
NAVITAS ASSETS, LLC 
LIMITED LIABILITY COMPANY AGREEMENT 

This Limited Liability Company Agreement (the "Agreement") is entered into and shall 
be effective as of April 10, 2007 (the "Effective Date"), by and among the Persons who are 
identified as Members of Navitas Assets, LLC (the "Company") on Exhibit A hereto and who 
have executed a counterpart of this Agreement as Members. 

DEFINITIONS 

Certain capitalized words and phrases used herein and not otherwise defined have the 
meanings set forth on Exhibit C hereto. 

SECTION 1 
FORMATION 

1.1 Formation. The Company was formed when its Certificate of Formation 
("Certificate") was filed with the Delaware Secretary of State on March 20, 2007 as required by 
the Delaware Limited Liability Company Act (the "Act"). The Company shall continue until 
dissolved, liquidated, and terminated in accordance with this Agreement and/or the Act. The 
Members hereby agree to continue the Company as a limited liability company pursuant to the 
provisions of the Act and upon the terms and conditions set forth in this Agreement. 

1.2 Name. The name of the Company is Navitas Assets, LLC, and all business of the 
Company shall be conducted in such name or in any other name or names that are selected by the 
Manager (as defined in Section 2.1). The Manager may change the name of the Company and 
may amend the Company's Certificate and this Agreement to give effect to such change in name. 

1.3 Principal Place of Business; Registered Agent and Registered Office. The 
principal place of business of the Company shall be at 18218 East McDurmott, Suite I, Irvine, 
California 92614. The Manager may change the location of the Company's principal place of 
business and shall promptly provide notice of any such change to all Members. The Manager 
shall cause the Company to maintain a registered agent and registered office in Delaware as 
required by the Act. The Company's registered agent shall initially be The Corporation Trust 
Company and its registered office shall initially be Corporation Trust Center, 1209 Orange 
Street, Wilmington, Delaware 19801. 

1.4 Purposes; Powers. The purposes of the Company are to (a) acquire, own, 
develop, improve, maintain, lease, dispose of, operate, and otherwise deal directly or indirectly 
(through other entities) with real property, and any improvements thereto, including petroleum 
pipelines and natural gas distribution systems and (b) to engage in any other lawful activity. The 
Company shall have the power to do any and all acts necessary, appropriate, advisable, 
incidental, or convenient to or in furtherance of such purposes. 

1.5 Title to Property. All property owned by the Company shall be owned by the 
Company as an entity and no Member shall have any ownership interest in such property in its 
individual name, and each Member's interest in the Company shall be personal property for all 



purposes. At all times after the Effective Date, the Company shall hold title to all of its property 
in the name of the Company and not in the name of any Member. 

1.6 Foreign Qualification. Prior to the Company's conducting business in any 
jurisdiction other than Delaware, the Company shall satisfy all requirements necessary to qualify 
the Company as a foreign limited liability company in that jurisdiction. At the request of the 
Company, each Member shall execute, acknowledge, swear to, and deliver all certificates and 
other instruments conforming with this Agreement that are necessary or appropriate to qualify, 
continue, and terminate the Company as a foreign limited liability company in all such 
jurisdictions in which the Company may conduct business, and each Member hereby grants each 
Officer of the Company a limited power-of-attorney to execute any such documents on its 
behalf. 

SECTION 2 
MANAGEMENT 

2.1 Manager. The Company shall be managed by a manager (the "Manager"). The 
Manager of the Company shall initially be Navitas Utility Corporation. The Manager shall serve 
until replaced by a vote of Members with a majority of Percentage Interests or until its 
resignation, liquidation or death. The Manager may resign as such by delivering his, her or its 
written resignation to the Company at the Company's principal office. Such resignation shall be 
effective upon receipt unless it is specified to be effective at some other time or upon the 
happening of some other event. 

2.2 Manager Powers. 

(a) Except as otherwise provided in this Agreement, the Manager shall have 
full, exclusive and complete authority and control over the management of the Company. 

(b) The Manager may, from time to time as it deems advisable, select natural 
persons who are employees or agents of the Company and designate them as officers of the 
Company (the "Officers") and assign titles (including, without limitation, President, Vice 
President, Secretary, and Treasurer) to any such person. The Manager may appoint such other 
Officers as it shall deem necessary or advisable in accordance with this Agreement who shall 
hold their offices for such terms and shall exercise such powers and perform such duties as shall 
be delegated by the Manager. Unless the Manager decides otherwise, if the Officer's title is one 
commonly used for officers of a business corporation formed under Delaware law, the 
assignment of such title will constitute the delegation to such person of the authorities and duties 
that are normally associated with that office. Any delegation pursuant to this Section 2.2 may be 
revoked at any time by the Manager. An Officer may be removed with or without cause by the 
Manager whether or not an Officer has acted in good faith. Officers shall receive such 
compensation from the Company for acting in such capacity as determined by the Manager. 

2.3 Company Actions Requiring Member Approval. Members with a majority of 
Percentage Interests must affirmatively approve of the following actions of the Company: 

(a) amending the Company's Certificate or this Agreement except: 






































