend money or enter into any transaction 
where all or any portion of the sales price of the Project is paid by the purchaser thereof by a note 
or other instrument of indebtedness carried by TDC Prue Road, L.P.;

(j) settle any claim for payment of awards or damages on behalf of the 
Company or TDC Prue Road, L.P. arising out of the exercise of eminent domain by any 
governmental authority; or

(k) enter into any settlement, compromise, consent order or the like in 
connection with any dispute concerning the Company, TDC Prue Road, L.P., any of its 
operations, or the Project in excess of $10,000.00 for any one occurrence.

7.3 Certain Information.  The Manager shall keep the Members informed of all 
material matters relating to the Project and the business of the Company, including any known or 
expected defaults under any loan to the Company or any event that is a Reconciliation Event.  
The Manager will, at the Company’s reasonable expense, and to the extent such information is 
known by the Manager, provide the Members with copies of:

(a) all material correspondence to or from any governmental authority relating 
to the Project;

(b) all written offers for the purchase or other acquisition of all or part of the 
Project (whether in the form of a contract, letter of intent or otherwise); and

(c) all other material documents and information with respect to the Company 
or the Project that a Member may reasonably request.

7.4 Right of First Offer.  Subject to the last sentence of this Section 7.4, the Class B 
Member and its Affiliates, as the case may be, shall provide the Class A Member with written 
notice of the next three (3) commercial or residential real estate development projects located 
within a one hundred fifty (150) mile radius of the Property undertaken by the Class B Member 
or its Affiliates which in any way involve the development of, or investment in, such projects by 
the Class B Member or its Affiliates (an “Investment”).  The Class B Member and its Affiliate, 
as the case may be, shall provide the Class A Member, not less than ten (10) days from the date 
on which written notice and a reasonably detailed description of the Investment are received by 
the Class A Member, the right to elect to invest or otherwise participate in any such Investment 
on terms substantially similar to those offered to third parties with respect to such Investment.  If 
any economic or other material term of such Investment is materially modified after the Class A 
Member does not participate, then the Class B Member or its Affiliate will again offer Class A 
Member the right to participate in such Investment as set forth above, upon the terms and 
conditions of the modified offer.  In no event shall the “Frontera Vista” project located in Austin, 
Texas be deemed an Investment for purposes of this Section 7.4.

7.5 Removal and Replacement.  Notwithstanding any other provision in this 
Agreement to the contrary, but subject to the provisions of Section 7.5, the Manager may be 
removed from the Company by the Class A Member and be replaced with a new Manager 
selected by the Class A Member only upon the occurrence of one of the following events: (a) the 
Manager engages in acts or omissions which constitute gross negligence or willful misconduct; 
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(b) any of the Manager’s managers, members, directors or officers are convicted of, or plea of 
guilty or nolo contendere to, crimes involving fraud, misappropriation or embezzlement, or a 
felony crime of moral turpitude; or (c) the Manager breaches any provision of, or otherwise 
defaults under, this Agreement and does not cure the default within thirty (30) days after written 
notice of default sent to the Manager.  In the event the Manager is removed as set forth herein,
then (x) any successor Manager selected by the Class A Member shall be required to execute a 
Guaranty of Recourse Obligations in a form acceptable to the lender under the Bank Loan, the 
execution of which will permit the release and termination of the prior Manager’s obligations 
pursuant to any prior Guaranty of Recourse Obligations to which the prior Manager may have 
been a party, and (y) the interests in distributions to the Class B Member set forth in Sections 
5.1(c)(i) and (d)(i) will be assigned, transferred and conveyed to successor Manager selected by 
the Class A Member to the extent, and in the manner, determined by the Class A Member.

ARTICLE EIGHT

POWERS, RIGHTS AND DUTIES OF MEMBERS

8.1 Limitation of Liability of Members.  A Member in its capacity as such shall not 
be personally liable for the obligations and liabilities of the Company beyond the amount of its 
Initial Capital Contribution; provided that if a Member receives a distribution prohibited by the 
Act and the Member knew that the distribution was so prohibited, the Member shall be liable for 
the return of the distribution to the Company.

8.2 Participation in Management.  Except as otherwise specifically provided in this 
Agreement, a Member, in its capacity as such, shall not participate in the operation, management 
or control of the business of the Company, transact any business in the name of the Company or 
bind the Company in any manner.

8.3 Action of the Members; Meetings.

(a) Except as otherwise specifically provided by this Agreement or any 
nonvariable provision of the Act, the action of the Members, whether by written consent or at a 
meeting of the Members, shall be determined by the action of the Class A Member.

(b) Unless waived by a Majority Interest of the Members, within a reasonable 
time after the end of each Fiscal Year and at any other times as the Manager may determine, the 
Manager shall call a meeting of the Members for the purpose of discussing the affairs of the 
Company and acting on any matter permitted or required by this Agreement or the Act to be acted 
upon by the Members.  The Members shall be given not less than ten (10) days notice of the 
meeting, specifying the time and location of the meeting and the matters to be discussed or acted 
upon at the meeting.  Meetings may be held at any time during normal business hours at the 
principal office of the Company or the Manager, or such other place as may have been approved 
by a Majority Interest of the Members. A quorum shall not be required as a prerequisite to the 
conduct of any meeting of the Members. Members may waive notice of or attendance at the 
meeting and may vote in person, by proxy, by written consent or by telephone or other 
communication device.  Attendance at a meeting shall constitute waiver of notice of the meeting. 
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A representative of the Manager shall chair the meeting and shall conduct the meeting under such 
rules as he or she may reasonably determine.

