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COUNTY OF SANTA CLARA, CIVIL DI"'.-’I’:'[IEJH
16CV301681
Patrick Willis, Case No.

Plaintiff, COMPLAINT FOR DAMAGES AND
TO QUIET TITLE
Vs,

EP13, a Nevada Limited Liability Trial Date: None Sat
Company and Eren Niazi, an individueal,

Defendants.

Plaintiff Patrick Willis (“Plaintiff” or “Willis™) brings this action against the

Defendents herein, and alleges as follows:
INTRODUCTION

1. PlaintifT brings this action as a member and manager of Defendant EP13, a
Mevada limited liability company, 1o quiet title to real property purchased with funds
fraudulently cbtained from Plaintiff by Defendant Eren Niazi, and for damages.

2. All are newly developed residential properties located in the city of Morgan
Hill {collectively, “the Properties™). Plaintill 15 informed and believes, and thereon
alleges, that Miazi bought these Properties for investment income which is rightfully

Plamtff's. Collectively, all thres real propertics are referred to as “the Properties.”

2. Defendant Niazi is wrongfully and fraudulently named as the co-manager

and member of nominal Drefendant EP13, and Miazi caused title in the disputed Propertics
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1 [1to be recorded in the name of EP13. In fact, ownership of the properties and the
2 || recordation of title in EP13 were obtained through Niazi's fraud and breach of fiduciary
3 | duty towards Willis,
4| 3. Plaintiff seeks monetary damages from Defendant Niazi in the form of the
3 || ransaction costs (commissions, escrow fees, taxes, ete.) to which he did not consent, lost
& || profits from the use of his monies and from the disputed properties, as well as a judgment
7 || quisting title to the Properties in Willis® name.
] PARTIES AND VENUE
9 4, Plaintiff is informed and believes, and thereon alleges, that at all relevant
10 ! times, Defendant was and is a Mevada limited liability company. Plamntiff is informed and
11 :helie'-'&ﬁ, and thereon alleges, that a true and correct copy of the Operating Agreement of
12 || that entity i attached hereto as Exhibit A and incorporated herein by this reference (the
13 || “Operating Agreement™).
14 = 4 Plaintiff is informed and believes, and thereon alleges, that the first disputed
15 || property 15 located at 19501 Caraway Place, Morgan Hill, CA 95037 (*Caraway™), located
16 || m Santa Clara County and the legal description of the Property is:
17 Real property in the City of Morgan Hill, County of Santa Clara, State of
i California, described as follows:
o] IS oLt oo o g o028 ion
»a g gﬁugﬁ?_' alﬁfsnmﬁtlﬁl:‘flal;t}ﬁe Official Records of the County of Santa Clara,
21 APN: 712-15-030.
22 (Sce Grant Deed attached hereto as Exhibit B and incorporated herein by reference.)
23 b. Plaintiff is informed and believes that the second disputed property is located
24 ‘m 19610 Annatto Lane, Morgan Hill, CA 95037 ("Annatio"), located in Santa Clara
25 || County and the legal description of the Property is:
26 Real properly in the City of Morgan Hill, County of Santa Clara, State of
California, described as follows:
7 Fee simple title in and to Lot 4 as shown on the map of Tract 10228, Tilton
28 Park, filed for record on September 29, 2014, in Book 876 of Maps at Pages

TR P
COMPLATNT




1 9 ﬂ'lmutgh 16, inclusive, in the Official Records of the County of Santa Clara,
State of California (“Map™}.

APN: T12-15-005,
(See Grant Deed attached hereto as Exhibit C and incorporated herein by reference.)

e lar b2

7. Plaintiff is informed and believes that the third disputed property is located at
31 Tilton Avenue, Morgan Hill, CA 95037 ("Tilton"™), located in Santa Clara County. The
legal description of the property is as follows:

Real property in the City of Morgan Hill, County of Santa Clara, State of
Califormia, described as follows:

W GRS -] SR LA

Fee simple title in and to Lot 28 as shown on the ma;l:( of Tract 10228, Tilton
Park, filed for record on September 29, 2014, in Book 876 of Maps at Pages
10 9 through 16, inclusive, in the Official Records of the County of Santa Clara,
State of California (“Map™).

il
]E| APN: 712-15-020,
(See Grant Deed and Deed of Trust attached hereto as Exhibits D, respectively, and
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incorporated herein by reference.)
2, Venue 15 proper in this Court pursuant to California Code of Civil Procedure

Scetions 760.040{a) and - 050(a), because the subject real properiies are located in the

County of Santa Clarg, California.

FACTS COMMON TO ALL CAUSES OF ACTION

9, Plaintitf Patrick Willis and Defendant Niazi met sometime in the fall of

(12014, Defendant Niazi steadily developed a friendly relationship with Plaintiff, and
caused Plaintiff 1o think of him as a friend and advisor whom he could trust. Am ong his
many misrepresentations and omissions, Niazi represented that he was a wealthy and
successful businessperson who owned a thriving company, Open Source Storage LLC
("O858™).

10, Niazi induced Plaintiff into investing his maney with him, through a variety
of oral misrepresentations, beginning in late 2014 and continuing through the present. He
represented in conversations that Plaintiff™s money would be prudently invested for
safekeeping and growth. In faet those representations were knowingly false, and were

A 5.
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:['mttmdrd to induce Plaintiff to invest his monev through Defendant Niazi. Niazi excrcised
? discretionary control over those funds without Plaintiff's knowledge or consent.

I! 1l.  Defendant effectuated his fraud and breach of fideciary duty by telling
Plaintiff that it was necessary and desirable to set up a joint account, on which he was a
signatory, which would be funded in equal parts by both Plaintiff and Niazi. But Niazi did
0ol make his promised contribution.

12.  Niazi also raised the prospect of investing in the publicly-traded equity

markets and in real estate, selling Plaintiff on the wisdom and safety of those investments.

Miazi tald Plaintiff that it was necessary and desirable, from legal and tax perspectives, to

form business catities, which were named EP11, EP13, and EPI8. Niazi made himself an

equal manager and member of thoze entities.

13, Without informing Plaintiff, Niazi made unilateral decisions about how to

invest Plaintiff’s money, informing him afler the fact, in vague and general terms, that
“they™ had together invested in the markets and in real estate, Niazi did not bother to
obtain his permission beforehand, or to obtain his real consent by dizclosing the essential
particulars of those decisions, at any time.

14.  All of the Propertics are currently titled in EP13, of which Niazi is an equal
co-manager and co-member, but the entirety of the purchase prices of those properties
came from Plaintiff*s funds. To the extent that Niazi holds any interest of the Property
through EP13°s record titles, that was obtained by fraud and from the misuse of Plaintiff’s

Imun:y, and he and EP13 hold title in constructive trust for Plaintiff™s benefit,

15,  Niazi actively concealed his fraud and breaches of confidence toward
Plaintiff by keeping up false pretenses of his and 055's success, by misrepresenting the
house as his own, and by purposefully keeping Plaintiff in the dark about the use of his
money. He also committed and concealed his frand by forging Plaintiff's signature on
numerous documents, A.m:l_ Niazi caused all mail for the EP entitics, for banking accounts,
and investment accounts to go to a postal box that he alone checked,

16.  As aresult of his trust and confidence in MNiazi, as well as Niazi's active

M1 _4_
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concealment of his misconduct, Plaintiff was unaware of, and despite reasonable diligence
could not have discovered carlier, Miazi's frand and various breaches of duty. He had no
reason to doubt Niazi until October of this year, when Niazi became increasingly erratic
and paranoid, talking of unspecified government agents “coming to get him,” which talk

| escalated into fear of snipers. Also this month, Niazi made an unhinged phone call to
Plaintiff, in which he stated, among other things, that “they think I stole your money!”

This made Plaintiff suspicious that Niezi's paranoia was the sign of mental illness or a
guilty conscience, and he began investigating Niazi and their financial dealings together.
He discovered that he alone had likely financed the purchases of the properties at issue, but

that this fact is not accurately reflected in the Jegal titles on those properties.

FIRST CAUSE OF ACTION

(Fraud — Against Eren Niazi)

17.  Plaintiff incorporates herein by this reference as set forth in full, the
allegations of the preceding paragraphs above.

18,  Eren Niazi made repeated and knowing misrepresentations to Plaintiff about
what would happen, or was happening, to Plaintiff’s money. He uttered those falsehoods
with the intention that PlaintifT reasonably rely on them so that he could enrich himsell at
Plaintiff"s expense. Relying on those misrepresentations, Plaintiff entrusted certain monies
1o be invested and managed by Niazi.

19.  As a proximate result of Niazi's fraud, Plaintifl lost substantial sums through
unsuitahle and imprudent investments, including but not limited to the properties at issue.
This resulted in substantial out of pocket damages as well as lost apportunities to invest his
money into 2 well-managed portfolio of investments.

20.  The conduct of Niazi alleged herein was done knowingly, intentionally, and

maliciously 1o deprive Plaintiff of his money and to enrich himself. Plaintiff is therefore

entitled to an award of punitive and exemplary damages.

28
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| SECOND CAUSE OF ACTION

(Breach of Fiduciary Duty - Against Niazi)

21, Plaintiff incorporates herein by this reference as set forth in full, the
|

allegations of the preceding paragraphs above.

22,  Defendant Niazi earned Plaintiffs complete trust and confidence through the
misrepresentations alleged herein.  He deliberately and steadily led Plaintiff to trust and
| confide in his purported honesty and good judgment. To keep that wrongfully placed trust,

(=T TR (Y = LW B O

he continually concealed the truth of his misrepresentations and withheld significant
financial information from Plaintiff.
23, Minzi was Plaintiff's fiduciary with the highest duties of honesty, disclosure,

diligence, lovalty, and good faith, He breached every one of those duties by, among other

12 1| things, withholding material mformation from Plaintift and inducing Plaintiff to acquiesce

to imprudent financial decisions,

14 24, Az a proximate result of Niazi's breaches of his Bduciary duties, Plaintiff

15 || suffered money damages in an amount to be proven at trial, including in the form of

16 || unnecessary transaction costs, diminishment of his assets as a result of unsvitable and

17 || imprasdent investments, and lost opportunitics.

18 25, The aforementioned misconduct of Defendant Niazi was done knowingly,

19 |l intentionally, and maliciously to deprive Plaintiff of his hard-earned monecy. Plaintiff is

20 || therefore entitled to an award of punitive and exemplary damages.

COUNT THREE
(Quiet Title — Against Niazi and EP13)

26, Plaintiff incorporates herein by this reference as set forth in full, the
allegations of the preceding paragraphs above.

27.  Plaintiff is the sole owner in fee simple of the three real properties
nereinabove described as the Properties (Caraway, Annatto, and Tilton).

28.  The basis of Plaintill's title is the fact that title in EP13 was procured

through the fraud of Defendant Niazi, when in fact the Propertics were purchased entirely

) 5
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with the funds of Plaintiff and held in constructive trust for Plaintifl,
|

29, Plaintifl is informed and believes, and thereon alleges, that only Defendant

Niazi, through Defendant EP13, claims an interest in any of those Properties. Plaintiff is
|nw;m: of no other claims to interest in those Properties.
0. Plaintiff seeks to quiet title in the Properties in his name. For the Caraway

property, he seeks to quiet title as of the date of its frandulent conveyance to EP13,

{| roe34n1 e

executed on February 3, 2016; for the Annatio property, as of the date of its fraudulent
‘conveyance to EP13, executed October &, 2015; and for the Tilton property, as of the date
of its fraudulent convevance to EP13, executed October 28, 2015.

31, Plaintiff is aware of no debt owed on any of the Properties based on his
search of the property profiles and title records.

32, Plainiff is filing immediately upon commencement of this action notices of
pendency of this action with the county recorder’s office for Santa Clara County.

33, Plaintiff seeks in this action to guict title against the claims of Defendants,
and each of them. The claims of Defendants, and each of them, are without merit and

Delendants have no right, title, or interest whatsoever in the above-described property.

Plaintiff secks to quied title in the aforementioned real properties solely in his name, free

1

and clear of any claimed interest by Defendants, and each of them.

I

WHEREFORE, Plaintiff prays for judgment as follows:

PRAYER

. For damages according to proof;

2, For a judgment quicting title in the aforementioned Properties finding thar
Plaintiff Patrick Willis is the owner in fee simple of those properties and that Defendants,
and each of them, have no enforceable interest, express or implied, in that real property;
| i, For pumitive and exemplary damages against Defendant Eren Niazi;

4. For the costs of this action, including reasonable attomey’s fees: and

COMPLAINT
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1 A For such other and [urther relicf as the Court may deem just.
2

3 [|DATED: October 26, 2016 BROWNE GEORGE ROSSLLP
4 | Andrew A, August

David § Wakukawa

5 Hhde
6 ]3.'_|,.' ﬁ-‘;" J

7 Andrew A. August

Diavid Wakukawa

.

g Attorneys for Plaintiff
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VERIFICATION
STATE OF CALIFORNIA, COUNTY OF SANTA CLARA COUNTY
I'have read the foregoing Complaint and know it confents,

Tama %arr}r to this action. The matters stated in the fumguiﬁodncummt are true of
my own knowiedge except as to those matters which are stated on information and belief,

and as to those matters [ believe them to be true.

O lam . & party 1o this action, and am authorized
| 1o make this verification for and onl 1t behalf, and I make this verification for that reason.

O  1aminformed and believe and on that ground allege that the matters stated in
the forepoing document are true,

O  The mamers stated in the foregoing document are true of my own knowledge
except as to those matters which are stated on information and belief, and as

1o those matters I believe them to be troe,

O  Tam one of the attorneys for ' B , & party to this
action. Such party is absent from the uuun?hfﬁ'ﬁm such attomeys have their offices, and 1
make this venfication for and on behalf of that party for that reason. Tam informed and
beligve and on that grownd allege that the matters stated in the foregoing document are
frue.

._.
Ll
ey

Exzcuted on Dcmhrﬂ 2016, at San Jose, California.

