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poc.ket costs of 31,309,326 68 and |

. ATTACHMENT TO PROOF OF CLAIM
FHED BY LAING/SEQUOIA PARTNERS LLC
- AND SOUTH BANNING PROPERTIES LLC

2 conﬁnned~ -

I.amgISeqmm Partners LLC (“I/S Partners”) and 213 Banning LL.C ("213 Banning™) entered
into a written agreement entitled “Limited Liability Company Agreement of South Banning
Properties LLC" made as of July 28, 2005 (the “Operating Agreement”), creating South Bannmg
Properties LL.C (“South Banning™). Atmeandconectcopy of the Opcrating Agreement is
at!ached heteto as Exhiblt “l”

parcels of real property described on Exhibits *A-1" and “A-2" to the Operating Agreement, and -
Q)aﬂnghm.mvﬂcgesmdumansnppmtmﬂmﬁpﬁﬂlmpmmemsmdﬁxms

hip, use, occupancy or operation thereto
i A’grwment, L/S Partners was required

guamnteedtoﬂSPartne:sﬂwﬁlllnnd i paymwandperf of all of 213
BannmgsobhgauonsmdertthpemtmgAgreement and_the Contnbu!i‘on Agneement. A true

uspammmnﬂmedmmmmeammnmfsmw,zzﬁ required by the Operating

Agreement; however, 213 Banning defaulted on its obligations under the Operating Agreement

and the Contribution Agreement by failing to contribute the Property to South Banning. 213

Banning also failed to pey the secured debt on the Property and the lender, MW _Housing.
Partners'ﬂLL.P fnmclosed onthe Pmperty aoqmrmgtiie roperty i

had projected that the Property would have generated a profit of several million dollars. South -

anmgmdwmmshaveﬁledaoomplamtagmmtznﬁammg OmngeCountySupenor_;;;__ :
Court Case No. 30-2008 0011 ; s B

for breach of the
imited to, out-of-

Agreememm&the

47556\1360565v1

Agreement” made ‘s of July 28, 2005 (the :“Contribution* Agreement"), 213 Banning was © | ©. |
required to contribute to South Banning on or before October 1, 2006 (1) clear title to'two ..




Calculation of Estimated Damages: _
Out of Pocket Costs (Note 1) $ 1,309,326.68

Lost Profits (Note 2) “To Be Determined
Total Estimated Damages 3 1.309326.68
Note 1: A true and correct copy of spreadsheet entitled Project Budget and Commitment _

Analysxs itcmmng the monies contributed to the Pmperty is attached hereto as Exlubit “4”
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 LIMITED LIABILITY COMPANY AGREEMENT
SOUTH BANNING PROPERTIES LLC,
a Delaware limited Liability c@:psny

- THIS LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) of
SOUTH BANNING PROPERTIES LLC, a Delaware limited liability company (the
“Company”), is made as of July 27, 2005, by and between 213 BANNING LLC, a California
limited liability company (“Cameo”), and Laing/Sequoia Partners LLC, a Delaware limited
liability company (“L/S Partners™). ' - N —

ARTICLET
ORGANIZATION -

.1.01  Formation; Admission of Members. L/S Partners and Cameo (herein
individually, a “Member” and collectively, the “Members”) hereby form the Company as a-
 limited liability company under the Delaware Limited Liability Company Act, Delaware Code -

- Annotated Title 6, Chapter 18, Sections 18-101 through 18-1109, as amended (the “Act”), upon
the terms and subject to the conditions set forth in this Agrecment. L/S Partners shall act as the |
managing member of the Company (the “Managi Member”). Prior to the date hereof, a o
certificate of formation was filed in accordance with the Act (the “Certificate of Formation™). -

- shown as such on the books and records of the Company. For purposes of this Agreement, a o
“Membership Interest” means a Member’s entire right, title and interest in and to the Company
_including the Net Profits, Net Losses and Cash Flow of the Company, the capital thereof and any
-other interest therein. Except as expressly permitted by this Agreement, no other Person shall be
admitted as a Member of the Company, and no additional Membership Interests shall be issued.
No Member shall have the authority to bind any other Member in any capacity other than as a
‘Member of the Company and nothing in this Agreement shall create a relationship between the
Membemothcrﬂ:anfortheptﬁposusetfoﬂhinthis:&gream&t ' :

1.02 _Néz_ne and Principal Place of Business.

(®  The Company shall conduct its businéss under the name “SOUTH.

BANNING PROPERTIES LLC.” The Members may char e the name of the Company and may

adopt one or more fictitious names for use by the Company. All business of the Company shall
be conducted under such name and title to all Company assets shall be held in such name.

: () 'Ithompanyshall maintain an office in the State of California which
shall be initially Jocated at the offices of the Managing Member at Suite 280, 19800 MacArthur

- TSOR123071v1? ‘ C 1



-Boulevard, Irvme, Cahfomla 92612. The Company may have such other places of business or
offices as the Managing Member shall determine. — o

103 Term. The term of the Company shall commence on the date hereof and shaﬂ "
.expire on the date which is five (S) years after the date of this Agreement unless sooner
terminated pursuant to the provisions of this Agreement, - ‘

1.04 istered Agent and Registered Office. The name of the Company’s
registered agent for service of process in Delaware shall be Corporation Service Company and
the address of the Company’s registered agent and the address of the Company’s registered
office in the State of Delaware shall be 2711 Centerville Road, #400, Wilmington,