ARTICLE NINE

BOOKS AND RECORDS; REPORTS

9.1 Books and Records.  The Manager shall cause separate books of account for the 
Company to be maintained that reflect a true and accurate record of the Company’s assets and 
liabilities and all costs and expenses incurred, charges made, credits made and received and 
income derived in connection with the conduct of the Company’s business and affairs. For 
purposes of determining income and loss and otherwise maintaining the Members’ Capital 
Accounts, the books of account of the Company shall, except as otherwise provided in this 
Agreement, be maintained in accordance with federal income tax principles consistently applied 
and, in the Manager’s sole discretion, the cash (if permitted by the Code) or accrual method of 
accounting. Each Member, its designated agents or employees, at the Member’s cost and 
expense, shall have the right at all reasonable times during usual business hours to audit, 
examine and make copies of or extracts from the books of account, records, files and bank 
statements of the Company.  The Manager shall cause to be maintained at the Company’s 
principal office the records required by the Act to be maintained there.

9.2 Financial and Operating Reports.  Within a reasonable time after the end of each 
Fiscal Year, the Manager shall cause the Company to provide to each Member (a) unaudited 
financial statements of the Company prepared on a federal income tax basis, for and as of the end 
of the Fiscal Year, including a balance sheet and income statement, and (b) a statement 
reconciling the Capital Accounts of the Members reflected in such financial reports to the Capital 
Accounts of the Members maintained in accordance with this Agreement.

ARTICLE TEN

BUY-SELL AGREEMENT

10.1 Buy-Sell Notice.  From and after the first to occur of the following: (a) the date 
that the Property has achieved a ninety-two percent (92%) occupancy rate, or (b) the fourth 
anniversary of this Agreement, either the Class A Member, on the one hand, or the Class B 
Member, on the other hand (such party, as the case may be, the “Offeror”), shall have the right to 
offer to purchase the entire Interests (the “Purchase Interest”) of the other respective Member 
(the “Offeree”) for an amount that the Offeree would receive pursuant to a Reconciliation Event 
in which the Company received aggregate proceeds equal to an amount designated by the 
Offeror (such amount, the “Purchase Amount”).  Such offer shall be made by Offeror’s delivery 
of a written notice (the “Buy-Sell Notice”) to Offeree stating Offeror’s offer to purchase the 
Purchase Interest pursuant to this Section 10.1, the Purchase Amount, the calculation of the 
applicable purchase price that results from the Purchase Amount, and a proposed date for closing 
such purchase, which shall be no later than sixty (60) days following the date Offeree exercises 
its option pursuant to Section 10.2 below.
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10.2 Buy-Sell Option.  Upon receipt of the Buy-Sell Notice, Offeree shall have thirty 
(30) days in which to elect to either sell the Purchase Interest to Offeror upon the terms specified 
in the Buy-Sell Notice or to purchase Offeror’s entire Interest in the Company (the “Offeror 
Interest”) for an amount equal to the amount that the Offeror would receive pursuant to a 
Reconciliation Event in which the Company received the Purchase Amount.  Offeree shall 
exercise its option under this Section 10.2 by delivery of a written notice (the “Offeree Notice”) 
to Offeror stating Offeree’s election to either sell the Purchase Interest or purchase the Offeror 
Interest and Offeree’s calculation of the applicable purchase price that results from the Purchase 
Amount for the Offeror Interest, if applicable.  Should Offeree fail to deliver an Offeree Notice 
to Offeror within the thirty (30) day election period specified above in this Section 10.2, Offeree 
shall be deemed to have elected to sell the Purchase Interest to Offeror upon the terms specified 
in the Buy-Sell Notice.

10.3 Dispute.  If the Offeror and Offeree cannot agree upon the calculation of the 
applicable purchase price that results from the Purchase Amount, then the Offeror and Offeree 
shall select a qualified accounting firm to determine the applicable purchase price that results 
from the Purchase Amount.  If the Offeror and Offeree cannot agree upon a qualified accounting 
firm to make such determination, (a) the Offeror shall select a qualified accounting firm, (b) 
Offeree shall select a second qualified accounting firm, and (c) the respective qualified 
accounting firms selected pursuant to subsections (a) and (b) above shall, collectively, select the 
third qualified accounting firm which shall determine the applicable purchase price that results 
from the Purchase Amount.  The applicable purchase price that results from the Purchase 
Amount determined by the third qualified accounting firm selected pursuant to subsection (c) 
above shall be deemed the purchase price for the Offeror Interest.  The cost of any such 
determination shall be borne equally by the Offeror and Offeree.

10.4 Closing Date.  The closing of the sale of the Purchase Interest or the Offeror 
Interest, as applicable, shall take place on the closing date specified in the Buy-Sell Notice, for a 
purchase of the Purchase Interest, and within sixty (60) days after the date of the determination 
of the purchase price for a purchase of the Offeror Interest, and the time and place of the closing 
shall be designated by the selling Member at least fifteen (15) days prior to such closing.  The 
purchase price shall be paid in certified funds at closing.  Except as otherwise provided in 
Section 10.3, each party shall bear its own legal, accounting and appraisal fees, if any, in 
connection with the sale of the Purchase Interest or the Offeror Interest, as applicable.

10.5 No Further Interest.  From and after the closing, the selling Member shall have no 
further interest in the assets or profits of the Company and shall not be responsible for any of the 
Company losses except uninsured third party tort claims arising out of incidents which occurred 
prior to the closing, to the extent such selling Member is liable. Notwithstanding the provisions 
of this Section 10.5, nothing contained herein is intended to place any liability on a Member that 
does not otherwise exist at law.  In the event that the seller of its Interests pursuant to this Article 
Ten or an Affiliate of such seller is personally liable under a personal guaranty of an obligation 
of the Company, then as a condition of the seller to sell its Interests at the closing, the purchaser 
shall take such actions or pay to the holder of the obligation such amounts that would release the 
seller or its Affiliate from its personal guaranty of such obligation.
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10.6 Enforceability.  Notwithstanding any provision in this Agreement to the contrary, 
if the mechanisms of the right of first refusal option set forth in Section 6.3 are then in effect, 
then, until such time as a purchase pursuant to the right of first refusal option set forth in Section 
6.3 has been closed or otherwise terminated by the related Members, the buy-sell option set forth 
in Article Ten shall be suspended and deemed null and void.