1 declare under penalty of perjury under the laws of the State of California that the
| foregoing is true and correct,

772
Tatrick Willis

Print Name of Signatory Signature

—
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OPERATING AGREEMENT OF
EF13, LLC
[a Mevada liotited lability company]

THIS OPERATING AGREEMENT (this “dgresmes™ is made and entered into effegtive
December |, 2015 (the “Effecive Date™, by and arcaong EP13, LLC (the “Compans™, a

Mevada limited Hability company, and the parties identified in Appendix A o this Agreement
(the "Members"}.

ARTICLE 1
THE LIMITED LIABILITY COMPANY

1.1 Formafion, As of the Effective Date, the Members formed a Mevada limited
lighiltty company vmider the name EPF135, LLC, on the terms and conditions st focth in this
Agreement and pursuant to the Mewada Limbed Liahility Comgpany Act, Chapier B6 of the
Mevada Revised Swatues, as amended from time-to-time (the “LLC Acf). The rights and
obligaticens of the partics will be as provided in the LLC Act excepl a3 otherwiss expressly
provided in this Agreement.

1.2 Name The busipess of the Company wifl be conducted umder the rmame EFI3,
LLC.

1.3 Purpose. The parpose of the Company will B to act a5 genernl partner in limited
partrerships speasared or organiced by the Company (the " Burimess™) and to eogage in amy acl
oF activity ineidental to the Business.

1.4 Offices. The Company will maintain its principal business office at 117 Bernal
Road 70-263, San Jose, Califomia 93119,

1.5  Registered Apent. National Registzred Agents, Inc. will be the Comparry’s initia]
registered agen: in Wevada ard the registered office will be at 769 Basque Way, Carson City,
Wevada B9T06.

1.6 Term. The term of the Company will commence on the Effective Date and will
cantinue until reeminated as provided in this Agreement.

1.7 Names and Addresses of Members, The names and addresses of the Members
are set forth in Appendix A to this Agreement. Appendix A will be revised o reflect any
imsumnee of additional Units (as defined in Section .23 by the Company ond any transfer of Units

ip accordance with the provisions of this Agreement.

13 Approval of the Members. For purposes of this Agreement, “dpproval of e
Membery” means approvil by Members holding at least 51% of the issued and outstanding

LIpits.

|—=IPERATING AGREEMENT




g Admission of Additional Members. E.:".lh‘!pli a5 ullberwise :xp-:'es:r",' prl:l'u'[di.'.l! i1
tis Agreement, no additional members may be admitied to the Company without prior Approval
af the Mambers,

110 Rights of Creditors and Third Parties. This Agrsement is entered into 2mong
the Company and the Members for the exclusive besefil of the Com paiy, its Members, and their
fuccessors and voluntary assigns. This Agresment is not intended for the benefil of any creditor
of the Company or any other person.  Except and only to the extent provided by applicable
starute, ng such creditor or third party shall have uny rights under this Agresment or any
fgrecmient bebween the Company ard any Member with respect to any contribution or otherwise,

ARTICLE2
CAFITAL CONTRIBUTIONS

i:l Initial Capital Conteibutions, The value {nan Ciruss Assel Value, as defined in
MH__E, of property confributed), matwre, and timing of each Momber's initial capical
caontr:bstion to the Company are as g2t foeth in Appendiz B to this Agreement.

21  Units of Membership Interest. Except as otherwise provided in this Agreement,
e interest of each Member in the capital ané profits of the Company will be tn the form of units
of membership interest (*Lrits™). The Company is authorized o issue wp o 300 Units. [nitially,
100 Units will be issued to the Members in exchasge for the initizl capital contributions
described i Appendix B to this Agreement. Mo certificzies will be issued to represent Units.

23  Initial Allocation of Units. The number of Units credited to cach initial Member
is &5 et forth in Appendix A to this Agreement,

24  Membership Percentages. Eaclk Member's percentage mterest in the Company

{the “Membership Percentage') will be cqual to the ratio, expressed as a percentags {rounded 1o
the nearest ane-hundredth of a percent), of the number of Units owned by the Member divided by

the total number of issucd ond owtstunding Units.

25  Additiooal Capifal Contribetions.

151 General. The Members intend that, to the maximum sxtent possible,
Company obligaticns 2rc to be paid from operating cash flows and from short-tesm or long-teem
Campany borrowings (incheding, but not limited o, koans from Members &5 provided in Sechion

£.5 of this Agresment),

282 Capital Calls; Issuance of New Units, To the extent that cash Mow Trom
operations and Company homowings are not su fficient 1o meet the obligations of the Company as
they bacome dus, the Manager, with the Approval of the Members, may make a “Capital Call” to
require the Members 1o contribute additional capital to the Company by purchasing additional
Units (“New Unity™) in the Company pro rata in propostion to each Member's then-existing
Membership Percentage. The Manager will, in conjunction with declaring such a Capital Call,
estnblish the purchase price of the New Units al & value that reasonably estimates the then-

F—IPERATNG ACREEMENT




current fair markes value of an isseed and outstanding Unit, based on and reflecting the
Edjquunll ofthe Giross Asset Value of all Company assets (as provided in parapraph (b)(i) of the
definition of Gross Asser Faiue set forth in Appendix € 1o this Agreement) fo reflect their
respective fair market values,

i 133 Fallure to Make Capital Call. If any Member (3 “Defanlting Member”)
or #ny 1rEasl:|n fails to make such Bember's Capital Call contribution by purchasing the
:"'1'=I'Iﬂ:'-*r 5 pro ratz share of New Linits at the established purchase price, the other Members {the
MM'] may advance funds (2 “Defpalt Advance’™ pro rata in propertion 1o their
rﬂpmt.w-e Mernbership Percentages as in effect on the date of the Capital Call, or as they
otherwise may agres, for the account of the Defaulting Membes,

254 Default Advance. A Default Advance will be a debt of the Defaulting
Meinber duc to the Advancing Members and will bear interest fram the date made at 5% per
annum, compaunded monthly, and will be immedistely due and pavable to the Advancing
M’-'fmlf'“"ﬁ- with interest, without further demerd or notice. Notwithstanding any other pravision
of :hl?lhgn::mmL all amounts of cash otherwise distributshle from the Company to the
D*-'_fau-lmg Member will be charged against the Defaulting Member's Capital Account bt will
paid to the Advancing Members until all Default Advances, and all interest and casts of
BD||tElhjn_With respect 1o all Defacht Advances, have been repaid in full. Default Advances will
be repaidd in chronological order (namely, & Default Advance relating to a particular Capita| Call
will be repaid before any Default Advance relating 1o subsequent Capital Calls). With respect to
a particular Default Advance, payments will be allocsted among the Advancing Members pro
rala in proportion w0 their respective Defaull Advance amounts. A Default Advance will be ghe
persanal obligation of the Defaulting Member 1o the Advancing Members and. if not repaid
within 30 days of the date made, the Advancing Members may pursue any remedy at faw or in
equity for its repayment, or may procesd as provided in Section 2.5.5.

1,55 Elective Issuance of Additiona] New Units io Advenciog Members, [fa
Delauling Member has not sepaid to the Advancing Members the entire amount of all Default
Advances, plus inrerest and costs of collestion, within 20 days of the date of the Default
Advance, each Advancing Member will kave the absolute right, exencisable a1 any time and in
the Advancing Member's sole discretion, to reguire in writing that the Company isue 1o Lhe
Adwancing Mcmber 8 number of New Units represenling the amount of the Advancing
Mermber's pro rata share of the principal amaunt of the unpaid Defaull Advance (the *Bemaining
Defauft Amownt™), based on the purchase price established by the Managers af the time of the
Capital Call with respect to the Default Advance, 1T an Advancing Member is issved additional
Mew Units as provided in this Section 2.5.5, the Remaining Default Amount due to that
Advancing Member will be extinguished on compistion of the issuance of the New Linits to the
Advancing Member; however, the Defaulting Member will remain obligted 1o the Advancing
Member for amy interest accrued and any collection costs incurred through the issuance date.

7.6  No loterest on Capital Contributions, Members will not be entitled to interest
or other compensation for their capital contritations excapt as expressly provided in this

Agresment.
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ARTICLE 3
ALLOCATION OF PROFITS AND LOSSES; PROVISIONS FOR DISTRIBUTIONS

3.1 Definitions. Capitalized terms used in this Article 3 have the meanings given in
Appeadix C.

o _311 Allocation of Profits and Losses. Subject to the special allocations and
limitations Sft forth in Section 3.4 and Appeadix D, the Profits and Losses of the Company for
each Allocation Perod will be allpemed among the Members as follows:

J:2.1 Losses, Losses will be allpcated among the Members as follows:

. 8} Losses will ke allocated amang the Members pro mia in proportion o their
respective Membership Percentages. '

(&) The Losses alkocated pursuant to Section 3.2.1(a) may not excesd the
maximern amount of Losses thay can be allocated without causing any Member to have an
Adimted Capital Account Deficit 2t the end of any Allocation Peried. I some bul not all of the
Members would have Adjusted Copital Account Deficits as o eonsequence of an allocation of
Losses pursuant 160 Section 1,2 1(a), the limitation set farth in this section will be applied on a
Member-bv-Member basis w0 as 1o allocate the maximum permissible Losses 1o each Member
under Treasury Regulation §1.704-1{6M2)i1(d).

(£} All Losses in enceds of the limitations set forth in Section 3.2.1(k) will be
gllocated 1o those Members (if any) that have B positive Capital Account Balance. and allocated
among them pro rata in propomion 1o Sheir respective positive Capital Account halances, and
thereafier to all the Members in accordance with their interests in the Company as determined by
the Manager in his repsonable discretion

3.2.2 Profits, Profits will be allecated among the Members as follows:

{z)  First, Profits will be allocated to each Member tha pr:-.-in_ud.lg.- hes been
allocated Losses purseant to Section 3.2.1 thag have not been fully offset by allocations of Profits

pursuam o this section (“Linrecoversd Lesses™) until the cumulative amount of Profits allocated
1 esch such Member pursuant to this section is equal 1o the cumulative amount of Losses

previously allocated 1o that Member, Profits allocated pursuant 10 this section will be allocated
among such Members pro rata in proportion to their respective Unrecovered Losses.

(h)  MNext, all remaining Profits will be allocated to the Members pro rata i
prapartion to their respective hMembership Percentages,

33  Distribution of Net Cash Flow.
13.1 General. Except as expressly provided in Section 3,32, and except for

liguidating distributions in accordance Article 10, the Met Cash Flow of the Cnmp_an}', if amy,
will be distributed to the Members at such times and in such amounts &t cetermined by the

eI ERATING AGREEMENT
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Manager, with the Approval of the Members. All disributions of Met Cash Flow will be
allocated among the Members pro rata in proportion to their respective Membership Percentages.

332 Tax Draws. Except on Approval of the Members, the Manager will canse
the Comparny w0 make quarterly distributions (timed to coincide with the due dates for payments
of federal income tax estimates) in an amount equal to 42% of the Company's net faxahle income
o7 gain [or federal income tax purposes (or an estimate of the axable incaome or gain &s
determined by the Manager} for each fiscal wear. Those distributions (MTax Draws™) will be
aliccated among the Members in the manner (delermined or estimated by the Manager] thatl the
Company's taxable income or zain will be allocated among the Members for the fiscal year. The
Manager may adjust the percentage to be distributed as Tax Draws to reflect changes in the

maximum marginal tax rates {bul, in all cuses, the percentage will be applied uniformly o 2ll
Members),

34  Special Allocations and Limitations. The Members intend that in general all
allocations of Profits and Losses will be pro rata as deseribed in Section 3.2, However, in order
t comply with fedesal income tax regulationg regarding the substantial economic effect of
Company allocations, in the special circumstances described in such provisions, all allocations of
Company Profits or Losses are subject to the special allocations and limitations described in

Appendix [F 1o this Agreement.
3.5  Allocations for Income Tax (But Not Capital Account) Purposes,

3151 Contributed Property. [fa Member contributes praperty with an initial
Ciross Asset Value that differs from its adjusted basis for federal income tax purposes (A dfusfed
Fae Basis™) =t the time of contribution, income, gain, loss, and deductions with respect 1o the
praperty will, solely for federal income fax purposes, be allocated among the Mermbers in
accordance with Internal Revenue Code (IRC) ET0HcM1WA) and Treasury Begulation §1.704-
BRI} 5o a5 1o take account of any variation between the Adjusted Tax Basis of the
praperty 1o the Company and its Gross Assst Value at the time of contribution,

351 Revalued Froperty, If the Gross Asset Value of any Company asset is
adjzsted pursuant to the definition of Gross Awser Falue (set forth in Appendiz C 1o this
Agreement), subsequent allocations of income, gain, loss, and deduction with respect to that
assel will, solely for federal income tax purposes, lake account of any variation between the
Adjusted Tax Basis of the asset and its Gross Asset Value in the same manner as under [RC
§704(c) and the Treasury Regulations under IRC §704{c).

153 Allocation Methods, Any clections or other decisions relating to
allocations pursuant to subsection (&) or (b} of Section 3.5 will b= made by the Manager in any
manmer that reasanably reflects the purpose ard intention of this Agresment.

3.54 Distributions of Contributed Froperty.

(a) Pursusnt to IRC §704(c)1)B), if any contributed property is distributed
by the Company to any Member other than to the contributing Member within seven years of
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being contributed, then, except as pravided in IRC §704(2)(2), the contributing Member will,
solely for fedem| income tax purpascs, be treated as recognizing gam or loss from the sale of that
property in an amount equal to the gain or loss that would have been allocated 1o that Member

under [RC ET040c) 1I0AY if the property had been sold ot s fair market value at the Hime of the
distribaution.

(0} Ifthe Company makes any distribution of property {other than money) o &
Member within seven years after that Member coniributed property (other than meney) o the

Cempany, the Member will, solely for federal income wax purposes, be treated as recognizing
gain in an amounl equal to the lesser of:

(1) the excess (if any} of the fair market value of the property (other
than money) received in the distribution over the adjusted basis of the Member's membership

interest immediately bhefore the distribution reduced (but not below zero) by the amoumt of
money received in the distibution: or

(i) the Member's Me: Preconfribotion Gain (as defined in TRC
E737(B)). The Met Precontribution Gain means the net gain (if any) that would have been
recognized by the distributes Member under IRC §7046200 1B if all property that had been
contributed o the Company within seven vears of the distrbution, and was held by the Company
immediately before the distribution, had been disriboted by the Company to ancther Member, If
any portion of the property distributed consists of property that had been contributed by the
distributee Member 10 the Company, then that property will mol be taken ino account under
Section 3.5.4(b) and will not be taken into account in determining the amount of the Mer
Precontribution Gain. [Tthe property distributed consists of an interest in an entity, the preceding
sentence will pot apply to the extent thar the value of the intzrest i atinbutable to the property
contributed to the entity after the intereat had been contributed o the Comipany.