Delaware 19808. Such agent and such office may be changed from time to time by the .
Managing Member. The Company’s agent for service of process in the State of California shall
be Stacy McDaniel; whose address is 895 Dove Street, Suite 200, Newport Beach, California °
92660. Such agent and address may be changed from time to time by the Members. The
Company shall deliver copies of any service of process received by its agents for service of
process to its Members. , - '

105 Project and Business Plan. o _
" () Descﬁgﬁon' of Project. The ei_cp;"eé“s, limited and only purposes of this - .
- Company are (i) to acquire the real property described in Exhibit “A-1” attached hereto (the “63
Acre Property”) and the real property described in Exhibit “A-2” attached hereto (the “160

Acre Property” and collectively with the 63 Acre Property, the “Property™), (i) to entitle the -
63 Acre Property and the 160 Acre Property for development in accordance with the Business
Plan, as the same may be revised in accordance with the terms of this Agreement, (iii) to sell,
-exchange, finance, refinance, operate, manage, encumber or otherwise dispose of the Properties

(collectively, the “Praject™), and (iv) to engage in any lawful act or activity and to exercise any

~ that are related or incidental to and necessary, convenient or advisable for the accomplishment of

-the purposes set forth in subsections (, (i) and/or (iii), above, The Company shall not engage '
in any other business without the prior written consent of all of the Members, which consent may '
be withheld in their discretion. : SR

- . (b)  Business Plan. For purposes of this Agreement, the term “Business _
‘Plan” shall mean the projected overall plan and budget for the Project prepared by the Managing
Member and unanimously approved by all of the Members. ‘At such times as the Managing _
‘Member shall, in the performance of its duties hereunder, determine that the Business Plan is no
longer appropriate, the Managing Member shall have the right to submit to the Members for their
consideration a proposed revised Business Plan for the Project. Notwithstanding anything -
contained in this Agreement to the con (except as otherwise expressly provided in Section . -
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ARTICLETT
L APITALANDLOANS )
201 C mpany Accounts. The Company shall mamtmn for accounting purposes the
following memorandum accounts for each Member: 3 : .

: ~ @ - A preferred retum (“Cameo Preferred Return™) account shall be
maintained for Cameo calc ated at twelve percent (12%) pet anoum, compounded monthly (the
“Cameo Préfeﬁed-Retixm'Rate"). on the portion of Cameo’s Unrecovered Capital Accornt |
atiributable to its Initial Capital outstanding from time to time; provided, however, that during
the pendency of any Event of Default by L/S Partners, the Cameo Preferred Return Rate shall be -
increased to twenty percent (20%) per annum, compounded monthly, : '

i '(u‘).._:ApmferredrcmmM'Pifﬁeﬁ_?fefemkmmn)m"m .

- Unrecovered Capital Account attributable to its Base Capital ding from time to time; N
. provided, however, that during the pendency of an Event of Default by Cameo, the L/S Partners -
PreferredRehmRateshaHbeincreasedtotwentypcrcent(ZO%)perannum, compounded - - A
monthly, : -/
- /

4TSN I3071v17



. . (ii}) A preferred retum (“Additions) Cspital Preferred Retura”)
account shall be maintained for each Member calculated at twelve percent (12%) per annum,
'compounded monthly (the “Additional Capital Preferred Return Rate™), on the portion of
such Member’s Unrecovered Capital Account attributable to such Member’s Additional Capital
. contributions outstanding from time to time; provided, however, that during the pendency of an

- Event of Default, the Additional Capital Preferred Return Rate with respect to the non-defaulting
Member shall be increased to twenty percent (20%) per annum, compounded monthly.

: | (iv)  For purposes of this Agreement, unless otherwise specified, the
term “Preferred Return” shall include the Cameo Preferred Retum, the L/S Partners Preferred
- Retum and the Additional Capital Preferred Return. Each Preferred Return account shallbe
- decreased to the extent that such Member has received distributions from the Company in -
- reduction of such Preferred Return account as set forth in this Agreement. -

202 Capital Contributions. Except as otherwise expressly provided in this :
Agreement or as may otherwise be agreed to in writing by the Members (1) no part of the capital
contributions of any Member to the Company may be withdrawn by such Member, (2) no
Member shall be entitled to receive interest on its capital contributions to the Company, (3) no
Member shall have the right to demand or receive property other than cash in retum for its

- contributions to the Company, (4) no capital contributions or loans made by any Member to the
Company shall increase its Percentage Interest; and (5) no Member shall have any right or
obligation to make any capital contribution or loan to the Company. For purposes of this
Agreement, “Percentage Interest” means fifty percent (50%) with respect to Cameo and fifty
percent (50%) with respect to L/S Partners, subject to adjustment as provided in this Agreement.

(2)  L/S Partners’ Base Capital Contributions. Subject to the terms of
Section 7.01(a), L/S Partners shall contribute capital to the Company from time to time to pay
Project Costs specified in the Business Plan (or otherwise permitted pursuant to Section 4.01()); .
provided, however, at no time shall L/S Partners have the right or obligation to contribute in'.
excess of Two Million One Hundred Eighteen Thousand Five Hundred Dollars ($2,1 18,500) .
pursuant to the terms of this Section 2.02(a). All capital contributions finded by L/S Partners
pursuant to the terms of this Section 2.02(a) shall constitute its “Base Capital™. ) _