ARTICLE ELEVEN

WITHDRAWAL; DISSOLUTION; WINDING UP

11.1 Withdrawal of Member.  Subject to Article 6, a Member has neither the right nor 
the power to withdraw from the Company prior to the completion of its winding up.

11.2 Dissolution.  The Company shall be dissolved only upon the first to occur of any 
of the following (each a “Dissolution Event”):

(a) the expiration of the term of the Company set forth in Section 2.1;

(b) the election to dissolve the Company by the Manager and the Class A 
Member;

(c) the Bankruptcy, termination of existence or occurrence of any other event 
of withdrawal of a Manager described in the Act, unless (i) there remains at least one Manager 
that continues the Company’s business, or (ii) within ninety (90) days after the date of the event of 
withdrawal, the Class A Member elects in writing to continue the Company’s business and to the 
appointment, effective as of the date of the withdrawal, of one or more new Managers;

(d) the occurrence of a Reconciliation Event; or

(e) the entry of a decree of judicial dissolution under the Act.

11.3 Conversion of Manager’s Interest.  If pursuant to Section 11.2(c) the Company is 
continued and not dissolved upon the occurrence of an event of withdrawal of a Manager, the 
former Manager shall not be released from any liabilities of the Company existing prior to such 
withdrawal as manager, nor prejudice any other rights or causes of action at law or in equity that 
the Company or the Members may have against the former Manager as a result of any wrongful 
withdrawal.

11.4 Winding Up.

(a) Upon the occurrence of a Dissolution Event, the Company shall continue 
solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets, and 
satisfying the claims of its creditors and Members, and no Member shall take any action 
inconsistent therewith. This Agreement shall continue in full force and effect until all of the 
Company’s properties have been liquidated and distributed pursuant to Section 11.5 and a 
Certificate of Termination (or similar instrument) has been filed for the Company in accordance 
with the Act.  A proper accounting of the Company’s assets, liabilities and operations shall be 
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made and furnished to the Members as of the date of the commencement of the winding up and 
the date all assets of the Company are finally distributed to the Members or applied in payment of 
Company liabilities.

(b) The Company shall be wound up by the Manager or, if there is no 
Manager, by a liquidator selected by the Class A Member (in each case, the “Liquidator”). The 
Liquidator shall cause the Company’s property to be liquidated as promptly as is consistent with 
obtaining the fair value thereof, provided that the Liquidator may, in its sole discretion, retain and 
distribute as collected any deferred payment obligation owed to the Company. The Liquidator, if 
other than the Manager, shall have all of the powers of the Manager to the extent consistent with 
the Liquidator’s obligations.

11.5 Liquidating Distributions.  After the dissolution of the Company and on or before 
the completion of its winding up, the proceeds of the liquidation of the Company shall be applied 
and distributed by the Liquidator in one or more installments and in the following order of 
priority:

(a) to the payment, or provision for payment, of the costs and expenses of 
winding up;

(b) to the payment, or provision for payment, of creditors of the Company 
(including Members, except in respect of distributions), in the order of priority provided by law;

(c) to the establishment of any reserves deemed necessary or appropriate by 
the Liquidator to provide for contingent or unforeseen liabilities of the Company; and

(d) to the Members pro rata in accordance with their relative positive Capital 
Account balances.

Notwithstanding anything contained in this Agreement to the contrary, in connection with 
the winding up of the Company, to the extent that the allocation of Profits and Losses pursuant to 
Exhibit “A” would not result in the Members having Capital Account balances equal to the 
amounts that they would receive if the liquidation proceeds of the Company were distributed in 
accordance with Section 5.5, if applicable, and otherwise Section 5.1 (the “Target Final 
Balances”), then the Members agree, to the extent necessary, to allocate Company items of 
income, gain, loss and deduction for the taxable year in which the Dissolution Event occurs, as 
well as any prior tax years for which a return has not yet been filed as of the original filing date, 
to produce such Target Final Balances.

11.6 Timing of Distributions; Liquidating Trust.  Distributions pursuant to Section 
11.5(d), if any, shall be made to the Members before the end of the Fiscal Year in which the 
related Dissolution Event occurs or, if later, within ninety (90) days after the date of such event.  
In the discretion of the Liquidator, all or part of the distributions that would otherwise be made to 
the Members pursuant to Section 11.5(d) may be distributed to a trust (classified as a grantor 
trust under the Code) established by the Liquidator for the benefit of the Members and for the 
purposes of liquidating Company assets, collecting any amounts owed to the Company and 
paying any contingent or unforeseen liabilities of the Company. The assets of any such trust shall 
be distributed to the Members from time to time, in the reasonable discretion of the trustee (who 
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may or may not be the Liquidator), in the same proportions as the amounts distributed to such 
trust by the Company would otherwise have been distributed to them pursuant to Section 11.5(d).

11.7 Deficit Capital Accounts.  Upon the winding up of the Company, each Member 
shall look solely to the assets of the Company for the return of its Capital Contributions and, 
unless otherwise specifically provided in this Agreement, no Member shall have any obligation 
to restore a negative balance remaining in its Capital Account upon completion of the winding 
up of the Company.

ARTICLE TWELVE

REPRESENTATIONS OF THE MEMBERS

12.1 Organization and Existence.  Each Member represents to each of the other 
Members and the Company that (a) the Member is and will remain duly organized and validly 
existing under the applicable laws of its state of organization, (b) the Member is and will remain 
qualified to do business and in good standing in all jurisdictions in which the nature of its 
business or the ownership of its assets makes such qualification necessary, (c) the Member has 
all requisite power and authority to enter into this Agreement, (d) the execution, delivery and 
performance of this Agreement by the Member have been duly authorized by all necessary 
action, (e) this Agreement is the legal, valid and binding obligation of the Member, enforceable 
in accordance with its terms (except as limited by applicable Bankruptcy, insolvency, 
reorganization or similar laws affecting creditors’ rights generally), and (f) the execution, 
delivery and performance of this Agreement by the Member does not and will not violate, 
conflict with or constitute a default under (i) the Member’s constituent documents, (ii) any 
instrument or agreement to which it is a party or by which any of its assets are bound, or (iii) any 
law, rule, regulation, order, writ, judgment, decree, determination or award applicable to the 
Member or its assets.