3.55 Recapture. Al recapture of income tax deductions resulting from the sake
or disposition of Company property will be allocated to the Members to whom the deduction “"i“
gave rise to such recapture was allecated under this Agreement o the extent that such Member is
allocated any gain from the sale or other disposition of that property.

156 EMect of Tax Allocations. Aillocations pursuant to Section 3.5 are solely
for purposes of federal, state, and local income taxes and will not affect, or in any way be taken
inta sccount in computing, any Member's Capital Account or share of Profits, Losses, or
distrihutions pursuant to any provision of this Agreement

34  No Right to Demand Retarn of Capital. No Member will have any right to amy
distribution except 85 m]}wsgl‘}' pTcrh‘idnd’ in this Agreement. Mo Member will have any d-T-ﬂ"'l']“E
account in the Company.

37  Trensfer of Units by Member During Fiscal Year. If, after compliance with the
requirernents of Article 8. any Member during any fiscal year ::nf the Cmnpmn_:.-'mﬁ:rs any Units
by sale, exchange, wransfer, assignment, gift, death, or opesation of law, or in any other manner,
the Profits or Losses of the Company nllocable to the transferred Units will be prosated betwesn
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the transferor and the transferce in accordance with the rumber of days during the fiscal year that
cach party owned the Linits; but the Profits or Losses realized by the Company from an insurance

recavery or a condemnation award will be aliocated to the owner of the Units on the date of the
LrEnS&ciic.

ARTICLE 4
MANAGEMENT OF COMPANY; POWERS AND DUTIES OF MANAGER

41  Management of Company Business. The Company is 2 manager-managed
limited liability company, The management and contral of the Company and its business and
affairs will be vested exclusively in the marager or managers of the Company (the
hﬂ.‘!ﬂ{jﬂlﬁr}- The Managers may be, but need not be, a Member, The initial Manegers are
Erer Ninzi and Patrick L. Willis, The Managers will have all the rights and powers that may be
passessed by a manager in a manager-managed limited liability company pursuant 1o the LLC
Act and such rights ard powers as are otherwise conferred by kew or are necessary, advisable, ar
eonvenient to the discharge of the Managers' duties under this Agreement and to the management
of the Business and affairs of the Company. Without limiting the genernlity of the foregoing, but
subyect to the limitatsons of Section 4.2, the Managers will have the following rights and powers
{which they may exercise at the cost, expense, and risk of the Company):

{al To expend the funds of the Comgpany in furtherance of the Company’s Business.

()  To perform all octs necessary to mannge and operate the Conpany™s Business and
properties, inciuding engaging any person of persons that the Manager deems advisable for such

PUrpOSES.

{c To execute, deliver, and perform on behalf of and in the name of the Company
any and all agreements and documents deemed necessary or desirable by the Mamgers (0 carmy
put the Business of the Company, incleding any lease, deed, easement, bill of sale, mormgage,
trust deed, security agreement, contract of sale, or ether document conveying, icasing, or Eranting
a securily intecest in the interest of the Company in any of its asscts, or any part of its assets,
whether held in the Company's name, the Manager's name, or otherwise, Mo other signature or
signinlures will be required,

{dy  To borrow or raise maoney on behalf of the Company in the Company's name or in
the name of the Managers for the benefit of the Company and, from time o time, to draw, make,
scoept, endorse, execute, and issue promissory notes, drafis, checks, and other negutiable or
nonnegotiable instrumerts and evidences of indebledness, and 1o secure the payment of
indebtedness by morigage, security agresment, pledge, or conveyance or assignment in trust of
the whale or any part of the assets of the Company, including contract rights.

42  Limitatioss on Authority of the Managers. Withouwt fist obtaining the
Approval of the Members, no Manager will hawe the authorty ko

(g)  Amend the Company's Articles of Organization or this Agreement;
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{a} Sell or giherwise |:|_|$|-_|.|:|!.-= of any assets owned by the I:_-,\'rl:'l|‘|'||‘.'|E.l1:|I ather than in the
grdirary course of businaess;

{€)  Dissolve the Company,

(d}  Merge the Company with anather entity or comvert the Company inta a different
type of entigy;

() Admita new Manager or Member; or

(f) . Borrow money or atherwise incur indebtedness in the Company®s name in exces
of 850,000 in a single transaction or in 2 serles of relsted transactions.

43  Buccessor Manaper; Multiple Manapgers. If the Manager or amy suceessor or
additional Manager resigns or is removed as Manager, the Members may ehect a suceessor
Marager b Approval of the Members, The Members, by .A_pr.n:-'.-'al af the Members, may at amy
time or from time to time clect ane or mare additional Managers. Any successor or additional
Manager will have the same powers, authority, 2nd rights as provided for the Manager under this
Agreement and the LLC Act. At any time when there aretwo or mare Managers:

(5] References in this Agreement to the Maraper will be deemed to include ell the
hManagers;

(k) Actions by the Managers will require the approval of a majority of the then-acting
Managers,

(2] Any Manager individually may execute on behalf of the Company any document
suthorized or approved by the Managers as provided m this Article and by the Members 1o the
extent that authorization or appraval is required pursuant o Section 4.2 of this Agreerment; and

{dl  lnthe event of and disagreement or disputes betwesn multiple Managers, the decision of
Eren Wiari shall he adopted and shall be binding on the Company,

4.4  Duties of the Manager. The Manager will manage and conmal the Company’s
Busimess and affairs to the best of his ability and will wse fhis best efTors to carry out the Business
of the Company. The Manager will devole such time o the Business and affairs of the Company
a1 s reasonable, necessary, or appropriate. Whenever reasonably requested by any Member, the
Menager will provide a full and complete accourting of all dealings and transuctions reloting 1o
fhe Business of the Company. The Manager will have a fiduciary responsibility for safekeeping
and using all funds and sssess of the Company, whether or not in his immediate possession o
control, and the Manager will not employ or permit anather to employ such funds or assets in any
manner except for the exclusive benefit of the Company.

45  Limitation on Liahtlity of the Manager to the Company or the Members.

Subject to the restrictions set forth In Section 4.7, the Manager will have no liability w the
Company ar to any Member for any loss suffered by the Company or any Member that arises qut
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of any action or inaction of the Manager as long as the Manager™s conduct was in goad fith and
the Manager reasonably believed that his conduct was in the best interests of the Company,

446  Indemnification of the Managers, Subject to the resrictions of Section 4.7, the
Company will indemnify the Managers against any losses, judgments, liabilities, expenses, and
amounts paid in sertlement of any claims sustained apainst the Company or against the Manager
n conreclion with the Company, as long as the Manager's conduct was in goad faith and the
Manager reasonably believed that his conduct wes in the best interests of the Company. The
satisfaction of any indemnification and any saving harmless will be from, and limited 1o,

Company assets, and the Members will not have any personal lisbility on account of any such
indemnification.

4.7  Restrictions. The Manager will not be relieved af liability pursuant to Section 4.5
and will not be entitled o indemnification pursuant 1o Section 4.6 for:

LES Any breach of the Manages's duty of loyalty tothe Company o its Members;

(B} Any sets or omissions not in gaod faith that involve intentionzl misconduct or 2
knowing violation of faw:

{2 Any unlawful distribution to Members in violation of MRS 36,343, or
(dy  Any transaction from which the Manager derives an improper personal benefit,

48  Removal of @ Masager. The Members may, by Approval of the Members,
remove or replace any Manager or substitute another Manager for any Manager at any time and
Far gry reason oF for nd reason.

ARTICLE 5
PROVISIONS APPLICABLE TO ALL MEMBERS

81  Dealing with the Company. The Members, the Manager, and affiliates of the
Members or the Manager may deal with the Company by providing or receiving property and
services to or from the Company, and may receive from athers ar the Company normal profits,
compensation, commissions, or other income incident 10 those dealings as long as any such
iransaction is approved in advance by the Manager or, for dealings with the Manager, by
Approval of the Members.

52  Limitations on Powers of the Members. Except as otherwise expressly stated in
this Agreement, nc Member whe is not also a Manager will:

fa)  Be permired to take an active past in the control of the business or affairs of the
Company;

by  Hawe any direct voice in the management or operation of the Company, of
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(el Have any authority or power in the capacity of a Member (o act as an agent for or
on behalf of the Company to do any act that would be binding on the Company or to incur any
expenditure with respect 1o the Company ar its property.

5.3  Liability of the Members and Mzanager. Except to the limited extent provided

in the LLC Act, no Member or Manager will have any personal liability for any Company
obligation, sxpense, or liabiliny,

54  Other Business, Mothing im this Agreernent will be desrmed 10 restrict in any wiy
the freedom of any Member or Manager to conduct any other business or activity, even if that
business or activiey competes with the Busingss of the Company. As authorized by MRS 83,326,
the Members mutually agree that neither of the following activities will constitute a breach of a
Member's or a Manager's duty of lovalty 1o the Company and the Members:

(e} Comgpeling with the Company in the course of the Business; or

(b Entering imo or engaging in, for a Member's or a Manager™s own account, an
investment, business, transaction, or activity that & similar to the investmems, busmesses,
transactions, or sctivities of the Company (2 “Similar Adefivin”) without first offering the
Company or the other Members an opportunity to participate in the Similar Activity or having
any abligation (0 account to the Company or the other Members for the Similar Activity or the
profits from the Similar Activity.

55 Loams. Arny Member may, bt will pot be obligated to, make loans to the
Company to cover the Company’s cash requirements. Any such loans will bear imerest at a
rensonable rate to be determined by the Manager.

ARTICLE &
COMPENSATION AND REIMBURSEMENT OF EXFENSES

61  Organlzation Expenses. All eapenses incumred in conmection with the
organization of the Company will be paid by the Company.

62  Other Compaoy Expenses. The Manager will charge the Company for his ncm_ul
out-of-pocket expenses incurred in connection with the Company’s Business, Any amounts paid
by the Manager to satisfy obligations of the Company will be trented as keans to the Company.

63  Compensation, The Mansger will bz pawd such reasonabla compensation as 15
specifically authorized by the Approval of the Members.

ARTICLE 7
BOOKS OF ACCOUNT; ACCOUNTING REPORTS; TAX RETURNS;
FISCAL YEAR; BANKING

71 Bocks of Aceount. The Company's books and records, a regisier showing the
names of the Members and the respective interests held by each Member, and this Agreement
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will b= maintained ‘ar the principal office of the Company. Each Member will have access to
thoss books and records at all reasonable fimes. The Manager will kesp and maintain books and
T':"-“'*_'ﬁ?- of the cperations of the Compary that are approprinte and adequate for the Company's
Business and for carmying out this Agreement,

72 Accounting Reports. Within 120 days after the end of each fiscal year of the
Cempany, each Member will be furnished with copies of intermally prepared financial statements
of the Company,

7.3 Tax Returns. The Manager will cause to be prepared and timely fled with the
Bppropriate authorities as necessary all federal and state income tax returns for the Company.
Within 103 days after the end af each taxable year, or within a lesser time if prescribed by the
Internal Revenue Service, each Member will be Furnished with & statement that the Member Frany
use in preparing his or her income tax returrs, showing the amoupts of any distributions, gains,
profits, losses, or credits allecated 1o or against the Member during the fiscal vear.

74 Method of Accounting. The Compary will use the method of accounting For
finencinl reporting and tax purposes selected by the Mansger after consulting with the
CoMmpany’s acCouniants.

7.5 Fiscal Year; Taxable Year. The fical year and the tpable vear of the Company
will b= the calendar year,

T4  Capltal Accounts.

7.l  Geoerul The Company will maintain a Capital Account for each Member
on o curnulative basis in accordance with the follewing provisions:

(a) Fach Members Capital Account will be increased by the following items:

(1) the amaount of money and the Gross Asset Value (a5 defined in
Appendix C to this Agreement} of property contributed by the Member to the Company (net of
liabilities secured by such contributed property that the Company assumes or is considersd 1o
pasume or fake subject to under IRC §732); and

(i) the Member’s distributive shore of Profits and any items in the
nature of income or gain that are specially allocared to the Member pursuant to paragraph 2, 3, 4,
or 5 of Appendix D to this Agreement.

(b} Each Member's Capital Account will be decreased by the following irems;

K] the amount of money and the Gross Asset Valve of any Company
paset {net of lishilites secured by such distribaited property that the Member assumes or is
gonsidered 1o nssume or take subject 1o under IRC §752) distributed to the Member pursuant 1o
any provision of this A greement, and
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r (i} the Member's distributive share of Losses end any items in the
fidlure of expenses or losses that are specially allocated to the Membee pursuant to paragraph 2,

3.4, or 5 of Appendis I} to this Agreement;

el Afall or 2 portson of o Member's Units in the Company are transferred in
accordance with the terms of this Agrecment, the transfiree will succeed to the Capital Aceount
of the transféror to the extent that it relates to the transferred Units,

7.6.2 Compliance with Treasury Regulations. The provisions of Section 7.6
and the ather pravisions of this Agrement {including its appendixes) relating 1o the maintenance
of Capital Accounts are imended to comply with Treasury Regulation §1.904-1{R), and will be
interpreted and applied in a manner consistent with that regulation. 1F the Marnager determines
that it 35 prudent to maodify the manner in which the Capiral Accounts, or any debits or credils to
Capital Accounts {including, witheut limitation, debits or credits relating 1o labilities that are
secured by cantribuied or distobuted property or that sre assumed By the Company or o
Member), are computed in ordet to comply with the Treasury Regulation, the Manager may make
that madification as long as the maodification is not likely to have a material effect on the
amounts estrituted to any Member pursuant to Article 10 of this Agreement an the dissolution
of the _Cm‘rlpil'l}'- The Manager alse may (a) make any adjustments that are necessary of
“ppraprisce fo maintain equality between the Capital Accounts of the Members and the aroun:
of capital reflected on the Company's balance sheet, as computed for book purposes, in
sccordance with Treasury Repulation §1.704-1¢BX2)iv)iq) and {b] make any appropriate
medifications if unanticipaied events might otherwise cause this Agreement to fail to comply
with Treasury Regulation §1,704-1ih).