()  Cameo’s Initial Capital Contribution. S
® _ Upon the date (the “Property Contribution Date™) which is the

earlier to occur of (A) the date which is seven (7) days after the date upon which all requisite
governmental approvals have been obtained to the specific plan for the development of the 63 -
Acre Property, or (B) October 1, 2006, Cameo shall convey all of the Property to the Company
in accordante with the terms of that certain Contribution Agreement entered into concurrently
herewith by and between the Company and Cameo (the “Contribution Agreement”). Cameo .
shall, upon the closing of the conveyance of the Property to the Company in accordance with the
terms of the Contribution Agreement (the “Pro Contribution Closing™) (and in no event
prior thereto), receive a credit to its Capital Account and Unrecovered Capital Accountinthe
amount of Two Million One Hundred Eighteen Thousand Five Hundred Dollars ($2,118,500) by

. reason of such contribution as its initial capital contribution to the Company (“Initial Capital”). - -

ATSONN20TIvIT IR ‘ 4




_ . (i)  Inthe event that the Contribution Agreement is terminated in
accordance with its terms prior to the Property Contribution Closing for any reason other than a
default by Cameo thereunder, then, upon the written demand therefor by any Member, such

terminatioq shall work an immediate dissolution of the Company.

: (iii) Notwithstanding anything contained in this Agreement to the = _
contrary (with the sole exception of the express terms of Sections 2.02(b)(i) and (iv) hereof), in -
the event that the Company (A) becomes entitled to, is paid or otherwise obtains or derives any
damages or other compensation in connection with any breach by Cameo or Guarantor of the
Contribution Agreement or Guaranty, respectively, and/or (B) receives any payments or other
consideration from Cameo or Guarantor pursuant to the terms of the Contribution Agreement or
Guaranty, respectively, Cameo shall not be entitled fo or otherwise receive any credit to its
Capital Account or Unrecovered Capital Account or any other credit hereunder in connection -

. - .. (W) Notwithstanding anything contained in this Agreement to the

contrary, in the event that Cameo breaches its obligation to contribute the Property to the
Company in accordance with the terms of the Contribution Agreement, the parties hereto do
~ hereby agree that upon the occurrence of such a default by Cameo, and without any limitation on .
any other rights and remedies of the Company and/or L/S Partners in connection therewith, (A) ‘
Cameo’s rights under Section 7.01 shall be deemed terminated and of no further force or effect,
-and (B) L/S Partners shall have the authority to take sol¢ and exclusive charge and control of the
- Company free and clear of any and all restrictions imposed upon Managing Member by this
Agreement (including any and all restrictions set forth in ARTICLE IV and any and all consent, - -
voting or approval rights granted to Cameo). ' . ' . _

‘ ' ) Asa mljltcl;ial mducement of L/S Partners to become a Memberin
' the Company, Cameo Homes, a California corporation (the “Guarantor”), shall executc and .
deliver to L/S Partners that certain Guaranty, of even date herewith (“Guaranty™), for the benefit -
of L/S Partners. . e i .

(c) * -Additional Capital. The Mcmbers acknowledge and agree that except as
hereinafter provided, any additional funds needed by the Company shall be contributedas
additional capital ("Additional Capital™) to Ppay Project Costs in excess of those required to be
contributed by the Membezs pursuant to Section 2.02(a) and (b) above. If Managing Member
determines that additional finds are or will be necded, Managing Member may give written -
notice of such projected cash deficit to the Members which shall summarize, with reasonable =~ -
particularity, the Company’s actual and projected obligations to be funded. Within ten (10) days -
following the unanimous agreement of the Members, in their sole discretion, that such additional
capital is required (“Funding Date”), the Members shall each fund fifty percent (50%) of such

- additional required funds to the Company. _Except as otherwise expressly provided in this

Agreement, in no event shall any Member have any right or obligation to fund any Additional
Capital unless and until the Funding Date occurs with respect to such Additional Capital. -
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. ARTICLEmM
CASH MANAGEMENT AND DISTRIBUTIONS

3.01 Bank Accounts. .. o

(a) . . Collection Account. Except for Capital Proceeds, any and all revenues,
distributions, payments, refunds, rebates, reimbursements and the like, of any kind or pature,
received by the Company with respect to any of its assets in excess of Costs of Sale incurred by

“it (collectively, “Net Proceeds™) shall be deposited directly into an account established by the
‘Manzaging Member (the “Collection Account™). For purposes of this Agreement, “Costs of :

ale” means the following Project Costs that are deducted from gross sales proceeds and are not

available until the close of escrow for each portion of the Property: outside broker fees, actual
closing costs and prorations as shown on a certified closing statement, and other related fees and
costs. Disbursements from the Collection Account shall only be made on the signatures of
authorized representatives of both of the Members acting together. '

- (b)  Project Cost Account. All proceeds of capital contributions, as well as
all funds drawn under any Company financing (collectively, “Capital Proceeds™), shall be
- deposited directly into an account in the name of the Company established by the Managing -
“Member (the “Project Cost Account”). Disbursements from the Project Cost ‘Account shall be
- made for payment of the costs and liabilitics to be paid or assumed by the Company in
- connection with the Project (“Preject Costs™). Disbursements from the Project Cost Account
ghall only be made on the signatures of authorized representatives of both of the Members acting
together. : E : o : . :

- cash held in the Collection Account from time to time in excess of such Teserves as are
 established from time to time by the unanimous reasonable agreement of the Members for
' anticipated cash disbursements that will have to be made before anticipated additional cash .
receipts will provide the funds therefor (the “Cash Flow™) shall be distribuited to the Members as

soon as it becomes available for distribution, but in no event less often than monthly by the 25th -
day of each calendar month, in the followin__g order of priority: B _