12.2 Securities Laws.  Each Member represents to each of the other Members and the 
Company that (a) it is acquiring its Interest as a principal and for its own account, for investment 
purposes only and not with a view to, or for sale in connection with, any distribution of such 
Interest, nor with any present intention of distributing or selling such Interest, (b) it will not 
transfer, or attempt to transfer, its Interest or any part thereof in violation of the Securities Act, or 
any other applicable federal or state securities law, (c) it has been advised that (i) the issuance of 
an Interest to it has not been registered with the Securities and Exchange Commission under the 
Securities Act or registered with any state agency under applicable state securities laws, in 
reliance upon an exemption from such registration, and (ii) it must bear the economic risk of the 
acquisition of the Interest for an indefinite period of time because it may not offer, sell, transfer 
or otherwise dispose of the Interest unless the offer, sale, transfer or other disposition has been 
registered under the Securities Act and any applicable state securities laws or, in the opinion of 
counsel (acceptable to the Manager), such offer, sale, transfer or other disposition is otherwise 
exempt from registration under the Securities Act and applicable state securities laws, and 
otherwise complies with the restrictions of transfer set forth in this Agreement, and (d) it 
understands that the Company is under no obligation to register the offer, sale, transfer or other 
disposition of the Interest or to take any other action necessary in order to make compliance with 
an exemption from registration available.
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12.3 ERISA.  Each Member represents to each of the other Members and the Company 
that (a) it is not an ERISA person, (b) it is not acquiring and has not acquired its Interest with 
assets of a pension plan subject to ERISA, and (c) its acquisition and holding of its Interest 
pursuant to this Agreement will not result in or create a “prohibited transaction,” as defined in 
§ 4975(c) of the Code, or cause the Company to be a “disqualified person,” as defined in 
§ 4975(e)(2) of the Code, or a “party in interest,” as defined in § 3(14) of ERISA.

12.4 Survival; Indemnity.  The representations and warranties of each Member 
pursuant to this Article shall survive the execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby, and shall continue in effect indefinitely 
thereafter.  Each Member shall indemnify and hold harmless the Company and each other 
Member from and against any and all losses, costs, expenses (including professional fees), 
liabilities and damages resulting or arising from any breach of such representations by the 
indemnifying Member.

ARTICLE THIRTEEN

MISCELLANEOUS

13.1 Conflicting Interests.  Except as specifically provided herein, the Manager, 
Members and their respective Affiliates may become affiliated in any way with any business or 
venture and engage in any activity they may choose, whether or not competitive with the 
Company’s business and activities or the Project; provided, however, until the Property achieves 
a ninety-two percent (92%) occupancy, neither the Manager, the Class B Member, nor their 
respective Affiliates may compete with the Company’s business and activities or the Project
within a one (1) mile radius of the Property without the express written consent of the Class A 
Member.  For purposes of this paragraph, those certain real estate projects located approximately 
two (2) miles from the Property and commonly referred to as the “Overlook at the Rim” shall not 
be deemed to be competitive with the Company’s business and activities or the Project.

13.2 Transactions with Affiliates.  Subject to the approval of the Class A Member, the 
Company may engage the Manager, Members or their Affiliates to perform certain development, 
management and marketing services for the Company.

13.3 Equity Commitment Fee.  Immediately upon the initial capitalization of the 
Company, the Company shall pay the Class A Member a fee equal to one percent (1%) of the 
Class A Member’s Initial Capital Contribution to the Company set forth in Schedule “A” 
attached hereto and incorporated by reference.

13.4 Indemnification.  To the extent of the Company’s assets, the Company 
shall indemnify any person or such person’s heirs, successors, or assigns who was or is a party or 
is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative by reason of the fact that such 
person is or was a Member, Manager, director, officer, employee, authorized person or agent of 
the Company against expenses, attorneys’ fees, court costs, judgments, fines, amounts paid in 
settlement and other losses actually and reasonably incurred by such person in connection with 
such action, suit or proceeding the full extent authorized or permitted by laws of the State of 
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Delaware, except for actions constituting a breach of this Agreement or actions involving fraud, 
deceit, self-dealing, negligence, breach of fiduciary duty, willful misconduct or a wrongful 
taking on the part of the person seeking indemnification hereunder.

13.5 Notices.  All notices, consents, approvals, demands, requests and other 
communications which may or are required to be given under this Agreement shall be in writing 
and shall be sent by courier, facsimile or other means, or by United States mail, registered or 
certified, return receipt requested, postage prepaid.  Communications to the Company shall be 
addressed to the Company at the address of its principal office.  Communications to a Member 
shall be addressed to the Member at the address of the Member set forth on Schedule “A” or 
such other address notice of which has been delivered to the Company and the Members as 
provided in this Section.  Communications hereunder shall be deemed to have been given three 
(3) days after deposit in the United States mail as herein provided, or when actually received by 
the addressee if given by other means.

13.6 Electronic Signatures.  Delivery of a document bearing an original signature by 
facsimile transmission (whether directly from one facsimile device to another by means of a dial-
up connection or whether mediated by the worldwide web), by electronic mail in “portable 
document format” (“.pdf”) form, or by any other electronic means intended to preserve the 
original graphic and pictorial appearance of a document, will have the same effect as physical 
delivery of the paper document bearing the original signature.  “Originally signed” or “original 
signature” means or refers to a signature that has not been mechanically or electronically 
reproduced.