- T63 Effeci of NRE 86341 The adjusiments 1o the Members® Capital Accounts
resulting from the definitions of Gross Asset Velie and Profis end Losses are intended by the
vembers 1o be in liew of the adjustments described in MRS 86.341.

T464 Mo Deficit Restoration Obligation. Except as otherwise expressly
required in the LLC Act, ne Member will have any liability to restore all or any portion of a
deficit balance in the Member's Capital Acoount.

77 Banking. All funds of the Company will be depositsd in & separate bank accournt
of in an account or accounts of a skvings und |oan association as determined by the Manager.
Those Tunds may be withdrawn from the ascoun) or accounts on the signature of any person or
persons designated by the Manager,

78  Tax Matiers Pactner. Any Manager selected by a volz of the Managers when
there are (wo or mare Maragers, o5 long a5 the Manager so selected s also a Member, is
designated the Company’s Tax Matters Portner ("EMF) a5 defined in IRC §6231(aW7). (1f no
Manager 15 also & Member, the Manager will designate & Member to be the T™P in the manner
deseribed in Treasury Regulation §301.623 1{a)7)=2(by{31) The TMP and the other Members
will s their reasonable efforts to comply with the respoasibilities outlined n [RC EE&221-6234
[ircluding any Tressury Regulations promulgated under those sections), and in doing so will
inewr no liability 1o any cther Member.
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ARTICLE 8
TRANSFERS OF INTERESTS

5.1 Restriction on Transfers, Capilalized terms wsed in this Article § have the
meanings given in Appendix E. Except as otheraise permitted by this Agreement, no Member
or Transferee shall Transfer all or any portion of the person’s Units. [T any Member or
Transferee pledges or otheraise encumbers any of the person’s Linits as security for the payment
of & debt, any pledge or hypothecation shall not conssitute a Transfer but shall only be mode

(a)  pursuznt to 8 pledge or hypathecation sgreement that reguires the pledgee or
secured party o be bowmd by all of the terms and conditions af this Article 8 and

(b}  wpon the consent of the Members,

A Transfer of an ownership inferest in & Member or Transferes that is an Entity shall not
constitute 8 Transfer of the Entity™s interests in the Company,

K2  Prohibifed Transfers. Any purported Transfer of a Person’s interests in the
Company shzll be null and void and of no force or effect whatever: provided that, if the
Company is required o recognize & Transfer (or if the Company, in its sole discretion, elects 1o
recognize a Transfer), the intercst Transferred shall be sirictly limited to the transferor’s
Economic Rights with respect to the Transferred interests, and distributions shall be first applied
{withoum limiting any other legal or equitable rights of the Compary) 0 satisfy any debts,
abligations, or liabilities for damages that the transferor or Transferee may owe b the Company.

In the case of a Transfer or attempted Transfer of 2 Person's Unils, the parties engaging or
atternpting to engage in such Transfer shall indemnify and hold harmless the Company and the
ather Members faom all costs, liability, and damage that the Company and the other Members
may incur (including. without limitstion, incremental tax liability and lawyers' fees and
expenses) s & reselt of the Transfer or attiempted Transfer and the enforcement of this provision.

83  Rights and Obligations of Arising Out of Transfers.

§.3.1 A Tronsfer of a Persen's Units to a Person whn is not e Member does not
iself dissolve the Company or entitle the Transferee to become & Member or EXETCISE ARy
Mznagement Rights. 17 a Person who is not g Member acquires a Persom's ir'n_terﬁl-a i the
Company but is not admized as a Substinte Member pursuant to Section 84 of this Agreement,
the Person shall be entitled anly 1o the Economic Rights with respect 1o the Units, shall have no
right 1o any infarmation or accounting of the affairs of the Company, and shall not be entitled w0

inspect the hoaks or records of the Company.

§.32 A Transfer of a Member's Units 1o a Person who is not a Member shall not
cause the Member to cease to he 8 Member in connection with the assigned interest o cease 1o
have the power 10 exercise the Management Rights associated with the assigned interest unless
the Transferee ¢f the Transferee’s successor or assign becomes a Substiute Member.  The
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Transferee has no Fiability as @ Member solely as 8 result of the assignment. A Persen who
a35igNs an interest in the Company is not relensed from any liability to the Company solely as a
result of the assignment of the Economic Rights.

. 833 An sssignment of an interest in the Company by a Member (the

4 fren ember™ to any other Member (the “doguiring Mrember™) shall cause the
"_‘:':I_”“""i'. Member's Membership Interzst to increase 1o the cxtent of the assigned increst
{inciuding both Economic Rights and Managemen: Rights) and the Assigning Member's
ﬁﬂ:mb-:rs.hip Interest 1o deerease to the extent of the nssigned interest. If a Member cquires 2n
interest in the Company from a Transferce, the Member shall acquire bath the Economic Rights
with respect to the interest and the Management Rights with respect 1o the imterest, and the
Maragement Rights of the Member from whom the Transferee’s interes! was chtained shall
decrease aceardingly. [F a0l of an Assigning Member's interests in the Company are assigned 1o
one or more Acquiring Members, the assignment shall constitule o Ceszation of the Assigning
Member subject to Article 10 hereof. The Assigning Member shall not be released from
liabilities to the Company, including without limitation Contribution  obligations, but
notwithstznding this the Acquiring Member shall be lishle for any obligation to make
Confributions with respect to the interest in the Company that the Acguiting Member so

acquires.

83.4 Ifa court of competert jurisdiction charges a Membership Interest with the
payrnent of an unsatisfied amount of a judgment with interest, to the extent so charged the

Judgment creditor shall be treated as & Transferee.
B4  Acceptance of Transferee as Substitute Member.

84,1 Suhject to the other provisions of this Article %, 8 Transferee may be
admitted to the Company a5 & Substituee Member, with all of the Management Rights of &
sember, to the extent Transferred, only upon satisfaction af all of the conditions set forth below

in this Section 8.4,

{n)  Tne Members cunsent ta the admission, which consent may be given of
withheld in the sole and absolute diseretion of the Members,

(b Except as required above in Section £.4.1(a), consent of the Members shall
nat be required for the admission of a Transferes as a Substitute Member.

fc)  The Transferee shall become & party to this Agreement as & Member by
exeeuting the documents and instruments the Manzger may rcasonably require confirming the
Trancferee as @ Member in the Company and the Transferee's agrecment to be bourd by the

perms and conditions of this Agreement.
¢y  The Transferee shall pay or reimburse the Company for eli reasonzble
legal, filing, and publication cosls that the Company incurs in connestion with the admission of

the Transferee as a Member with respest to the Transferred interesis.
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{e)  The Transferce shall provide the Company with evidence satisfactory ©
counsel for the Company that the Transferee has made each of the representations and
vndertaken each of the warrantes confained in the documents and instrursents referred 1o in
Section 8.4, 1(c) above.

_ (N Ifthe Transferee is not an mdividual of legal majority, the Transferee shall
provide the Company with evidence satisfactery to counsel for the Cormpany of the authority of
the Transfesee to become & Member and o be bound by the terms and conditions of this
Apreement.

_ B.4.2 A Transferee who Becomes a Substitute Member has, to the extent of the
nterests assigned, the rights and powers and is subject to the restrictions and liabilities of 2
Member under the LLC Act, the Articles and this Agreement, and, 1o the extent of the interests
assigned. is also liable for any obligations of the rensferor to make Contributians, but is not
obligated for liabilities reasonably unknown 1o the Transferce at the time the Tronsferse becomes
& Menber,

K43 Neither the Member nor any subsequent transferor is released from any
linkility %o the Company by virtue of & Transfer in which the Transferee becomes a Subatitute
Member and even if the Member whose Membership Intesest is being ransferred ceases to be a
Membter by virtue of the ac:, but the Member ceasss o be a Member when one or maore
Transferees become Substitte Members with respect to the Member's entire Membership
Interest

85  Distributions and Allncations Hegarding Transfers. If any Person's interest in
the Company is Transferred during eny Fiscal Year in complianee with the provisions of this
Article 8, prafits, losses, each item thereof, and all other items anribuabls to the interest for the
Fiscal Year shall be divided and allocated berween the ransferor and the Transferce by taking
inte aceount their varying interests during the Fiscal Year in accordance with Code Section
706(d), using any conventions permitted by law and selected by the Manager. Al distributions
on or bafore the date of the Transfer shall be made 1o the tansfercr, and all disributions
thereafiar shall be made 1o the Transferee. Solely for purposes of making the allccaticns and
distributions, the Compary shall recognize the Transfer not later than the end of the calendar
month dusing which it receives notice of the Transfer, provided that, if the Company receives
notice of a Transfer at least ten Busiress Days prior o the Transter, the Company shall recognizs
the Transfer as the date of the Transfer. 1f the Company does not receive notice of the date the
interest was Transferred and the sther information the Manager may reasonably r:qs_l.ire within 30
days after the end of the Fiscal Year during which the Transfer occurs, then all the items shall be
allocated, and all disteibutions shall be made, % the Person who, according to the books nrr.d
recoeds of the Company, was the owner of the srterest on the last day of the Fiscal Year during
which the Transfer occurs, Meither the Company nor the Manaper ."]-.'“" incur any Imh_ah::r for
making allocations and distributions in sccordance with the provisions of this Emlnn B.5,
whether or not the Manages or the Company has knowdedge of any Transfer of ownership of any

tterest.

8.6  Right of First Refusal.
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_ 8.6.] Transfer Nofice. 173 Memnber proposes to Transfer Linits o & pergon who
is mot already & Member, the Assigning Member must first give a written notice (2 “Transfer
NMotive™} 2 the Company setting forth:

{B} The name of the FII'I:IPI}E::ﬂ 'I'mnsf:r::t;

i (&) The number of Units proposed to be Transferred (the * Tronsfer Gnite™);
an

{e]  The purchase price and payment terms for the proposed Tramsfer (the
"Transfer Terms'™).

B.6.2 Transfer Option, For a period of 120 days afler actual reesipl of a
Transfer Motice (the “Optioy Period™), the Company will have the option (the “Tramsfer
ptian'™), but not the obligation, to purchase oll or any portion of the Transfer Units for the
Transfer Terms; however, if te Transfer Terms provide for a gift or consideration other than
cash, the price znd payment terms with respect tn the Transfer Option will ke as provided in
Section 8.12. The Company may nssign its Transfer Optiom (o ene or meee of the other Membees.

8.6.3 Sabe. If the Company (or the Member or Members, if any, 10 whom the
Company has assigned the Transfer Cration) does not exersise the Transfer Option durng the
Ohpison Period, the Transferring Member may complete the proposed Transfer described in the
Transfer Motice as long as:

o3 The Transfer is for the same Transfer Units, the same Transleree, and the
game Transfer Terms as described in the Transfar Bolice;

(b The Transfer i3 completed within 30 days after the expiration of the
Cptiop Peried; and

fc] The Transferss signs a counterpart of and agrees to be bound by this
Agreement

Citherwise, the Transferring Member must again comply with the provisions of Articie 8 before
Transferring any Units, Such a Transfier will b2 subject o Section B.10.

%7  Death of a8 Member. On the death of any Member, the Company will have the
oplion fe purchase ali the Units held by the decemsed Member at the price and pursuant to the
w3 described it Section 8,12, The Company may trensler he option 19 one or more af the
other Members, This option may be exemised by the Company (c¢ the other Member or
Members) at any tme within 130 days after the death of the Member. If the Company {or the
Membees or Members, if any, to whom the Company has ussigned the option) dogs not exercise
the aption, the Units held by the deceased Member may be Transferred in accordance with the
decensed Member's wil| or trust or in zceordance with the spplicable Laws of succession.
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B4  Divorce of 8 Member. I, us 8 result of or in connection with the divorce or
separation of any Member, all or any partion of the Units held by the Member would otherwise
be Transfermed (whether by agreement or pursuant 1o g sour decree ar order) to the spouse of the
Member (and the spouse is not also a Member), the Company will have the optien o purchase
the Linits thet would otherwise be Trunsferred to the spouse for the price and pursuant to the
payment terms descrided in Section 8,12, This option moy be exercised by the Company al any
tirme within 60 days after the Company reeeives actual knewledge of the propesed Transfer, The
Company may assign this option to one or mare of the ather Members. If the Company {or the
Memter or Members, if anv, 1o whom the Company has assigned the ophion} doees not exercise
the option, the Units may be Transferred to the spewse, subject 1o the provisions of Section 8.10,

89  (Mber Isvolonfary Traosfer. [f, as & result of or in connection with the
bankrupicy or similar imsolvency procesding against any Member or any procezding by or on
behall of & creditor of any Member, all or noy portion of the Units held by the Member would
otherwise be mvoluntarily Transferred to a thind party who is not alrzady a Member, the
Company will have the eption 1o purchaze the Units that would otherwise be Transferred to the
third party for the price and pursuant to the payment terms described in Section 8.12. This cption
may be exercised by the Company &l any time within 60 days after the Company receives actual
kncwledge of the propossd Transfer. The Company may assign this oplion to one or mare of the
ather Membera. 11 the Company (or the Member or Members, iF amy, 1o whom the Company s
assigned the option) does not exercise the option, the Linits may be reained by the third-party
sransieres subject o the provisions of Section 8,10,

8.10 Effect of Transfer. A transferes of Units pursuant to Section 5.6.3, 8.7, 8.8, or
8.9, when the Transfer cccurs becanse neither the Company nor any Member exercised the
option described in these sections, will be treated as o Transferee.

811 Volontary Withdrawal [[ 2 Membter voluntarily withdraws a3 a Member
pursuznt o Article 9, the Company will have the option to purchase that Member's Units for the
price &nd pursvant to the payment terms described in Section &,12. This option may be exercised
by the Company at any time after the Member's withdrawal. The Company may assign this
option 1o one or mare of the other Members,

B.12 FPurchase Price and Paymeant.