(8)  Preferred Return on Additional Capital.. First, to the Members in the
ratio that the accrued and unpaid Preferred Return on Additional Capital contributed by each .
Member bears to the aggregate of the accrued and unpaid Preferred Return on Additional Capital

~ contributed by both Members, until and to the extent réquired to reduce each Member’s accrued
and unpaid Preferred Retum on all such Additional Capital to zero (0). :

-3.02 Distributions of Cash Flow. Except as prov:ded elsewhere in this Agreément, _

@) Unpaid Preferred Return. Next, to the Members in the ratio that the
‘accrued and unpaid Preferred Return of each Member bears to the aggregate of the accrued and
unpaid Preferred Returnt of both Members, until and to the extent required to reduce each. -

- Member’s accrued and unpaid Preferred Return to zero (0). 7

: (c) - Additional Capital. Next, to each Memberas a reduction of its - N
Unrecovered Capital Account in the ratio that the Additional Capital contributed by each
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Member bears to the aggregate of the Additional Capital contributed by both Members, until and
to the extent required to reduce each Member’s Additional Capital to zero (0). .

(@)  Unrecovered Capital. Next, to eacti Member as a reduction of its
-Unrecovered Capital Account in the ratio that the Unrecovered Capital Account of each Member
bears to the aggregate Unrecovered Capital Account of both Members, until and to the extent
required to reduce each Member’s Unrecovered Capital Account to zero (0).

(e)‘ Balance. Thereafter, to the Members in accordance with their respective
Percentage Interests. ‘ i — - ) '

ARTICLEY}V -
| MANAGEMENT

401  Authority; Major Decisions, - -

- (8)  In General. The business, property and affairs of the Company shall be
managed exclusively by the Managing Member. Except for where this Agreement expressly -
requires the approval of the Members, the Managing Member shall have full, complete and -
exclusive authority, power and discretion to manage and control the business, property and
affairs of the Company and to make all decisions regarding those matters, including, without
limitation, the decision to acquire property,; to sell, transfer, encumber or otherwise dispose of the
assets of the Company, and to perform any and all other actions customary or inicident to the
management of the Company’s business, property and affairs. Notwithstanding anything :
contained herein to the contrary, in no event shall the Managing Member have any authority to
make any decision, take any action or give any approval or consent on behalf of the Company
- which is in conflict with the Business Plan, except to the extent approved by all of the Members,
Any person may rely on a certificate addressed to that person and signed by the Managing -
Member: - ' . o
(@) .asto who are the Members hereunder;

‘ - (i) astoﬂ:eqcistenceormneadstenceofanyfactwhichconsﬁtutcﬂ-‘
condition precedent to acts by the Members or the Managing Member or in any other manner -
germane to the affairs of the Company; , o S

G} - astowho s authorized to éxceute, acknowledge, seal, verify or
deliveranyinsmeﬁtordocumentoftheCompany;-- : . L

(W) astothe authenticity of any copy of the Certificate of Formation, o
this Agreement, amendments thereto or restatements thereof, and any other document relating to. .
theconductofﬂieaﬁ'ai:spfthe(!ompapy; or i _ _ ,
- (V) astoanyactor failure.to actbyﬂ:e Company or as to any other
- matter whatsoever involving the Company or any Member. o :

. (b)  Major Decisions. Notwithstanding ything contained in this Agreement
to the contrary, the Managing Member shall not have the power or authority to authorize or
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gpprove any of the foliowing on behalf of the'Company (‘xndmduahy, a “Maijor Decision” an
collectwely, the “Maior Decisions”) without the prior written consent of all of the Members

(') Constructing any lmpm\rements on the Property

- (ii) - Selling any or all of the Property, any other real property or any
interest therein. - B

{iii) Hmng any employees.

(iv) Adopting, amending, modrfymg, aItenng or changing the Bustness
Plan (except as pemntted in Section 4.01(a)).

) Mergmg the Company into nny other entlty or otherwrse entering
mto any similar entzty reorganization.

_ (vi) Admitting any Person asa Member of the Company, exeept as’
- -otherwrse express!y permitted pursuant to the terms ofSeenon 11.03.

(vi) _Amending or modifying this Agreement or any of the other
organizational documents and orgamnuonnl instruments goveming the Company -

(viii) Amendmg or modrfymg the Contribution Agreement.

. (ix) Causmg the formation of any eorporatron or other subs:dmry entrty'
owned or controlled, in whole or in part, by the Company.- :

) ) " (x) 'Making any declsronorhhng any action which, under the
provrsronsofﬂnsAgreement,rsreqmredﬁobeappmvedbyalloftheMembemorwhrchrs
required to be approved byﬂ:eMemberwhlchrsnottheManngmgMember

. SR ¢ <) 3 Seehngrehefunderfedem!orstntebanhuptcy law, mst:tutmg
7 proceedmgs to have the Company adjudicated a banknrpt or insolvent, consenting to the -
institution of bankruptcy or insolvency proceedmgs against the Company, filing a petition or a P
- consent to a petition seeking reorganization or relief under any applicable federal or state )
bankniptcy law, consenting to the appointment of a receiver, liquidator, trustee or similar
~ official, making any assignment for the benefit of the Company’s creditors or admrttmg in
‘ wntmgtheCompany s inability to pay its debts generallyastheybecome due. ,

(m') -Confess a judgment agumst ihe Company

- . (xiii) Mortgage, pledge, hypothecate or subjeet any of the Company s
assets to any type of lien or encumbrance (other than inchoate liens for contractors and

_ subcontractors established by applicable law).