13.7 Offset.  The Company may offset and deduct any sums due it from a Member 
from the amount of any distribution or other payment to a Member.

13.8 Construction.  Unless otherwise required by the context, as used herein (a) the 
gender of words includes the masculine, feminine, and neuter genders, (b) the singular includes 
the plural (and vice versa), (c) the words include, including and similar derivations are without 
limitation, (d) the words herein, hereinafter and similar derivations refer to this Agreement as a 
whole, and (e) captions are for reference only and shall not affect the interpretation of this 
Agreement.

13.9 Counterparts. This Agreement may be executed in one or more counterparts, all 
of which shall constitute one and the same agreement.  Signature pages to any counterpart may 
be detached, executed and attached to a single counterpart with the same force and effect as if all 
parties had executed a single signature page hereof.

13.10 Amendments to Agreement.  Any amendments to this Agreement shall be in 
writing and may be adopted only with the written consent of the Manager. Notwithstanding the 
preceding sentence, the consent of each affected Member must be obtained for any amendment 
that would (a) adversely affect the Member’s rights to distributions (other than as a result of the 
admission of additional Members in accordance with this Agreement), (b) increase the Member’s 
Capital Contribution obligation, (c) eliminate or decrease the limited liability of the Member, or 
(d) amend the provisions of this Section.
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13.11 Choice of Law, Venue and Forum.  This Agreement, the entire relationship of the 
parties hereto, and any litigation between the parties (whether grounded in contract, tort, statute, 
law or equity) shall be governed by, construed in accordance with, and interpreted pursuant to 
the laws of the State of Texas, without giving effect to its choice of laws principles.  Exclusive 
venue for any litigation between the parties hereto shall be in Travis County, Texas, and shall be 
brought in the State District Courts of Travis County, Texas, or in the United States District 
Court for the Western District of Texas, Austin Division.  The parties hereto waive any challenge 
to personal jurisdiction or venue (including without limitation a challenge based on 
inconvenience) in Travis County, Texas, and specifically consent to the jurisdiction of  the State 
District Courts of Travis County and the United States District Court for the Western District of 
Texas, Austin Division.

13.12 Binding Effect.  Except as otherwise expressly provided herein, (a) this 
Agreement shall be binding upon and inure to the benefit of only the Members, their heirs, legal 
representatives, successors and permitted assigns, and (b) no provision hereof shall be construed 
as benefiting any creditor of the Company or a Member, or other third-party.

13.13 Severability.  If any provision of this Agreement is held to be illegal or 
unenforceable, the remaining provisions shall be enforced and applied as if the illegal or 
unenforceable provision was not a part of this Agreement.

13.14 Waivers.  Neither the failure nor the delay on the part of the Company or any 
party hereto to exercise any right, remedy, power or privilege under this Agreement shall operate 
as a waiver thereof.  No waiver shall be effective unless it is in writing and is signed by the 
person asserted to have granted the waiver.

13.15 Further Assurances.  Each Member shall execute and deliver any additional 
documents and instruments and perform any additional acts required or appropriate to effectuate 
the provisions of this Agreement and the transactions contemplated hereby.

[Signature pages follow.]
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SCHEDULE “A”

INITIAL CAPITAL CONTRIBUTIONS AND SHARING RATIOS

Name & Address
Initial Capital 
Contribution Sharing Ratio

CLASS A MEMBER:

PBC NETWORK CROSSING, LP
(a Delaware limited partnership)
221 West Sixth Street, Suite 900
Austin, Texas 78701

$1,560,000.00 50.0%

CLASS B MEMBER:

TSEP I NETWORK CROSSING RECAP, L.L.C.
(a Delaware limited liability company)
901 South Mopac
Building Four, Suite 250
Austin, Texas 78746

With a copy to:
Transwestern
1900 West Loop South, Suite 1300
Houston, Texas 77027
Attention: Harold Prasatik

$1,560,000.00 50.0%

TOTAL $3,120,000.00 100.0%
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EXHIBIT “A”

ALLOCATIONS OF PROFITS AND LOSSES AND OTHER TAX MATTERS

This Exhibit “A” (the “Exhibit”) sets forth certain provisions addressing the allocation of 
Company profits and losses and other tax matters, as well as relevant definitions, for purposes of 
the Company Agreement of Network Crossing, LLC (the “Agreement”).

ARTICLE ONE

DEFINITIONS

1.1 Certain Definitions.  All capitalized terms used in this Exhibit shall have the 
meanings assigned to them in the Agreement or as follows:

“Adjusted Capital Account” means the balance in each Member’s Capital Account as of 
the end of each Fiscal Year, after making the following adjustments: (i) increase the Capital 
Account by any amounts that a Member is unconditionally obligated to restore or is deemed 
obligated to restore pursuant to the penultimate sentences of Regulations §§ 1.704-2(g)(1) and 
1.704-2(i)(5), and (ii) decrease the Capital Account by the amount of any items described in 
Regulations §§ 1.704-1(b)(2)(ii)(d)(4), (5) and (6).  This foregoing is intended to comply with 
Regulations § 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“Capital Account” means the account established and maintained for each Member 
pursuant to Section 2.1 of this Exhibit.

“Company Minimum Gain” has the meaning set forth in Section 1.704-2(d) of the 
Regulations.