8,121 Purchase Price, On exercise by the Company (or the Member or
Members, if any, to whom the Compeny has assigned the option) of an option pursuent to
Section 8.6.2, 8.7, B8, 9, or .11, the purchase price for the Units being purchased will be the
fair market value of the Units {the “Fair Markef Falue™. The Fair Market Value will be
determined by valuing the Units owned by the Member based on the fir market value of the
Company'’s assets and the amount the Member would have received had the assets of the
Company been sokd at that time for an amourt equal to such fair marke: value and the proceeds
{after the Members® Capitl Accounts were adjusted to reflect the Profits or Losses that would
have been recognized by the Company from such a hypothetical sale, and after payment of all
Company obligations) were distributed in the manner contemplated- in Article 10, For this
plrpae, the determination of the Fair Market Value will not reflect any discount for the sale ofa
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minority inferest in the Company or the lack of marketahility of the interest. The Fair Market
Walue af the Units to be purchased will be determined by agreement between the Company and
the Member (or the Member's representative), based on the faregoing description of Fair Marke:
Value. If the Company and the Member {or the Member's represeniative) cannot agres on the
Fair Market Yalue within 30 days, the Fair Market Yalue will be determined by a third-party
appraiser acceptable to both the Company and the Member (or the Member’s representative)
That appraisal amount will be final and binding on all parties and their respeclive successors,
assigns, and representatives. The costs and expenscs of the appraiser will be shared by the
Company and the Member.

8122 Payment., The purchase price determined under Section 8,121 will be
pivable, topether with interest at 5%, in 60 substantially equal monthly ingtallments of principal
and intersst commencing not later than 45 days afier the date of exercise. The purchaser will
have the right, but not the obligation, to prepay the purchaseé price at any lime. The defermad
purchase obligation will be an unsecured obligation of the Company or the purchasing Mermber
or Members.

ARTICLE 9
VOLUNTARY WITHDRAWAL

Any Member may voluntanty withdraw as 3 Member on six months® prior written notice
1w the Company, On the effectivensss of & withdeawal by & Member (the " Birkdrowing
Menther™), the Company will treat the Withdrawing Member 25 an assignee of the economic
rights and benefits of the Units of the Withdrawing Member, but the Withdrawing Member will
cense o hove amy voting or other rights under this Agreement with respect fo thoze Units, The
Company will have no obligation 1o purchase or redeem the Unii of, or otherwise make any
ligeidating distribution to, the Withdrawing Member before the dissolution and winding up of
the Company.

ARTICLE 10
DISSOLUTION AND WINDING UP OF THE COMPANY

10.1 Dissolutios, The Company will be dissolved on the occurmence of any of the
following events:

{a) The Approval of the Members; ar
(b} Diherwise by operation of law,

1.2  Windiog Up. On the dissolution of the Company, the Manager (or, if there 15 no
Manager ai that time, a successor Manager or other liquidator appointed by Approval of the
blembears) will take full accounm of the Company’s asseis and liabilities, and the assets will be
liquidated as promptly as is consistent with obtaining their fair value, 2nd the procesds, 1o the
extent sulficient o pay the Company”s obligations with respect w the hgquidation, will be applied
and distributed in the following order, after any Profits or Lesses realized in connection with the
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ligeidation have been zllocated in ascordance with Article 3 of this Agreement, amd the
Memhers' Capital Accounts have been adjusted to reflect thal allocation and all wther
trapsaclions through the date of distrtbution:

(8}  Topayment and dischargs of the expenses of liquidaticn and of all the Company s
diebis and liabiliti=s, including those owsd 1 Wembers; and

{h]  To Members in the amount of their sespective adjusted positive Capital Aceount
balznces an the date of distribution,

103 Dristrifction in-Kind.

10.3.1 General, If practicable, and if consented to by Approval of the Members,
in lieu of liquidating all or some of the assess of the Company the Manager may distribute some
or all of the ssscts of the Company 1o the Members in-kind &nd, 1o facililate the distribution, may
creats tenancies in common or other concument ownership interests in Company properties. 1F
tenancies in common or other CACUTTERT owneTship intesests are created. the Members muually
egree 1o waive any and all rights of partition with respect to The TenaRcies or Inleress. Compamy
assels 1o be distributed in-kind on dissodution of Company will be distributed to the Members in
accordance with Sections 1.2 and 10.3.2.

10.3.2 Deemed Liquidation Profits or Losses If Company assets are to be
distributed in-kind on the Tiquidation and winding up of the Campany, the Manager will adjust,
sutject to Approval of the Members, the Gross Asset Value of the Company’s assels 10 be
distibuted o reflect their fair market valve as of the date of distribution, and the Members’
respective Capital Aceounts will be adjusted o reflect the manner in whizh the deemed Profits or
| osses that would have been recognized by the Company I the assets were sold for such Grogs
Asset Values would have bean allocated under Section 1.2, After such adjusimens, ol Coaripamy
gssets, inchuding the ascets 1o be distributed in-kind and the proceeds of assets sobd in liquidation,
will be distributed pursuant to Section 10.2 in accordance with the Members” adjusted Capital
Aceounts (with reference to the Gross Asset Vilues assigned to those unsold properiies).

10.4 Complefion of Winding Up. On completion ¢f the winding up, liquidation, and
distribution of assets as provided in Article 10, the Company will be desrned terminated. The
Manager will comgply with any filings or other applicable requircments under the LLC Act with
respect to winding up the affairs of and dissolution of the Company.

ARTICLE 11
MISCELLANEOUS PROVISIONS

11.1  Application of Nevada Law, This Agreement shall be governed exclusively by
its rerms and By the Taws of Mevada,

112 Construction. Whenever the singular number is used in this Agreement and
when required by the comext, the same shall irctude the plural and vice verss, and the masculine
gender shall include the ferninine and newter genders and vice versa.

| $—CIPERATIHG AGREEMENT




1LY Counterparis. This Agreement may be executed in counterparts, each of which
shall be deemed an original but all of which shall constituse one and the same insirument.

11.4 Exccution of Additional Insiruments. Cach Member agrees fo execuls such
-_:dhrr and further slaterents of interess and holdings, designaiions, powers of attomey and other
instriments necessary to comply with any laws, rules or regulations.

11.5 Hendings. The headings in this Agreement are inserted far convenience only and
are in no way intended o describe, interpres, define, or limit the scope. extent or intent of this
Agrenzent.

11.6  Meirs, Successors and Assigns, Fach and all of the covenans, terms, provisions

and Bgreements contained in this Agreement shall be binding upen and inure to the benefit of the
parties and, to the extent permittad by this Agreement, their heirs. representatives, sucsessors and

BRFITHE

11.7 Motices. Any notice. demand, or communcation required or permited to be
given by any provision of this Agresment shall be deemed to have been sufficiently given or
served for all purpases if deliversd personally to the party or to an executive officer of the party
o whom the same is directed or, if sent by registered or certified mail, postage and charges
prepaid, nddressed 1o the appropriate partics as the addresses appesr om the books af the
Company or if sent by facsimile transmission 1o the party using the facsimitc number provided by
the oarty, Excepl as otherwise provided in this Agreement, any notice shall be deemed to be
given on the date of personal delivery or thres business days after the date on which the same
was deposited in a regularly maintained receptacle for the deposi of United States mail,
addressed and sent as described in this Section; or, if delivered by facsimile transmission, upan
confirmation by the transmining facsimile device of swecessful transmission.

11.% Rights and Remedies Cumulative, The rights and remedies provided by this
Agrecment are cumulitive and the use of any one right or remesdy by any party shall not procluds
or waive the right 10 use any or all other remedies. These rights ond remedies are given in
addition to any other rights the parties may have by law, statutz, ordinance or otherwise.

119 Seversbility. If any provision of this Agreement shall be invalid, illegal or
unenfocceable to any extert, the remainder of this Agreement shall not be affected and shall be

enforceable.

11.10 Waivers. The failure of any party to seck redress for violation of or to insist upon
the strict performance of any covenant or condition of this Agreement shall not prevent a
subsequent act, which would have originally constituled a violation, from having the effect of an

origing! violation

11.11 Arbitration. If any controversy or claim ansing out of this Agreement or the
parties’ relationship canrot be settled, the controversy of claim shall be settled by arbiwation.
The parties shall submit any dispute 1o 2 single arbitrator for decision, unbess they are unable to
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L5 ﬂm A.mﬁmm Aﬁmmnnn -Association, but the
{t' “%mvuivni i the' admmmhn:x of the arbitration.
3] _a.a,g gt hmw:gjumil.-:hm ‘Wothing in this
”'-5@1.51 J-:&ﬁﬁ{tur ‘the Company from.resort to & court of

injusective relief may ‘be appropriate or for
u:ul:ﬂnuh:[hnlmna-.

T __:s.lhnpr:mlmgpm]randth:umumtﬂfmﬂmn&hleaﬂﬂm:yﬁntﬂh
Ailing party shell be decided by the arbitraton(s) {with respect 1o attorney fees
n.uﬂvdu:mg arbitration: proceedings) and by the couwrt or courts, including aoy
:-::’un;iu-m‘r:ich the matter is tried, heard, or decided, including the court which hears
: Eﬁmm wan arbitration award submitted to it for confirmation as & judgment (with
* fees incurmed m the confirmation proceadingz).

1113 Entire Agreement This Agreement and sny other document to be fumnished
pmm to fhe provisions hereof embody the entire agreement and understanding of the pa.mea
B h&ﬂn g5 1o the subject matler of this Agresment. There are no restoctions, promises,
T ' representations, wWisTanlies, covenanis, or undertakings other than those expressly set forth or
- - rgfeored to in the documents. This Agresment and the documents supersede all prior agreements
o uﬂﬂmd:m‘tuﬂdmgsmnngﬂw]:utu with respest to the subject matter of this Agreement.

-11.!-1 No Reliance. Each Member hereby represents and warrants to and agrees with
* .the Company and the other Member that no representations or warranties have been made to such

. Member by the Company or the other Member, other than s set forth in this Agreement.

... 1115 Amendments. This Agreement may be amended oaly by an instrument in writing

The parties enter into this Agreement as of the date first written abave.




agree on a single arhitrator, in which event each party shall select a single arbitrator and the two
arbiizutors shall select a thied arbitrator. The arbitration shall be conducted procedurally
Bcconlance '-"-'F_lh the Commercinl Rules of the American Arbitration Association, but the
American Arbitration Awocistion shall nat be involved i the administration of the arkitration.
Judgment on the award may be entered in any court having jurisdiction. Mothing in this
ﬁ;gﬂ::l‘ﬂcnl.. !1-:_:-1.1.-1:-,-.-::. shall prevent a Member or the Company from resort 1o a count of
competent jurisdiclion in those instances where injunctive relicf may be appropriate or for
purposes of expelling a Member ar collecting delinquent Contributions.

11.12 Attarney Fees. If arbitration is instituted 1o enforce ar defermine the parties’
rights in connection with the Company ar a duty arising out af the terms of this Apreement or the
parties” relationship of & suit or action permitted in this Agreement is brought, the prevailing
party shall recover from the besing party reasanable aftomey fees incurred in the proceeding. The
determination of who is the prevailing party and the smount of ressonable atlomey fees to be
poid ta the prevailing party shall be decided by the arbitrator(s) (with respect o anomey fees
ingurred prior 9 and during erbitration procccdingsd and by the cour or courts, including any
eppelinte court, in which the mamer is tried, heard, or decided, including the court which hears
any exceplions made to &n arbilration award submitted 1o it for confirmation s & judgment (with
respect 10 attorney fees incurred in the confirmation procesdings).

1113 Entire Agreement, This Agreement and amy other decument o be furnished
pursuant 1o the provisions hereol embody the entire apreement and understanding of the parties
hereto as 1o the subject matter of this Agreement. There are no resiriclions, promises,
TERIESCRIATIONS, WarTanties, covenants, or undertakings other than those expressly set forth or
referred o in the documents. This Agreement and the documents superseds all price agreements
and undersiandings amang the parties with respect 1o the subject matter of this Agreement

11.14 No Rellance. Each Member hereby represents and warranis 1o and agrees with
the Company and the other Member that no representations of warranties have been made to such
Member by the Company of the other Member, other than as set forth in this Agreement,

11.15 Amendments. This Agreement may be amended cnly by an instrument in writing
executed by all the parties.

The parties enter into this Agreemem &5 of the date fiest written above,
MEMBERS: CONMFPANY:

EF13, LLC

Eren Minzi, Manager
By
w0 Eren Miazi, Mana
T i

Patrick L. Willis, Member Patrick L. Willis, Manager
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Member's Wame

Eren Miazi

Parrick L. Willis

APPESDIN A

APPENDIX A

SCHEDULE OF NAMES, ADDRESSES, AND
INITIAL UNITS OF EACH INITIAL MEMBER
FOR SECTION 1.7 OF THE AGREEMENT

Address

117 Bernal Road 70243
San Jose, ©A 95119

117 Bemnal Road 70-2465
San Jose, CA BSLT9
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APPENDIX B

APPENDIX B

INITIAL CAPITAL CONTRIBUTIONS
FOR SECTION 2.1 OF THE AGREEMENT

Member's Name Capital Contribution

Eren Niazi S

Patrick L. Willis $ )




AFFENDIXC
DEFINITIONS FOR ARTICLE 3 OF THE AGREEMENT

AN “Adjested Capital Account Deflel means, with respect to any Member, the
deficit balance, if any, in the Member's Capital Account as of the end of any Allocation Period,
afler giving effect to the following adjustments:

a3 Credit to the Capital Account any amounts that the Member is deemed Lo be

obligated to restore pursiant to the penultimare s=ptepces n Treasury Regulations §§1.704-
gh 1) and 1.704-20i%3); and

(b} Debit to the Capital Account any Adjustment Items.

The faregoing definition of Adjusted Capital Account Deficit is intended to comply with
Treasury Regulation §1.704-Lib2KWiEKAY and will be interpreted consistendly with that
regulation.

{2)  “dAdiusterent Jtews™ means the adjustments, allocations, and  distribadions
described in Treasury Repulation §1.704- Lb)2)iTd 4 -6).