~ (xiv) Do anyact (A)in contravention of this Agreement, or (B) which-
would make it impossible or lmreasonably burdensome to carry on-the business of the Company .

A75O11DOTIvIT - ‘ — o I



- (¢)  Use of System’s Name. Inno event may the Company use the name of
- the State of California Public Employees Retirement System (the “System”), an investor in a
member of L/S Partners, or identify the System as having any involvement of any kind in the
Company or the Project including in advertising, press releases or responding to inquiries -
without the prior written consent of L/S Partners, which consent may be withheld in its -
discretion, : : "

'~ 402 Managing Member. The Company shall have one (1) Managing Member. The
Managing Member shall be L/S Partners. The Managing Member may only be removed upon
 the unanimous consent of all of the Members. Any vacancy occurring for any reason in the
position of Managing Member may only be filled by the unanimous consent of all of the .
Members; provided, however, in the event that 1/S Partners transfers its Membership Interest in
. accordance with the terms of Section 11.01(a) hereof, such transferee shall automatically become
the substitute Managing Member effective as of the date of such transfer and the consent of the -
- Members shall not be required in connection therewith. Notwithstanding the foregoing
- provisions of this Section 4.02, upon and effective as of the making of a Project Termination
Election by L/S Partners in accordance with the terms of Section 7.01 hereof, L/S Partners shall 7
be deemed to have been removed as Managing Member and Cameo shall be deemed to have
been appointed as the substitute Managing Member; provided, however, notwithstanding such
substitution, L/S Partners shall nevertheless remain in joint control of the Collection Account, . -
and Managing Member shall continue to deposit all Net Proceeds into such Collection Account,
. until such time as L/S Partners has been distributed all of its accrued Preferred Retumn, its -
~ Unrecovered Capital Account has been reduced to zero (0) and all other amount due to it
pursuant to this Agreement have been paidtoit. ~ )

. 4.03 Representatives of Members.
i - (a)  Anthorized Representatives. L/S Pariners hereby designates Douglas C.
Neff, Jay Pruitt, Wayne Stelmar and Terry Neale as its authorized representatives hereunder.
‘Cameo hercby designates Vic Mahony and Jim Gianulias as its authorized representatives ~ -
hercunder. Each representative appointed by a Member shall act as agent for and under the sole
and exclusive direction and control of such Member. Each Member may, by written notice tothe
. other, appoint and/or remove any representative appointed by such Member and appoint a-
substitute therefor; provided, however, that any new representative appointed by any Member
must cither (i) be'an officer, director, partner, member, manager, principal or employee of such
Member, or of an Affiliate of such Member; or (ii) be approved by the other Member. -

S (b)  Meetings. There shall be no regularly scheduled meetings of the N
- Members; however, the Members’ representatives shall meet as often as necessary or desirable to -
'+ carry out the business of the Company. Meetings shall be held at the principal officés of the  ©
' Company unless otherwise agreed. Any Member may convene a meeting upon at least three (3)
- business days prior notice to the other Member specifying the date, time and place of meeting -
" and the agenda for the meeting. The Members may also hold meetings by telephone and may
make decisions without a meeting by unanimous written consent, ’

(© Voting Rights of Members. In their capacity as Members (as oppose‘drto
Managing Member where and if applicable), no Member of the Company shall have any .
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management or approval authority over the activities of the Company except as otherwise = -
expressly provided in this Agreement. ‘ : ' ‘

404 Miscellaneous Covenants

: : (a)  Other Business Opportunities. No Member or Affiliate shall have any
obligation, fiduciary or otherwise, with respect to the Company or to the other Member insofar .
~ as making other opportunities available to the Company or to the other Member. The Members
may, notwithstanding the existence of this Agreement, éngage in whatever activities they choose,

‘whether the same is competitive with the Company or otherwise, without having or incurring any -

obligation to offer any interest in such activities to the Company o to the other Member.

_ ~ (b} Related Party Contracts. For purposes of this Agreement, “Affilinte”
means (i) any Person which, directly or indirectly, through one or more intermediaries, controls,
"is controlled by, or is under common control with the Person in question; or (ii) any officer,
director, partner, member, manager, trustee, employee or beneficial holder of an interest of
twenty-five percent (25%) or more in the Person in clause (i) above; and “Person” means any
individual or any corporation, partnership, limited liability company, limited liability partnership,
joint venture, trust, business trust, cooperative or association. For purposes of this definition, the
term “control” means the ownership of twenty-five percent (25%) or more of the beneficial =
~ interest or the voting power of the appropriate Person. All transactions of the Company with any -

Member or its Affiliate shall be on terms and conditions which are at least as favorable to the
Company as the terms gencrally available in arms-length transactions with independent third
parties for equivalent goods or services. The Member which is not the Managing Member, -

- acting alone, shall have the sole right on behalf of the Company to send any appropriate notice of -
default or termination, to make any election, to institute legal proceedings and/or to take such
other action as may be necessary or appropriate to enforce the rights and remedies and protect
the interests of the Company pursuant to any agreement now or hereafter entered into between
the Company and the Managing Member or any Affiliate of the Managing Member. - =

_ - (c)° Contribution Agreement. Notwithstanding anything contained in this
Agreement to the contrary, L/S Partners, acting alone, shall have the sole right on behalfofthe
Company (i) to send any appropriate notice of default or termination, to make any election, to