“Depreciation” means, for any asset for any Fiscal Year or other period, an amount equal 
to the depreciation, amortization or other cost recovery deduction allowable for federal income 
tax purposes with respect to an asset for a 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.  In such case, Depreciation shall be an amount that bears the same ratio to the Gross 
Asset Value of that asset at the beginning of such Fiscal Year as the federal income tax 
depreciation, amortization, or other cost recovery deduction allowable for that asset for such year
bears to the adjusted tax basis of that asset at the beginning of such year.  If the federal income 
tax depreciation, amortization, or other cost recovery deduction allowable for any asset for such 
year is zero, then Depreciation for that asset shall be determined with reference to such 
beginning Gross Asset Value using any reasonable method selected by the Manager

“Gross Asset Value” means, with respect to any asset, the asset’s adjusted basis for 
federal income tax purposes, except as set forth below:

(a) The initial Gross Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of the asset on the date of determination, as 
determined by the contributing Member and the Company.
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(b) The Gross Asset Values of all Company assets shall be adjusted to equal 
their gross fair market values, as determined by the Manager, as of the following times: (i) the 
acquisition of an additional interest in the Company by any new or existing Member in exchange 
for more than a de minimis contribution of money or other property or services to the capital of the 
Company; (ii) the distribution by the Company to a retiring or continuing 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 Section 1.704-1(b)(2)(ii)(g) of the Regulations; 
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 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 fair market value of such asset on the date of distribution.

(d) The Gross Asset Values of Company assets shall be increased (or 
decreased) to reflect any adjustment to the adjusted basis of such assets pursuant to Code Section 
734(b) or Code Section 743(b) of the Code, but only to the extent that such adjustments are taken 
into account in determining Capital Accounts pursuant to Section 1.704-1(b)(2)(iv)(m) of the 
Regulations and Section 3.2(g) of this Exhibit; 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 to subparagraph (b) above 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 clauses (a), (b) 
or (d) above, 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.

“Member Minimum Gain” means partnership minimum gain attributable to partner 
nonrecourse debt as determined under the rules of Section 1.704-2(i) of the Regulations.

“Member Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(i)(2) of 
the Regulations.

“Nonrecourse Deductions” has the meaning set forth in Sections 1.704-2(b)(1) and 1.704-
2(c) of the Regulations.

“Partially Adjusted Capital Account” shall mean with respect to any Member and any 
Fiscal Year, the Capital Account of such Member at the beginning of such Fiscal Year, adjusted 
as set forth in the definition of Capital Account for all contributions and distributions with 
respect to such Member during such year, plus such Member’s share of Company Minimum 
Gain and plus such Member’s share of Member Minimum Gain, and adjusted for all special 
allocations pursuant to Section 3.2, without giving effect to any allocations of Profits and Losses 
for such Fiscal Year pursuant to Section 3.1, all computed immediately prior to the hypothetical 
sale described in the definition for Target Capital Account.

“Profits” and “Losses” mean, 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 
Section 703(a) of the Code (for this purpose, all items of income, gain, loss, or deduction 
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required to be stated separately pursuant to Section 703(a)(1) of the Code shall be included in 
taxable income or loss), but with the following adjustments for such Fiscal Year or other period:

(a) Any income of the Company that is exempt from federal income tax as 
described in Code Section 705(a)(1)(B) and not otherwise taken into account in computing Profits 
and Losses pursuant to this definition of “Profits” and “Losses” 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 Regulations 
Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and Losses 
pursuant to this definition of “Profits” and “Losses” shall be subtracted from such taxable income 
or loss.

(c) If the Gross Asset Value of any Company asset is adjusted pursuant to this 
Exhibit, the amount of such adjustment 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 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 the property differs from the Gross Asset Value of the property.

(e) In lieu of the deduction for depreciation, cost recovery, or amortization 
taken into account in computing such taxable income or loss, there shall be taken into account 
Depreciation for such Fiscal Year or other period.

(f) Notwithstanding any other provision of this Exhibit, any items that are 
specially allocated pursuant to Section 3.2 of this Exhibit shall not be taken into account as 
taxable income or loss for purposes of computing Profits and Losses.

“Target Capital Account” means, with respect to any Member and for any Fiscal Year an 
amount (which may be either a positive or negative balance) equal to the hypothetical 
distributions such Member would receive as described in the next sentence.  The hypothetical 
distribution to a Member is equal to the amount that would be received by such Member if all of 
the assets of the Company were sold for cash equal to their Gross Asset Value and all liabilities 
of the Company were satisfied to the extent required by their terms (limited, with respect to the 
nonrecourse liabilities of the Company, to the Gross Asset Value of the assets securing each such 
liabilities) and the remaining assets were distributed in full to the Members pursuant to Section 
5.1 or Section 5.5 of the Agreement, all as of the last day of such Fiscal Year.
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ARTICLE TWO

CAPITAL ACCOUNTS

2.1 Capital Accounts.  The Company shall establish and maintain a separate Capital 
Account for each Member.  Each Capital Account shall be maintained in accordance with the 
following provisions:

(a) Each Member’s Capital Account shall be increased by (i) the Gross Asset 
Value of property contributed by such Member to Company (net of liabilities secured by the 
contributed property that the Company is considered to assume or take subject to under Section 
752 of the Code), (ii) such Member’s distributive share of Profits and (iii) any items of income or 
gain that are specially allocated to such Member.

(b) Each Member’s Capital Account shall be decreased by (i) the amount of 
cash and the Gross Asset Value of any other property distributed to such Member pursuant to any 
provision of the Agreement or this Exhibit (net of liabilities secured by the distributed property 
that the Member is considered to assume or take subject to under Section 752 of the Code), (ii) 
such Member’s distributive share of Net Loss and (iii) items of loss and deduction that are 
specially allocated to such Member.

(c) Each Member shall have a single Capital Account that reflects all of its 
Interests in the Company, regardless of the class of Interest owned by such Member and 
regardless of the time or manner in which such Interests were acquired.

(d) If all or a portion of an Interest in the Company is Transferred in 
accordance with the terms of the Agreement, the transferee shall succeed to the Capital Account 
of the transferor to the extent the Capital Account relates to the transferred interest.

The foregoing provisions and the other provisions of the Agreement and this Exhibit relating to 
the maintenance of Capital Accounts are intended to comply with Section 1.704-1(b)(2)(iv) of 
the Regulations and shall be interpreted and applied in a manner consistent with such 
Regulations.