(3}  “Alacation Period" means 2 fiscal year of the Company or other fiscal period for
which the Company allocatey Profis, Lesses, and other items of Company income, gain, loss, or
deduction pursuant to Article 3 of the Agreement.

(4) “Capite! Accoum™ means the sccount maintained for cach Member pursuant 1
Section 7.6 of the Agmeement.

(5 “Company Minimem Gain™ means the amount of gain, if any, as of any date that
would be recognized by the Company for federal income lax purposes, as if il disposed of
property in 2 taxable transaction on that date in full satisfaction of any noarecousse liability
secured by the property, computed in accordance with Treasury Regulation §1.704-20d41}).

(6)  “Depreciation” means, for each Allocation Period, an amount equal to the
depreciation, amortization, or other enst-recovery deduction allewable for fedesal income tax
plrposes with respect to an asset for that Allocation Period, but if the Giross Asset Value of an
asser differs from i1s adjusced basis for federal income tex purposes at the beginning of the
Allocation Perod, Depreciation means an amount that bears the same mtio o the beginning
(iross Acssel Value as the federal income tax depreciation, amorlization, of other cost-recovery
deduction for the Allocation Period bears fo the beginning adjusted tax basis; however, if the
adjusted basis for federal income [ax purposes of an asset 4l the beginning of the Allocation
Pericd i sero, Depreciation will be determined with referénce o the beginning Grozs Asset
Valse using any reasonable method selected by the Manages,

(Ty  “Giross Asset Paliwe” means, with respect 1o any asser, the asset's adjusted basis
for federal income tax purposes, except as follows;
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{a) The initial Gross Asser Value of anv assel contributed by 8 Member o the
Company will be the gross fair market value of that asset, as determined by the contributing
Member and the Manager, provided, lowever, that (i} the initial Gross Asset Values of the assets
contributed to the Company pursuant to Section 2.1 will be as set forth in Appendiz B 1o [his
Agreement, and (ii) if the contributing Member iz a Manager, the deiermination of the fair
miarket value of a comributed asset will require Approval of the Members:

(b}  The Gross Asset Values of all Company assets will be adjusted to equal their

Tespective gross fair market values, as reasonably determined by the Manager, as of the following
tmes;

= ay the acquisition of an additional interest in the Company by any new or
existing Member in exchange for more than a de minimis capital contribution or morey or
property,

(i) the grant of an interest in the Comparry (other than a ds minimis interess)
&5 congideration for the provision of services 1o or for the benefit of the Company by an existing
Member (ncting in a Member capacity) er by & new Member (acting in a Member capacity or in
anticipation of being & Member);

(il the distrbution by the Company to a Member of mors than a de minimis
amount of money o property &% cansideration for nll or o portion of 8 membership interest in the
Company; and

(iv]  the liquidation of the Company within the meaning of Treasury Regalation
E1.704-1(bX2) 1)),
Hiowever, sdjustments pursuanl 0 clauses () throwgh (G0} above will be made only if the
Manager repsonably defermines that the adjustments are necesiary or appropriate © refleet the
relative economic interests of the Members in the Corpany;

(¢} The Gross Asset Value of any Company asset distributed to any Member will be
adjusted to equal the gross fair market value of the asset on the date of distribution (taking into
account the requirements of [RC §7701(g), dealing with clarification of the fair market valus of
propermy that is subject 1o nonrecourse indebtednesa) as determined by the distributee and the
Manager, provided, however, that if the distributee is a Manager, the determination of the fair
rarket value of the distributed asset will require Approval of the Members; and

{d)y  The Gross Assst Values of Company assets will be increased (or decreased) 1o
reflect any adjestments 1o the adjusted basks of the assets pursuant to IRC §734(k) or §743(b), l.".n:t
only 1o the extert that those adjusiments are required (o be taken into account in determining
Capital Accounls pursuant 1o Treasury Regulation §1.704-LB)ZNvIim]; however, the Girods
Asset Values will not be adjusted pursuant o this paragraph (d) of this delinition to the extent
that the Manaper reasonably determines thet an adjusiment pursuant 1o paragraph (b) of this
definiticn is necessary or appropriate in connection with a transaction thit would otherwiss resul

in an adjustment pursuant to this parsgraph (d).
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If the Giross Asset Walue of an asset has been determined or adjusted pursuaat w
paragraph (a), {b}, or (i) of this definiticn, the Gross Assel Value will thereafter he adlusied by

Depeeciation tzken imn account with respect 1o the asset for purposes of computing Profits or
Liosses,

(#)  “Code" means the Intemal Revenue Code of 1986, as amended from time to time.

(% “Member Nonrecourte Debi has the same meaning a3 “partner nonrecourse
debt” set forth in Treasury Regulation §1.704-206H4).

(10} “Member Nomrecourse Debt Minimum Gain™ moans an amount, with respect o
cach Member Nonrecourse Debe, equal to the Company Minimuem Gaim that would resalt if that

Member MNonmecourse Debt were rentesd a5 a Nonnewourse Liabiliy, determined purssan) o
Treasury Regulation §1.704-200 210

(117 “Member Nowrecowrse  Deductions” hos the same mescing a5 “pasiner
nomrecourss deduchions™ set torth m Treasury Regulation §1.704-20(H 2} The amount of Member
Monrecourse Deduclions with respect to @ Member Monrecourss Debt for a Company Allozation
Period equals the excess, if any, of {a) the net incrense, if any, in the amount of the Camparny
Minimum Gain attribudable to such Member Monrecourse Debt during the Allocation Period over
{b) the mggregate amount of any distribution during the Allocation Period to the Member that
bears the economic risk of loss for such Member MNormeeourse Debt to the extent thet the
distributions are from procesds of the Member Noarecourse Diebt and are aliocable to an increxse
in MMember Monrecourse Debt Minimuem Gein atributable te the Member Monrecourse Dekbt,
determined pursuant 1o Treasury Regulation §1.704-2(1).

(12} *“Net Cash Flgw™ means, for any given fiscal period of the Company, the amount
by which (8} the gross cash receipts received by the Company during that fiscal period exceed (b}
the surn, without duplication, of (i} all cash opersting expenses of the Company during that fiscal
period, (ii) debt service payments made during that fiscal period on all mdebledpess of the
Company, (iii) payments made during that fiscol period on acecunt of the maintenancs, leasing,
repair, replacement, or improvement of property of the Campany, and (iv) all amounts :llh}:alﬂﬂ
during that fiscal period, in the reasonable judgment of the Manager, o reserves estahiished o
Mt the reasonable needs of the husiness, including working capital and capital improvement
requirements and for reserves for unknown or unfixed libilities or contingencies of the

Company,

{13)  “Nonrscourss Deductions™ has the meaning el forth in Treasury Regulation
§1.704.2(c). The amount of Nonrecourse Dedustion for & Company Allocation Period equals the

excess, if any, of the net increase, if any, in the amourt of Company Minimum Gain l:]urin_g. thas
Allocation Perind over the aggregate amount of any distribuions during that Allocation Pericd of
procesds of o Nonrecaurse Liability that are allocahbe 10 an increase in Company Minimum Gain,
determined pursuant fo Trensery Regulation §1.704-2(c).

{14} “Nonrecourse Liokilin has the meaning set forth in Treasury Regulation §1.704-
(b3
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(15)  *Profits” and "Logges”™ means, for each Allocation Period, wn amount equal 1o the
Company's taxzble income or lass for such Allecation Period, determined in accordange with
IRC §703(a) (for this purpose, all items of income, gain, lows, o deducticn required to by stated
separztely pursuant to TRO §703(a)(13 will be included in taxable income or loss), wilh the
following adjusmments {withaut duplicatian):

_ {2]  Any income of the Company that is exempt from federal incore tazation ond that
iz it otherwise taken indo account in computing Profits or Losses pursuant to this defimitiom will
be added do the taxable income or lods,

(bl Ary expendiures of the Company described m [RC §T05(aN 2)(B) or treated as
IR 7050 Z¥E expenditures pursuant 16 Treasury Regulation §L704- 1B 2)iv)i). and that
are not otherwise aken inte account in compiting Profits or Losses pursuant fo this definition
will be subtrmeted from che taxable income of Joss;

{c)  If the Grass Assel Value of any Company assel is adjusted pursuant to paragraph
(k) ar () of the definition of Gross Asset Valug, the emounl of that adjustrment will be taken into
account @5 gain or boss from the disposition of the asset for purposes of computing Profits or
Losses;

() Gain or loss resulting from any dispesition of any Compony asset with respect 1o
which gain or lass is recugnized for federal income tax purposes will he computed by refenence
to the Giress Astet Vilue of the asser disposed of by the Company, notwithstanding that the
adjusted tax basis of the asset differs from its Sross Asset Waloe;

(] in liew of the depreciation, amortization, and cther cost-recovery deductions taken
inte accounl in computing the t2xable income or loss, [epreciation will be taken inte account far
the Allecation Pericod, computed as provided in the definition of Depreciation;

(f To the extent that an adjustment to the adjusted tax basis of any Cormpany asset
pursuant to |RC §734(b) i required, pursuant to Treasary Regulation §1.704- 103 2)iv){m) (4},
10 be taken imlo account i dececmening Capital Agcounts as result of a distribution other than
contplets fguidation of 2 Member's intees: in the Campary, the amount of the: adjusimest will
be trepted 25 an item of pain (if the ncjustment increases the basis of the asset) or loss (if the
adjustment decreases the basia of the asset) from the disposition of the assst andl will be taken
into accaunt for purposes of computing Profits or Losses; and

{z}  Mouwithstanding any other provisian of this definition, amy items that are specialhy
aliocated pursuant to Appendiz I of this Agreement will not be taken inlo accoumt in compuLTing
Profits or Losses.
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AFFENDIX D

SPECIAL ALLOCATIONS AND LIMITATIONS
FOR SECTION 3.4 OF THE AGREEMENT

(1 Company Minimum Gain Chargeback Except a3 stherwise provided in Treasury
Hegu[aliln:-n §1.704-2(1), notwithstanding any other provision of Article 3 of the Agreement or this
Appendi, if there is a net decrease in Company Minimum Gain during any Company A llocation
P:r'md,_:a:h Member will be specially allocated items of Compary income and gain for the
Allgcation Period (and, if necessary, subsoquent A llocation Periods) in an amount equal to each
Member’s share of the res decrease in Company Minimum Gain, determined in aceardance with
Treaf.m‘:.r }I{:gulatiun §1.704-2{g)(2). Allocations pursuant to the previous sentence will e made
In proportion to the respective amounts required 10 be allocated to each Member pursuant to the
previous sentence. The items to be o allocated will be determined in accordance with
subsections (f)(&) and (JH2) of Treasury Regulution §1.704-2((6). This paragraph is intended 1o
comply with, and will be interpreted comsistently with, the “minimum gain charpehack”™
peovizions of Treasury Regulation §1.704-2f).

(2] Member Monrecourse Iebr Miniwm Galn Chargebock, Except ns otheraise
provided in Treasury Regulason §1.704-2(044), notwithstandimg any ether provision of Article 3
of the Agresment of this Appeadix [, if there ig & net decrease in Member Nonrecourse Debi
Minimuern Gain arributable o a Member Nonrecourse Debt during any Allocation Perod, each
Member who has a shere of the Member Monrecowrse Debt Minimusn Gain afributablie (o such
Member Nonrecourse Debt, determmined in aceordance with Treasury Regulation §1.704-2(01(5)
will ke specially aliocoted items of Company income and gain for such Allecation Peniod {and, if
necessary, subsequent Allocation Periods) in an amount egusal w0 sech Member's share of the pet
decrease in Member Monrecourse Debt determined in accordance with Treasury Repulation
£1.704-2(i)4). Allocations pursuant to the previows sentence will be made in proportion 1o the
respective amounts required to be allocated 1o each Member pursusnt to the previous senence.
The items o be so allocated will be determined in accordance with subsections {134} and (f(Z)
of Treasury Regulation §1.704-2(i){4). This paragraph is intended 10 comply with, and will be
interpreted consistently with, the parner nonrecourse debd minimum gain chargeback provisions
of Treasury Regulation §1.704-2{i}4).

(1 (uoliffed fncome Off5er. If any Member unexpectedly receives an Adjustment
Item for any Allocation Period that results in an Adjusted Capital Account Deficit for that
Member. iters of Company income and gein will be specially allocated to that Mesmber in an
gmount and manner sufficient 1o eliminate, 1o the extent required by the Treasury Regulations,
the Adjusted Capital Account Deficit ereated by such Adjusiment lem as quickly 2s possible, b
gn allocation pursuant 16 this will be made only if and 10 the extent that the Member would bave
an Adjusted Capital Accoemt Deficiz after il other allocations provided for in Anicle 3 of the
Agreement and this Appendix D have been tentatively made as if this paragraph were not in the
Agreement. This Paragraph is intended to comply with, and will be interpreted consistently with,
the “qualified ircome offset” requirements of Treasury Regulation §1.704-1(R)2)iiKd).
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4y Gross Income Allscation. If any Member has a deficit Capital Account at the end
of any Allocation Pericd that is in excess of the sum of (a} the amount that such Member is
obligated te restore pursuant 1o the penultimate semtznces of subssctions (g1 and (i)(5) of
Treasury Regulation §1.704-2{a¥ 1), each much Member will ke specially allocated items of
Company income and gain in the amaownt of such excess as quickly as possible, but an allocation
pursuant 10 this paragraph will be made only if and to the extent that such Member would bave a
deficit Czpital Account in excess of such sum afier all cther allocations provided for in Arficle 3

of the Agreement and this Appendix have been made as if Paragraphs (3} and (4) of this
Appendix were not in the Agresment.

(3)  MNomreconrie Deductions, Monrecourse Deductions for any Allocation Period will
be specially allocated to the Members in propostion 1o their respective Membership Percentages.