* institute legal proceedings and/or to take such other action as may be necessary or appropriate to
enforce the rights and remedies and protect the interests of the Company pursuant to the terms of
the Contribution Agreement and/or the Guaranty and (ii) to enter into any amendment or :
modification to, to cause or consent to the termination of, and/or to cause or consent to the

_waiver of any rights under, the Contribution Agreement and/or the Guaranty,

@ .Irnfgunncje. Managing Member shall, at the sole cost and expense of the
Company, cause the Company to maintain (or cause to be maintained on the Company’s behalf)
swh'insmanceasﬂnManagingMembershaﬁdeemmbemsoﬁab!yuecessary. -

4.05 Emergency Authority. Notwithstanding the provisions of Section 4.01, the -
- Managing Member shall have the right to take such action as itdoemsnecessaryforthe' '

~ protection of life or health, or the preservation of Company assets if, under the circumstances, in
. the good faith judgment of the Managing Member, there exists an emergency situation requiring
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an immediate decision which should not be delayed until the approval of the MembefS. ifs6 - :
required, is obtained. - : -

406 Cooperation of Cameo. Cameo shall provide, at no out of pocket cost or
expense to itself, such assistance in connection with the Project as may be reasonably requested
by the Managing Member, including, without limitation, in obtaining the requisite entitlements .
for the Project. *To the extent that Cameo incurs any such out of pocket costs or expenses, such
costs and expenses shall be reimbursed by the Company to Cameo if and to the extent they were
- included in the Business Plan and approved by the Managing Member prior to being incurred by -
- Cameo. Nothing contained in this Agreement shall be interpreted so as to limit any of Cameo’s
obligations under the Contribution Agreement, including, without limitation, its obligations
under Section 7(b) of the Contribution Agreement. ' ' S e

- ARTICLE . :
- FEES REIMBURSEMENTS _

- 5.01 Fees and Reimbursements. Except as otherwise set forth in this Section 5.01, -
neither the Company nor any Member shall pay any fees or reimbursements to'a Member or any
- Affiliate of a Member including any charge or reimbursement for general overhead or. -

inistrative services or for reimbursements for salaries or benefits of employees. The
Company shall pay the following fees and reimbursements: :

. (8 LS Partners Overhead Fee. In consideration of its servicestobe . . - -
rendered to the Compan » L/S Partners shall be paid an overhead fee equal to $240,000 (the “L/S .
Partners Overhead Fee™), which fee shall be payable in 24 equal monthly installments of :
$10,000 each, with the first payment being made on the first calendar day of the first month
following the execution of this Agreement and thereafier on the first calendar day of each
following month until the entirety of such fee has been paid to L/S Partners. : :

_ _ (b)  Cameo Overhead Fee. In consideration of its services to be rendered to
the Company, Cameo shall be paid an overhead fee equal to $96,000 (the “Cameo Overhesd - = -
Fee™), which fec shall be payable in 24 equal monthly installments of $4,000 cach, with the first
paymeat being made on the first calendar day of the first month following the execution of this
Agrecment and thereafter on the first calendar day of each following month until the entirety of -
such fee has been paid to Cameo, _ ' , i :

- (c)  Insurance. Solong as the Managing Member and/or its Affiliates provide
and keep in force the insurance detailed in Section 4.04(d) above, the Managing Member and its
Affiliates, as applicable, shall be reimbursed by the Company for all payments made in

() ¢ Dilipence and Formation Expenses. L/S Partners shall be entitled
%o be reimbursed by the Company for its out-of-pocket expenses incurred in the due diligence
investigation of the Property and the Project, including fees for attomeys, accountants, allocated
" costs for in house legal services, consultants, and other professionals, but only to the extent set
- forth on Exhibit “E” attached hereto. Each of the Members shall be entitled to be reimbursed by
the Company for its out-of-pocket expenses incurred in the formation of the Company and the -
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-ARTICLEVI
DEFAULTS AND REMEDIES

6.01 Event of Default. For pm'poses- of this Agrecment, “Event of Default” means

the occurrence of any of the following: |

(8) *  The inaccuracy of any material repfééemaﬁon or warranty made by a_njf _
Member in this Agreement or by such Member or sny of its Affiliates under any other agreement -
with the Company or the other Member. ' |

g (b)  The breach or default by-any Member or its Affiliate of any of its =
respective covenants, agreements or obligations in this Agreement, in any other agreement with
the other Member which relates to the Company, this Agrecment and/or the Property, or in any -

“other agreement with the Company, provided such Member shall have received written notice of

~ . such breach or default and (i) in the case of a monetary breach or default, shall not have cured

exceed a period of ninety (90) days. This Section 6.01(b) shall not apply to any breach or default -
by Cameo or Guarantor under the Contribution Agreement and/or the Guaranty. ' o

. © Ast Cameo, if any default by Cameo occurs under the Contribution -
' Agreement which is not cured within any applicable notice and cure period pmvidqd for therein.
, ‘ @ Asto Cameo, if any default by Guarantor occurs under the terms of the
* 'Guaranty which is not cured within any applicable notice and cure period provided for therein. . o
(¢)  The occurrence of an Event of Bankmptcy with respect to.a Member. For
- purposes of this Agreement, an “Event of Barkruptcy” means: o .