ARTICLE THREE

ALLOCATIONS

3.1 Allocations of Profit and Loss.

(a) Profits.  After first giving effect to the special allocations set forth in 
Section 3.1(c) and Section 3.2 of this Exhibit, Profits for any Fiscal Year shall be allocated among 
the Members so as to reduce, proportionately, the differences between their respective Target 
Capital Accounts and Partially Adjusted Capital Accounts for such Fiscal Year.  No portion of the 
Profits for any Fiscal Year shall be allocated to a Member whose Partially Adjusted Capital 
Account is greater than or equal to its Target Capital Account for such Fiscal Year.
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(b) Losses.  After giving effect to the special allocations set forth in Section 
3.2 of this Exhibit, and subject to the limitation in Section 3.1(c), Losses for any Fiscal Year shall 
be allocated among the Members so as to reduce, proportionately, the differences between their 
respective Partially Adjusted Capital Accounts and Target Capital Accounts for such Fiscal Year.  
No portion of the Losses shall be allocated to a Member whose Target Capital Account is greater 
than or equal to its Partially Adjusted Capital Account for such Fiscal Year.

(c) The Losses allocated to a Member pursuant to Section 3.1(b) hereof shall 
not exceed the maximum amount of Losses that can be so allocated without causing any Member 
to have a deficit balance in its Adjusted Capital Account at the end of any taxable year.  In the 
event one or more Members would have deficit balance in its Adjusted Capital Account as a 
consequence of an allocation of Losses pursuant to Section 3.1(b) hereof, the Losses shall be 
reallocated among the other Members having a positive balance in their Adjusted Capital 
Accounts so as to allocate the maximum permissible Losses to each Member under Regulations 
Section 1.704-1(b)(2)(ii)(d).  All Losses in excess of the Adjusted Capital Accounts for all 
Members shall be allocated among the Members in accordance with their Sharing Ratios.  Items 
of Company income and gain shall be specially allocated to the Members in an amount equal to, 
and in the same proportion and order as, the Losses that were allocated to such Members under 
this Section 3.1(c) in prior tax years.

3.2 Special Allocations.  For each Fiscal Year, the following special allocations shall 
be made in the following order and priority:

(a) Minimum Gain Chargeback.  If there is a net decrease in Company 
Minimum Gain during the Fiscal Year, then, to the extent required by the Regulations, items of 
income and gain (determined in accordance with the provisions of Section 1.704-2(f)(6) of the 
Regulations) shall be specially allocated to the Members in an amount equal to each Member’s 
share of the net decrease in Company Minimum Gain (determined in accordance with the 
provisions of Section 1.704-2(g) of the Regulations).  This Section 3.2(a) of this Exhibit shall be 
interpreted consistently with, and subject to the exceptions contained in Section 1.704-2(f) of the 
Regulations.

(b) Member Minimum Gain Chargeback.  If there is a net decrease in Member 
Minimum Gain during any Company taxable year, items of income and gain shall be specially 
allocated to those Members who had a share of the Member Minimum Gain (determined pursuant 
to Section 1.704-2(i)(5) of the Regulations) in the amounts and manner described in Section 
1.704-2(i)(4) of the Regulations.  This Section 3.2(b) of this Exhibit is intended to comply with 
the minimum gain chargeback requirement set forth in Section 1.704-2(i)(4) of the Regulations 
relating to partner nonrecourse debt (as defined in Section 1.704-2(b)(4) of the Regulations) and 
shall be interpreted consistently therewith.

(c) Qualified Income Offset.  If a Member unexpectedly receives any 
adjustment, allocation or distribution described in Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-
1(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 deficit balance in each such Member’s Adjusted 
Capital Account as quickly as possible; provided, that an allocation pursuant to this Section 3.2(c) 
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of this Exhibit shall be made only if and to the extent that such Member would have a deficit 
balance in its Adjusted Capital Account after all other allocations provided for in this Article 
3.2(c) of this Exhibit have been tentatively made as if this Section 3.2(c) were not in the Exhibit.

(d) Gross Income Allocation.  If any Member has a deficit Capital Account at 
the end of any Fiscal Year, and such deficit Capital Account is in excess of the sum of (A) the 
amount such Member is obligated to restore pursuant to any provisions of this Exhibit or the 
Agreement and (B) the amount such Member is deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Section 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 3.2(d) shall 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 Sections 3.1 and 3.2 have been made as if Section 3.2(c) 
above and this Section 3.2(d) were not in the Exhibit.

(e) Nonrecourse Deductions.  Nonrecourse Deductions for any Fiscal Year 
shall be specially allocated by the Manager to the Members in accordance with their Sharing 
Ratios.

(f) Member Nonrecourse Deductions.  Any Member Nonrecourse Deductions 
for a Fiscal Year shall be specially allocated to the Members who bear the economic risk of loss 
for the liability to which such deductions are attributable in accordance with Section 1.704-2(i)(1) 
of the Regulations.

(g) Basis Adjustments.  To the extent an adjustment to the adjusted tax basis 
of any Company asset pursuant to Code Sections 734(b) or 743(b) is required, pursuant to Section 
1.704-1(b)(2)(iv)(m) of the Regulations, 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 allocated to the Members in a manner consistent with the 
manner in which their Capital Accounts are required to be adjusted pursuant to such Section of the 
Regulations.

(h) The allocations set forth in Sections 3.2(a) through (g) hereof (the 
“Regulatory Allocations”) are intended to comply with certain requirements of Section 1.704-1(b) 
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 Allocations or with special allocations of 
other items of Company income, gain, loss or deduction pursuant to this section.  Accordingly, the 
Manager is hereby authorized and directed to make such offsetting allocations of Company 
income, gain, loss or deduction in any manner that the Manager deems appropriate so that, after 
such offsetting allocations are made, each Member’s Capital Account balance will be, to the 
extent possible, equal to the Capital Account balance such Member would have had if the 
Regulatory Allocations were not a part of this Exhibit and all Company items had been allocated 
to the Members solely pursuant to Section 3.1 hereof.
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3.3 Allocations for Federal Income Tax Purposes.