(6}  Member Nonrecowrse Deductions. Any Member Monrecaurse Deductions for any
Allocation Pericd will be specially allocated 1w the Member or Members who bear the coonomic
risk of loss with respeet to the Member Nonrecourse Debt 1o which such Member Nonrecourse
Dreductions are anributable in accordance with Teeasury Regulation §1. 704201 1)

(T} IRC E754 Adjusiments, To the extent that an adjustment to the edjusted tax basis
of any Company asser pursuant to IRC §734(b) or §743(k) is required, pursuant fo subsection (2}
of [4) of Treasury Regulation §1.704- 1612 ivI{m]), to be taken into account mm determining
Capital Accounts as the result of & distribution 1o a Member in complete liquidation of that
Member's interest an the Company, the armscunt of such adjustmen: 1o Capital Accoumts will be
weated a5 an iem of gain (if the adjustment increases the basis of the asset) or loss (if the
adjusiment decreasss such basis) and such gain of (055 will be specially allocated o the Members
in accordance with their inerests o the Comgpany if Treasury Regulation  §1.704-
P2 iimu2) applics, or 1o the Member to whom such distriition was made i Treasury
Fegulation §1.704-1¢B2) iviimi4) applies.

(31 Alblecedons Relating te Tavable Jssuance of Company Lnits. Any income, gain,
boss, ar deduction realized as a dircct or an indircel resull of the issusnce of Units by the
Company 1o a Member {the “faspance fiems™ will be allocated among the Members so tha, 1o
the extert possible, the net amount of such Jsswance lHems, tepether with all other allocations
urder this Agreement fo gach Member, will be cgual to the net amount that would have besn
allocated to each snch Member if the [3suance [terms hod not Boen realized.

(8 Cwrative Alfecarions. The allocations set forth in Paragraphs {17 of this
Appendix and in Section 3.2.1(b}c} of the Agreement (the “Regulatory Alfocations™) are
imiended 2o comply with certain requirsments of the Treasury Regulations. 1t is the iment of the
Members that, 1o the extent possible, ofl Begulatory Allocations will be offset either with other
Regulatory Allocations or with specia! allocations of other items of Company income, gain, boss,
or deduction pursuant to this Paragraph, Therefore, notwithstanding any other provision of
Atticle 3 of the Agreement or this Appendix (other than the Regulatory Allocations), the
Manager will make such offsesting special allocations of Company income, gain, loss, or
deduction in whatever manner the Manager determines appropriate o that, after the offseting
allocations are made, each Member's Capital Account balance is, to the extent possible, equal to
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the Capital Account balance the Member would have had if the Regulatory Allocations were not
part of the Agreement and all Company items were allocated pursuant to Section 3.2 of the
Agreement and Paragraph (8) of this Appendix.

Appendix D




APPENDIX E

DEFINITIONS FOR ARTICLE § OF THE AGREEMENT

The following 1erms shall have the following mennings:

(1) “Additione! Condribution™ shall mean any Contribution made pursuant to Section
2.3 of the Agresment.

(2}  “Agroemeent” shall mean this Operating Agreement as originally exccuted and a5
amended or restated from time 10 time.,

(31 “Aricles” shall mean the Articles of Organizstion of the Company a8 filed with the
Secretary of State of Mevada as the same may be amended or restated from time to time.

47 “Company” shali refer o EPI3, LLC,
(3)  “Company Properfy™ shall memn any Property ewned by the Company.

(51 “Cpnfidentinl {nforstation™ means information or material proprictary o the
Company or proprictary 1 athers and entrosted to the Company, whether written or oral, tangible
or intangible, which 8 Member obtains knowledge of through or as a resclt of the Member's
activities on behalf of the Company. Confidential Information may include, withowt Emitation,
data, know-how, trade secrets, designs, plans, drawings, specifications, repons, cusiomer and
supplier lists, pricing information, marketing techniques and materials, and manufacturing
techniques and processes, whether related to the Company's past, present or future business
activitics, research or development, or products.

(Ty  “Confributipr” shall mean the amount of meney and the irnitial value of any
Property (other than money) or the fair market value of services contributed or to be contributed 1o

the Company by the Mamber.

(%) “Dissoimion Event” shall mean any of the events identified in Section 10,1 of the
Agreement,

(9 “Ecpnombc Rights” shall mean, with respect to any Unit, a Person’s share of the

profits, lesses, capital and distributions of Company Property plrsuant 1o the Act, the Articles
and the Agreement, but shall net include any Management Rights.

(10) “Entity” shall mean any general parmership, limited partnership, limited liability
compary, carporasion, joint venture, trust, business trust, coaperative or association or any foreign

trust or foreign business organization.

{11} “Majoriny™ shall mean, with respect to the Members or the remaining Members,
greater than 5%, in terms of Sharing Ratics, of all the Memberes or all the remaining Members;
provided however, in the case of a mesting of the Members at which a quorum is present,
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“Majority” shall mean greater than 50%, in terms of Sharing Hatios, of the Members or
remaining Members who ase present, in person or by proxy at the meeting.  “Majority™ shall
mean, with respest 1o the Managers or the remaining Managers, greater than 50%, by nember, of
all the Managers or all the remaiming Managers; provided however, in the case of a meeting of
the Managers a1 which a quoeum is present, “Majority” shall mean greater than 50%, by number,
of the Managers or remaining Managers wha are present, in person or by prony at the meeting

(2} “"Management Righ™ shall mean the right of a Member to participate in the
management of the Company, including the rights 12 information and to consent 1o ar approve of
actions of the Members.

(L3} “Member” shall mean the party who execuies the Agreesmient &s the Member.

”fldj “Ferson™ shall mean any individual or Entiry, and the heirs, executos,
administrators, legal representatives, successors, and assigns of such “Person’™ where the context o
permits,

(13} "Froperty™ shall memn sny property, real or personal, tangible or intangible.
including money and any legal or eguitble imerest in such property, but excloding services and
promises t perform services in the future.

() “Subsiifote Mepber™ shall mean a Person who would otherwise be a Transferee
but whi hiss been admined 1o all of the rights of membership (including Manegement Rights) as
to the portion of & Member's Membership Interest being Translermed; provided howsver, it shall
not include an cxisting Member who increases the Member's imerest by acgquiring an interest in
the Company from another Person.

1T “Frangfersa” shall mean the owner of Economic Rights who is not a Member
and, a5 such, has mo Management Rights.

(18) “Trensfer”" shall mean, @5 & noun, any veluntary or involuntary transfer, sale, ar

other disposition and, & a verb, voluntarily or involuntarily to transfer, seil, or otherwise dispose
of.
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agree on @ single arbitrator, in which event each party shall select a single arbitrator and the two
arbitrators shall select a third arbitrator, The arhitration shall be conducted procedurally in
accardance with the Commercial Rules of the American Arbitration Association, but the
American Arbitration Association shall not be involved in the adminiscration of the arbitration.
Jedgment on the award may be enteted in any court having jurisdiction, Nothing in this
Agreement, however, shall prevent o Member or the Company from resont to a court of
competent jurisdiction in those instances where injunctive relief may be approprigte or for
purpeses of expelling & Member or collecting delinguent Contributions.

1112 Attorney Fees. If arbitration is instituied to enforce or determine the parties’
rights in connection with the Company or a duty arising out of the terms of this Agreement or the
parties’ relutionship or a suit or action permitted in this Agreement i brought, the prevailing
party shall recover from the losing party reasonable attorney fees incwrred in the proceeding. The
determination of who is the prevailing party and the amount of reasonable attormey fees 1o be
paid to the prevailing party shall be decided by the arbitrator(s) {with respect Lo atterney fees
incurred prior to and during arbitration proceedings) and by the court or courts, including any
appellate coun, in which the marer is tried, heard, or decided, including the court which hears
any exceptions made to an arbitration award submitted to it for confirmation as 2 judgment [with
respect Lo attomey fees incurred in the confirmation proceedings).

113 Entire Apreement  This Agreement and any other document to be fumished
pursuant to the provisions hereof embody the entire agreement and understanding of the parties
herele as to the subject matier of this Agreement.  There are no restdctions, promises,
representations, warranties, covenants, of underiakings other than those expressiy et forth or
referred to in the documents, This Agreement end the documents supersede all prior agreements
and understandings ameng the panties with respect to the subject matter of this Agreement.

11.14 No Relinnce. Each Member herehy represents and warrants to and agrees with

the Company and the other Member that no representations or warranties have been mede 10 such
Member by the Company or the other Member, other than as set forth in this Agreement,

1L15 Amendments, This Agreement may be amended ooly by an insmument in writing
execuled by all the parties.

The parties enter into this Agreement as of the date first wrinten above.

MEMBERS: COMPANY:

6"& %\. : EP13,LLC t
Eren Niazi, Manager T %%—\

By:
s ey Eren Miazi, Manager
7ot P
Patrick L. Willis, Member Patrick L. Willis, Manager

21— PERATING AGREEMENT
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DOCUMENT: 23230845 Pagas:

i | i 1
| | ! ([l 'l
RECORDING REQUESTED BY "‘"\[‘Niﬁ .i' e
First American Title Comparry | ! I-l I Copias
EF!;«III;- ﬂm RECORDED MAIL DOCUMENT TO: i
L
. REGINA ALCOMENDRAS
117 Bemal * ROC ® e@2
il maciﬂ;glzg Zh5 SANTA CLARA COUNTY RECORDER 2F20/281B
Jome, Recordad at the reguest of |:45 PH
Title Cospany
Sgace Aboe This Line fer Recarders Use Ouly
AP.N.: 712-15-030 Fle Mo.: 4331-310228-029 (AA)

GRANT DEED
Cypress & Willow at Tilton Park - Phase 2

Thae Undersigred Grantor{s) Dedare(s): DOCLIMENTARY TRANSFER TAX $954.25; TRAMSFER TAX §r/a:
SURVEY MONIMENT FES $hs 1 ¥ oY fnfu;

[ ¥ ] ecompotedon the congsdeason or ful value of proparty conveved, OR

_'| e jrked on tha enfedeiton or ful welue e vl of Gens andior ecumbrances remalelag a1 Urme of o,
[ ] umnenmonted seed; [X] City of Murgam Mill, znd
]

E & TR— mﬁﬂpmw

SEndue of Docarang

FOR A WALUAELE CONSIDERATION, receipt of which is hereby acknowledged, KB Home South Bay Inc., &
California corporation ’

hereby GRANTS to EP13, LLC, a limited lability company
thia fodlewing described property in the City of Morgan Hill, County of Santa Clara, State of Californla;

See Exhiblt A attached hereto for legal description.

Al references dn s Grant Deed fo the form “Declaration” shal refer o the Doclarapon of Covenants,
Conditiens and Restrichions of Titon Park, reconsed on Janusny 21, 2015, as Document Moo 228324110 in the
Oificisl Records of the Cownty of Santa Clara, State of Calornia.

AN references in thiy Grant Beod o (e lern "Dedaration of Anmexation® shall mfer o the Declaation of
Annexation for TR Pack, Phase 7, recomted on Janvary 28, FOIS as Oocument Mo, 2836038 in the Officiad
Rocords of the County of saafa Clara, sate of Calbenia,

MATTERS OF RECORD

This deed i made and accepted subject to (i) the Declaration, () the Dedaration of Annexation, (i) the Notice
of Non-Adversariel Procedure, Notice to Successors In Interest, and Motice of Bullder's Agent for Motice urder
California Chil Code Sections 912(1), 912(h), and 912(e) - Tilton Park, Phase 2, recorded on January 26, 2015, as
Document No. 22836039, In the Officlal Records of the Courty of Santa Clara, ("Title 7 Notice™), (iv) any and all
rights, easements and interests offered for dedication by the terms and provisions of the Mag, and (v} any and afl
otieer encumbrances of necond,

Mall Tax Statements To: SAME AS ABOVE




Graat Desd - oontinued

GRANTOR:

KE HOME SOLTH BAY INC.,
& California corporation

Date: l?-‘ i _'Hﬂ

By &
Chris Reder, Sr, Vice President

A notary public or other officer completing this cenificste
verifies anly the identicy of the indisidual wha signed the
document o which chis certificale is atached, and net the
truwthfalress, seeuraey, of validity of thet documend,

STATE OF Calfamla i
COLNTY OF Conma Costa_ h
on February 3, 2015 ; before me, Fcbert 1. Wan Stesn I, , Motary Fubdis,

parsonally ppeared Chris Reder, whe proved to me cn the Basis of satisfactory evidence to be the pemsopist
whose rarefZ] i/ped subscribed to the within instrument and ackngwledged to me that heyfshetRey execoted
the same in histbertmir puthorized capacityljesT and Lhat By his/hgrfhei signature(#on the insfrument the
persar{s}; o the entity Lpon beha!f of which the Derson(sFScted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the Stale of Californla that the foregoing paragraph Is
true and correct,

WITHESS my hand snd official saal, ROBERT J, VAM ETEEN J& F

COMM. #1873617F
HOTARY FUBLID E
CALFOHNIA

Signature SANTA CLARA COUNTY
EXP. JUNE 37 2016 |

e g

My Commisskon Expires: l !ﬂ Thiz area for offigial notariad seaf

Page 2 of 3



Grant Deed - continued

ACCEPTANCE BY GRANTEE

GRANTEE, upon behalf of itself, s suctessors ang assigns, by acceptance of this Grant Deed, sgress i

Err each and every prowision of thit Grant Deed, all documents and interests described |th;ri:gn ﬁecﬁnﬂhim
Malters of Recod”, abave. The Dedaration, Anneation, and Tite 7 Rictice are Incomerated into this Grant
Dead pnd made a part hereof with the same farce and effect as though they had been sat forth hereln, Further,

the parties do hereby grant unto each other and reserve unto each other, 35 the context of the Declaration and

thé Annaxation 5o dictates, all sasements set forth In the Dedaration and the Annesation,

i N e

Evren. Niaz) ok Viilha

A betary public or otter officer completing this certificate
verifies saly the Meaty of the Badividual who signed the

decument to which this certificats s ttached, gnd ned the
wurhfisloess, accuracy, or validity of that document.

Y

e G i
COUNTY OF

Tracy Delsenroth
[]n_z‘ﬂr' E:ﬂn"'L PR f

, before me ‘Public Nota
S ——— . 3 R N, ATy ' A5 i)
- , who proved to me on the basis of satisfactory evidanes o

be the persons) whose némes) 5 are subscribed to the within instrument and a d to me that
he/sheythey) executed the same in Ty hefither suthorized cpadty(les), and that by his/Rgr)their signature(s) on
the ment the person(s), or the e behalf of which the personfs) acted, ex Instrument.