(@  Theentryof ddcheeororderbyacoun of competent jurisdiction
(A) adjudging a Guarantor or a Member, as the case may be, a bankrupt orinsolvent, or -
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(B) approving as properly filed a petition seeking reorganization, readjustment, arrangement, -
composition or similar relief for a Guarantor or such Member, as the case may be, under the _

. federal bankruptcy laws or any other similar applicable law or practice, and if such decree or
order referred to in this Section 6.01(c)(i) shall have continued undischarged and unstayed for a

" period of sixty (60) days.

o {ii) - The entry of a decree or order by a court of competent jurisdiction
(A) for the appointment of a receiver, liquidator, trustee or assignee in bankruptcy or insolvency
of a Guarantor or a Member, as the case may be, or for the winding up or liquidation of its.

affairs, and such decree or order shall have ined in force undischarged and unstayed for a
period of sixty (60) days, or (B) for the sequestration or attachment of any property of a -
Guarantor or such Member, as the case inay be, without its return to the possession of a
Guarantor or such Member, as the case may be, or its release from such sequestration or
attachment within sixty (60) days thereafier.

. (i) Ifa Guarantor or a Member, as the case may be, (A) institutes
proceedings to be adjudicated a voluntary bankrupt or an insolvent; (B) consents to the filing of a
bankruptcy proceeding against it; (C) files a petition or answer or consent seeking '
reorganization, readjustment, arrangement, composition or similar relief for itself under the
federal bankruptcy laws or any other similar applicable law or practice; (D) consents to the filing
of any such petition, or to the appointment of a receiver or liquidator or truste¢ or assigneein

~ bankruptcy or insolvency for itself or a substantial part of its property; (E) makes an assignment
for the benefit of its creditors; (F) is unable to or admits in writing its inability to pay its debts
- generally as they become due; or (G) takes any action in furtherance of any of the aforesaid

purpom.

_ For the purposes of this Agreement, an Event of Bankruptcy with rdﬁ:pect -
thu_arantorshal}betreated'asmEventofBankruptcybyCameo. S

~ 6.02 [Effect of Event of Default. In addition to the remedies set forth herein fora
Member's failure to timely fund any required capital contribution or payment, upon the _
occurrence of an Event of Default by any Member, the non-defaulting Member shall have the
right, but not the obligation, upon giving the defaulting Member ten (10) calendar days written
notice of such election (and provided such Event of Default is continuing through the end of such
10-day period), to take any of the following actions: - o o

(®  Dissolve thekCQmpany;
(b) [Intentionally deleted]; or ‘ .
. ()  Pursuc any other right or remedy svailable in this Agreement, at law or in
The clection to pursue any of the foregoing remedies shall not preclude or prohibit the
non-defaulting Member from concurrently and/or subsequently pursuing any other remedy.
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.  ARTICLEVII -
- PROJECT TERMINATION ELECTION |

. 7.01  Project Termination Election. In the event that L/S Partners shall at any time
determine, in its sole and absolute discretion, that any or all of the entitlements and approvals to
be obtained with respect to any or all of the Property cannot be timely obtained as contemplated
in the Business Plan or that its projected retum on its investment in the Company has declined to
a level which it deems to be unsatisfactory, L/S Partners shall have the right (but not the
obligation)-to elect, by written notice to Cameo, to terminate the Project (a “Project
Termination Election™). ' : —

(@ - Conditional Indemnity. N’otwit_hstan;ling. anything contained in this
Agreement to the contrary, in the event that L/S Partners makes a Project Termination Election at _
any time prior to the Property Contribution Closing, then, except to the extent arising from the

expenses (including, without limitation, reasonable attorneys’ fees) which it incurs pursuant to
- the indemnity contained in the last sentence of Section 7(c) of the Contribution Agreement, but
-only to the extent that the underlying claim first arose prior to the Project Termination Election.

(b) _Effect of Project Termination Election. Notu)ithstanding anything -
contained in this Agreement to the contrary, ih the event that L/S Partners makes a Project
Termination Election, then, from and after the date of such election, (i) L/S Partners shall have

- no further obligation to make any capital contributions to the Company pursuant to the terms of

Account with the sole exception of the last $200,000 thereof), (vii) L/S Partners shall prompily
deliver to Cameo, without any representation or warranty and subject to the rights of all third
parties, copies of all reports, studies and other materials prepared for L/S Partners orthe
Company by any unaffiliated third parties in connection with the Property and/orits - -
development, but only to the extent the same have been delivered to L/S Partners or the

- Company, (viii) if and when L/S Partners shall have been distributed all of its accrued and
unpaid Preferred Return and the balance of its Unrecovered Capital Account shall have been
reduced to zero (or, if such Project Termination Election is made prior to the Property
‘Contribution Closing, the balance of its Unrecovered Capital Account shall have been reduced to
$200,000), then (A) the entire Membership Interest of L/S Partners in the Company shall be_
decmed to have been liquidated by the Company; (B) except as otherwise expressly provided in
this Subsection (viii), L/S Partners shall thereupon cease to have any right, title or interest in and
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to the Company, (C) except as otherwise provided in Section 7.01(a), L/S Partners shall ‘
thereupon be deemed to have been released by the Company, Cameo and all of their respective
Affiliates from and against any and all claims, losses, damages, costs, expenses, demands, . -
liabilities, obligations, liens, encumbrances, rights of action and/or attorneys® fees arising in -
connection with the Company, the Property and/or under this Agreement, and (D) all of L/S
Partners rights under Section 9.03 shall survive such liquidation and any future modification of
. the terms of such Section or the Agreement and L/S Partners shall continue to have the benefit
thereof, and (ix) Section 3.02 of this Agreement shall be deemed to have been deleted in its
entirety and the following substituted in lieu thereof: L S _