(a) Except as otherwise provided under the Code or the Treasury Regulations, 
or by this Section 3.3, for federal income tax purposes, every item of income, gain, loss, and 
deduction shall be allocated among the Members in the same manner as each correlative item of 
income, gain, loss and deduction was allocated among the Members for book purposes.

(b) Section 704(c).  In accordance with Section 704(c) of the Code 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 the initial Gross Asset Value of such property.  If the Gross Asset 
Value of any Company asset is adjusted pursuant to subparagraph (ii) of the definition of Gross 
Asset Value set forth in this Exhibit, 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 the Gross Asset Value of such asset in the same manner 
as such variations are taken into account under Section 704(c) of the Code and the Regulations 
thereunder with respect to property contributed to the Company.  Any elections or other decisions 
relating to such allocation shall be made by the Manager in any manner that reasonably reflects 
the purpose and intention of the Agreement and this Exhibit.  Allocations pursuant to this Section 
3.3 of this Exhibit are solely for purposes of federal, state, and local taxes and shall not affect or 
be taken into account in computing any Member’s Capital Account or share of Profits, Losses, 
other items, or distributions pursuant to the Agreement or this Exhibit.

3.4 Other Allocations.

(a) For purposes of determining the Profits, Losses, or any other item 
allocable to any period (including periods before and after the admission of a new Member), 
Profits, Losses, and any such other item shall be determined on a daily, monthly, or other basis, as 
determined and allocated by the Manager using any permissible method under Section 706 of the 
Code and the Regulations thereunder.

(b) The Members agree that their Sharing Ratios represent their interests in 
Company profits for purposes of allocating excess nonrecourse liabilities pursuant to Section 
1.752-3(a)(3) of the Regulations.

ARTICLE FOUR

OTHER TAX MATTERS

4.1 Tax Elections.  The Manager, in its reasonable discretion, is authorized to make 
any and all elections for federal, state or local tax purposes including, without limitation, the 
election to adjust the basis of Company property pursuant to Sections 754, 734(b) and 743(b) of 
the Code (or comparable provisions of state or local law) in connection with transfers of interests 
in the Company and distributions by Company.
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4.2 Tax Matters Partner.  The Manager is designated the “Tax Matters Partner” for 
purposes of Section 6231(a)(7) of the Code and for any similar capacity under state or local law.  
In its capacity as the Tax Matters Partner, the Manager is authorized: (i) to the extent provided in 
Sections 6221 through 6231 of the Code, to represent the Company and the Members, at the 
Company’s expense, before tax authorities and courts of competent jurisdiction in tax matters 
affecting the Company and the Members in their capacity as partners; (ii) to file tax returns and 
execute any agreements or other documents relating to or affecting such tax matters, including 
agreements or other documents that bind the Manager and the Members with respect to such tax 
matters or otherwise affect the rights of the Company and the Members; and (iii) to extend the 
statute of limitations for the assessment of tax deficiencies against the Members with respect to 
adjustments to the Company’s federal, state or local tax returns.

4.3 Tax Returns.  The Manager shall arrange for the preparation and timely filing of 
all returns of Company income, gain, loss, deduction, credit, and other items necessary for 
federal, state, and local income tax purposes and shall use all reasonable efforts to furnish to the 
Members the tax information reasonably required for federal and state income tax reporting 
purposes as soon as practicable after the end of each Fiscal Year (but not later than six months 
after the end of such Fiscal Year).

4.4 Partnership Classification.  No election shall be made by the Company or any 
Member for the Company to be excluded from the application of any of the provisions of 
Subchapter K, Chapter 1 of Subtitle A of the Code or from any similar provisions of any state tax 
laws.  The Members agree that the Company shall be treated as a partnership for federal tax 
purposes and no Member shall elect or cause the Company to elect to have the Company treated, 
for federal tax purposes, as an entity other than a partnership.  The Company shall not make an 
election to treat either of the Prue Road Entities as an association taxable as a corporation for 
federal tax purposes and both of the Prue Road Entities shall be treated as disregarded entities for 
federal tax purposes.
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EXHIBIT “B”

APPROVED BUDGET

[See attached.]



143,831                                                                                              NRA

Total

Outstanding loan balance after paydown $8,340,896
TriSail loan acquisition 750,000
Wells Fargo Loan Paydown 1,340,132
Tenant Improvements (Wells Fargo & Equity) 2,623,767
Tenant Improvements (paid out of cashflow) 598,702
Taxes, penalties, interest payable and restructure costs 249,009
Legal and administrative 85,000
Leasing Commissions 500,569
Property tax deficits through stabilization 613,619
Contingency 47,379
Financing Fees   (Debt and Equity) 75,000

$15,224,073

Date Prepared: 1/12/11

Network Crossing single-story office park
Pennybacker Working Model w SWBC

Pro Forma Development Cost
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EXHIBIT “C”

PROPERTY MANAGEMENT AGREEMENT

[See attached.]
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Organization Chart of Owner Prior to Restructuring 
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	Management Recap will control the day-to-day management of the Owner.  Recap will not have the authority to make major decisions without the approval of PBC. These major decisions include, but are not limited to, the following: (a) annual business plans; (b) execute leases; (c) any refinancing; and (d) the sale of the Project.  PBC may remove Recap as day-to-day manager of Owner for breach of the joint venture agreement by Recap which is not cured within thirty (30) days, gross negligence or willful misconduct, or fraud.  
	Transfers; Withdrawals No Investor may transfer any Membership Interest in Recap without the consent of the managing member.  Pursuant to the LLC Agreement, no Investor may resign or withdraw as an Investor, except on the terms described therein. 
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