I certify wndar PENALTY OF PERJURY under the laws of the State of Caltfornia that the fﬂl‘Egﬂu.l‘g paragraph ig
brue ard comect. T PR

WITNESS my hand official seal.
mmmm

Fa
My Commission Explres: -’%ﬂ‘ﬁ Aol Tivs ared for offfoal nodanial seal




Crder Humber, 4331310338039
Page Mumbe: 1

Exchilpit- A
LEGAL DESCRIPTION
Real property In the City of Morgan Hill , County of Santa Clara, State of California, described as follows:

Fee simple Gitle @ and bo Lot 1% as shown on the map of Tract 10228, THton Park, filed for record on

September X9, 2014, in Book 876 of Maps at Pages 9 through 16, nclusive. in
¥ ¥ e sl Becorcs of the
Counky of Santa Clara, State of Califarnis ("Map™). -

APN: 7L2-15-030

First American Ttk
Page Sl 13
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Copi s

‘ DOCUMENT: 23183599 Bt
RECORDING REQUESTED BY C T T 18 A | Fees 24 28
First Armerican Title Company | Ik 0l I | Taxes 941 GA
| L

AND WHEN RECORDED MAIL DOCUMENT TO: |

| Al PAID 5 96562

EPLD, LLE . Y 1 "
117 Bernal Read, 70-265 REG|-NA ALCOMOMIRAS o ] ROE H  pas
San Jose, CA 95115 | SANT-A CLARA DOUNTY RECORDER e e 10
Becar ded 3t the request of 1:-48 PM
Reocording Sarvice
Epace Above Thin Line for Remme r's Lise Only
APN.: T12-15-005 File Ma,; 4331-31022E-04A [AL)

GRANT DEED
Cypress & Willcw at Tliton Park - Phase 1

The Lederigned Graniors) Declane{s): DOCUMENTARY TRAMSFER TAX $541.80; CTTY TRANSFER TAX $a/a;
SURVEY MOMIMENT FEL $nie

[ ] ] campuled n e considerstion or full vabe of property conveyed, 08

1 corputed on the consderation or full valee e vaive of Iems andtor encumbranoes: remaining Bl e of @i,
] weincorposated area; [X) ity of Margan Hill, ans
] ﬂ

D.Powedl, Flrst American Title @’QJ

Gigrarture of Dederant

[
{
[

FOR A VALUABLE COMSIDERATION, receipt of which |5 hereby acknowledged, KB Home South Bay Inc., a
Califernla corporation )

hereby GRANTS to EP13, LLEC
the following described property in the Ciy of Morgan Hill, County of Santa Clara, State aof Callfornia:

See Exhibit A attached hereto for legal description.

ences @ thE Grant Deed fo the fem "Declaration” shal refer fo the Decaabion af Covenants,
%:mwmmmmmmn 2015, as Document No, 22832411 in the
[ficial Recovds of the Counly af Santa Uam, Seale af Caliomia.,

MATTERS OF RECORD

made and accepted subject to (i) the Decleration, (il) the Notice of Mon-Adversarial Frocedure,
Mfsimsmm in Interest, and Notice of Builder's Agent for Notice under Califarnla Civil Code Sectioms
812(1), 912{h), and 912(e) - Tien Park, Fhase 1, recorded cn January 21, 2015, as Document Mo, 22832412, In
the (Hfcial Records af the County of Santa Clara, ("Title 7 MWotice™), (E) any and all Aghts, eesements and
interests offered for dedication by the terms and provisions of the Map, and () any and all other encumbrances
of record.

all Tex Stabernenits To: SAME AS ABOYE




apt: VL - s -00S Grant Deed - continued File No.:4331-317870SH

{CM)

Date: 10107 F2015

GRANTOR:

KB HOME SOUTH BAY INC.,
a Califernia corporation

/-

iChrls Reder,

Data: fo f:F’fl i ff

A motary public or ether oMoer completing this
pertificate werifes only the identity of the
rdividusl whe sigried the docuerent o wlieh e
rtificete is attached, and not the truthfulness,
recy, or valkdiby of that docurment,

STATE OF C{E ;'if-‘lqi'.ll"i'?-l'h 155
COUNTY OF _Cosmdria legten )

On B oo Lev P oL W
me, fauds fhavtdae s . Notary Public, persanally appeared Chiis
Reder, who proved to me on the basls of satisfactony evidencs b be the persoifs) whose namals) B/ar—
syhscrined m the within nstrument ard acknowledged to me that be/shetmy executnd the same In his/ T Thes
authoriped capacity(ids), and that by his/herftheir signature(s) on the instrument the persoiE}r or the entky

upon behall of which the person(k) acted, executed the Instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Callfornia that the foregolng paragraph |5
true and corredt,

WITNESS rmy hand and offical seal, TERLE SHERIDAN MIKWS
Ceramision @ 10TENS
H.ﬂ'l.l-'j P'unu = EI]H“I.
Alsrats GD'-“I‘I1

rape 2ol 3



Grant Deed - cortnued

ACCEPTANCE BY GRANTEE

Ef-n'-épﬂ"' behalf of itsel, itz suctessors and assigns, by acceptance of this Grant Deed, sgrees 1o be bound
4 and every provision of this Grant Deed, all documents and interasts described in the seeten snttded
Matters of Reconf, above, The Dedlaration, Annexation, and Tite 7 Notice are Incorporated into this Grane
DEgd and made a part hereof with the same foree and efet a5 though they had been set forth hersly, Further,
the partles do hereby grant unto each other and ressree urte each other, as the context of the Declamton and
the Annexation so dictates, all sasements sat forth in the Dedamton and the Annexation,

IEFL“!J'-I'I'EE'.QJﬂh MH

- Eren Hiari PFatrick Willims

A notary public o other officer completing this cerificans
verifies ooly the Meotlty of the individoal who zigned the
decument 1o which this sertificate 15 gtmched, and na the
truthfilress, aecemey, ar valldity of that dosumens,

COUNTY DF antsClare, )
on bectmbrr i‘f".'?-rs'.'i" : I!L'ﬁl'l'}!.: J- (rﬂhJ‘ -"t""‘ 'ﬁl"ﬁ ,Hntar!f-

Public, persenally appeared Eren ozt Pedeick M |lis
. who proved torme on the basis of satisfactory evideres to
be the person(s) whose namets) ksgfe subscribed to the within instrument and acknowledged 1 me that

ecuted the same in MehesgEiDovthorized capacitylies), and that by-histhesifel signature(s) on
the instrumnent the personfs), or the enbity upon behalf of which the personfs) acted, executed the Instrument.

I certify under FENALTY OF PERIURY under the laws of the State of Calfarnia that the foregoing paragraph is
brue anc corred.

WITNESS miy hand and officlal seal.

J. CLETHRN
Commigios # 2033777
Motkry Pubi - Calfoiei

=

e TR
L |- Eanla Clara Seunty
; <A H: Comm. Explres S9p 5-2~u1rE.

Sigrature

Thiz ame3 for affeisl nolarsaf sasf




Ci=tlar Wumber: 4331-310228-D45
Page Humber: 5

Exwbd A
LEGAL DESCRIPTION
Real praoerty in the City of Morgan Hill, County of Santa Cara, State of California, described as follows:

FEEﬂmplEtlﬂElnardtﬂLnt#amnnhﬂ'tmpnfﬂtctiﬂllﬂfﬂﬂmPtt.l'illet!ﬁ:fretnfdurt

Septemter 29, 2014, in Book 876 of Maps 2t Pages 9 through 16, Indusive, in the OMca Records of the
County of Santa Care, State of Calfernia [‘Hap‘? J f

APN; 712-15-005

First American Tite
Prge 1.4 11

i i e e
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DOCUMENT: E3TBIVOT Pages

| ' WA |-
S - NIRGAUAERR rz2.- &

chlj ES., ..
AND WHEN RECORDED MAIL DOCUMENT TD:

&

EP13, LLC ‘

117 Bernal Road, 70-265 REGINA ALCOMENDRAS " RDE § ges
San Jose, CA 95119 SANTA CLARA COUNTY RECORDER 12/29/ 2815
Recordsd at 'the reguesdé of 1438 PH

L Retording Service
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Epick Aove This Lise for Resssders U Only

ABN: 712-15-029 Fiie Mo.: 4331-310228-284 (AA)
GRANT DEED
Cypress B Willow at Tften Park - Phase 1

The Unersigned Gepnhonts) Dedars(s]: DOCLMENTARY TRANEF TR Tak §837.10; JITY TRANSFER TAX 0 a;
SLRVEY MONUMENT FEE $afa
i o ] eamgrerted on the conskderation o fuil wakes of propemy corseyed, OF

[ ] mmmwnummmxmmmmnlmﬂm
[ ] uninomporated sea; [ X7] Ciy of Morgas Hill, and
[ &% ) | :E |& !H

Legnarure of Dadarat

FOR A VALLUABLE CONSIDERATION, resefpt of which ks hereby acknowiedged, KB Home Sﬂl.lth. Bay Inc., &
Callfornia corporation

herely GRANTS to EPLE, LOC

the fallowing described property in the City of Morgan Hill, County of Santa Clara, Stete of California:

Sea Exhibit A attached hereto for legal description.

refEEncEs & B Grand Deed fo e form “Pacdaration” shal refer o the Decamaiion an"fmemm
Aﬁiﬁ?mwmﬁmwmﬁmimmn*ﬂ,iﬂ!iasﬂwmmzmmumme
ficin! Recards of Bra County of Samta Clars, Stale of Catioma,

MATTERS OF RECORD

s made and @ccepted subjest to (i) the Declasation, {ii} the Notice of Non-Adversarial Procedure,
;hugu:::t?sfc:ﬁsm In tnterest, and Nobce of Buikder's Agent for Notice under Calfornia Civil Code Sections
§12(f], 9Lk}, and 512(e) - Tien Park, Phase 1, recorded on January 21, 2015, &5 Documeri Mo, 22832412, in
the Official Aecords of the Cownty of Santz Clara, (“Tide 7 octhoe™], (ill) ary gnd all rights, ezsements and
interests offered for dedication by the terms and provisions of the Map, and {iv] any and all other encumbrances
of record.

Mal Tax Staterents To: SAME AS LBOVE

= 3

AHT PAID', ) BBI 1@ |



Grant Deed - continued

GRANTOR:

KB HOME SOUTH BAY INC,,
a California gorporation

pate:_|D-2%15

E'F

Chris Reder, 5r, Vlce President

A notary pubdlic ar wiker officer complering this cerificate
verifies only the idenfity af the ndividuzl whe signed the

decumen: ta which thix cerificale 15 anached, and not the

rruchfuiness, accuracy, or valid*y of thal document,

STATE OF Caifarmia 155
COUNTYOF __ Contralosta_ )
On Cctober 280, 2015 before ma, Robert ], Van Steen Ir.________ Motary

Puliic, parsonally appeared Chris Reder, who peoved fo me on the bask of satisfactory evidence to be the
parsonEr whose narm;;.q‘fs,:pﬁg' subscribed to the within instrument and acknowiedged to me that he/saediey
executed the same in hister @@ authorized capacity(iesT; and that by histhen =l signatunelsion the
instrurment the persanesOr the entity upon behalf of which the personpetScted, executed the instrurment,

[ cartify under PENALTY OF PERIURY under the laws of the State of Caifornia that the foregoirg paragraph s
true and correct,

WITHESS my hand apd.gfficlal seal.

RGEERT J. VAN STEEN JR
S
& Tad,  CowM. K1579817

ey MOTARY PUBLIC X
] CALIFCRMIA [ ]
SANTA CLARA COUNTY 3

EXP, JUNE 23, 2016

L

My Commission EWMMM This area for official notarial seal

Signature . ?

Page 2 e



Grant Deed « contifued

ACCEPTANCE BY GRANTEE

GRANTEE, upon behalf of itself, s successors and assigns, by acceptance of this Grant Deed, agrees to be bound
by each and every provision of this Grant Deed, all documents and Interests described In the secton enbtied

Maltters of Recovs”, above. The Declarstion, Annexation, and Tile 7 Motce are Incorporated ito 1is Grant
Do aﬂ_ﬂ r_na:!r: a8 part heresf with the same force and effest a5 thomgh they had been sef forth hereh,  Further,
the parties de hereby grant unte each other and reserve wie each cther, as the context of the Decasation and
the Anneation so dict=tes, s easements sat farth In the Declars®on aad the Annesation.

e _Z

Eren Nimzi - Patrick Willia

A notary public or other afficer campleting this cortificue |
wesifies anly e ideatity of the individunl wha sipoed the
decument 1o which thic certificate (s peached, and nat the

| muthlulnes, atcuracy, oo vatidity of shet document.

=

CTATE OF Cn.lflpmic-. 5=

COAINTY OF Caota O lars ]

on December 24, Zoi 5 , befare me, '-.j- Cushdo , Notary
Public, perscnally sopaansd Eeen Minzi ,' rﬁthc EoLllis

. who proved toome on the basls of satstetory evidenoe to
be the sersonds) whose nameds) Js/ge su bed to the withir instrurmant and acknowiecoed to e Dal

the same in m;.%aumudzed capaciy[iesh and that by ki signaburels] on
the irstrument the persoals), or the antity upon behalf of which the personist-acted, ex the instrumeant,

T certify wnder PERALTY DF PERJURY under the laws of the State of Calfiernia that the foressing paragraph &
true and cormect.

WITHESS my hand and offidal seal.

J. CUETORIG
Commissioh & IOLETTT
Sghry Pubhic - Calllgrni i
Sarvs Glam Gounty =
Gomm. Expues Sap 5, 2017




Do humber: 4331-310228-284
Page Humper; §

2T -

Real property in the Gty of Margan Hil , County of Santa Clara, Stte of Callfornia, described as follows:

Fee simple title in and to Lot 28 a5 shown on the mag of Tract 10226, Tion Park, filed for record on
September 29, 2014 e o

.« In Bock B7E of Maps at Pages 9 through 16, inclushe, in the DMdal Records of the
County of Santa Clara, State of California ["Map™.

PN 712-15-025
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