: “3.02 Distributions of Cash Flow, Except as provided elsewhere in this
Agreement, cash held in the Collection Account from time to time in excess of such reserves as
are established from time to time by the Managing Member for anticipated cash disbursements
that will have to be made before anticipated additional cash receipts will provide the funds
therefor (the “Cash Flow™) shall be distributed to the Members as soon as it becomes available
for distribution, but in no event less often than monthly by the 25th day of each calendar month,
in the following order of priority: - o

' " (8 Cameo’s Unpaid Preferred Rétum First, to Cameo, until .
‘and to the extent required to reduce Cameo’s accrued and unpaid Preferred Return to zero (0).

to the extent required to reduce Cameo’s Unrecovered Capital Account to zero (0).
| (c) LS Partners’ Unpaid Preferred Return. Next, to LIS

required to reduce L/S Partners’ accrued and unpaid Preferred

(d) LSS Pirtners® Unrecovered Capital. Next, to L/S Partners, °

untiiandtoﬂlceitemrequiredtoredmellSParlnem‘Unrecove:engpitalecomttozero(Q) o

'®  Cameo's Unrecovered Capital, Next, to Cameo, until and

Partnm,'tmﬁl and to the exte
Return to zero (0).7

agreeing that L/S Partners shall forfeit its right to recover the last $200,000 of the balance of its
Unrecovered Capital Account in the event that it makes a Project Termination Election prior to
the Property Contribution Closing). : : :
| (@ Balance. Thereafier, to Cameo.”

DISSQLUTION OF THE COMPANY

8.01 . Events of Dissolution. Upona Member’s retirement, removal, resignation or
- withdrawal from the Company or the admission of a new Member to the Company, or the
occurrence of an Event of Bankruptcy with respect to either Member, the Company shall
dissolve unless within ninety (90) days after any such event, the other Member elects to continue
-the Company. The Company shall, however, be dissolved upon the first to occur of the
following events: - ' ‘ - ‘ _ SR
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(@) Intentionally deleted. -

() . Liquidation of Assets. The sale of all or substantially all of the assets of
the Company unless such sale or other disposition involves any deferred payment of the o
- consideration for such sale or disposition, whereupon the Company shall not dissolve until the
last day of the calendar month during which the Company shall receive the balance of such
deferred payment. _ o ) -

() - Non-Defaulting Member’s Election. The election by the non-defaulting

" Member during the pendency of an Event of Default. :

o (d  Termination of the Contribution Agreement, The election of a
" Member in accordance with the terms of Section 2.02(b)(ii) hereof. '

8.02  Effect of Dissolution. Upon dissolution of the Company by reason of the
occurrence of any of the events described in Section 8.01 or by operation of law, the Company .
shall not terminate but shall continue solely for the purposes of (a) liquidating all of the assets -
owned by the Company (until all such assets have been sold or liquidated) and (b) collecting the
proceeds from such sales and all receivables of the Company. Upon such dissolution, the

-Company shall engage in no further business thereafter other than that necessary to cause the
Project to be operated on an interim basis and for the Company to collect its receivables, -
liquidate its assets and pay or discharge its liabilities, - : :

'~ 803 Liquidation of Assets. All of the assets of the Company, other than cash, shall
be offered (either as an entirety or on an asset-by-asset basis) promptly for sale by the .-
Liquidating Trustee on behalf of the Company upon the best terms available in the open market.
For purposes of this Agreement, the “Liguidating Trustee” shall be the Managing Member.
Each Member, provided it shall not be in breach of any of its obligations hereunder (nor would
be in breach but for the requirements of notice or the passage of time or both), shall be entitled to
negotiate or bid for the purchase of any or all of the assets being offered for sale. The gross sales
proceeds and all other cash shall be applied and distributed in accordance with Section 8.04.

- 804 Distributions Upon Liguidation. Upon the liquidation of the Company caused
by other than the termination of the Company under Section 708(b)(1)(B) of the Code, the
Liquidating Trustee shall proceed with winding up of the affuirs of the Company in accordance
with the provisions of this ARTICLE VIIL During such winding up process, the Net Profits, Net
Losses and Cash Flow distributions shall continue to be shared by the Members in accordance
with this Agreement. The proceeds from the sale of the Company’s assets, to the extent
available, shall be applied and distributed by the Company in the following order:

() * Payment of Debts. To the payment of all known debts and lisbilities of - -
the Company, including debts to any Members who are creditors of the Company; -

(b)  Establishment of Reserves. To the establishment of the following -
TCServes: . : ) .

) Areser.vetopa)_{fortheprojéctedeostslandexpenséof —
maintaining the Company’s existence for a period of one (1) year following the sale of the last
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portion of the Property (the “Close-Out Period™) including annual franchise fees, annual

renewal fees for domestic representation, anticipated accounting costs for preparation of the

Company’s annual tax returns and filing fees as well as the costs of completing the liquidation

and winding-up of the Company at the expiration of the Close-Out Period including filing and
. publication costs and fees. ' ‘

- (i) Inthe event the Company has not previously purchased insurance
‘coverage for the duration of the Close-Out Period, a reserve to pay for the projected cost of
annual insurance premiums to maintain the Company's insurance during the Close-Out Period.

- The Members intend that the proceeds of such insurance will be reasonably likely to be sufficient
to provide compensation for claims that have not been made known to the Company or that have
not arisen but that, based on facts known to the Company, are likely to arise or to become known
to the Company within ten (10) years after the date of dissolution. : -

, (iii) A reserve to pay all claims and obligations, including all
contingent, conditional or unmatured contractual claims, known to the Company to the extent
-5aid items have not been satisfied under Section 8.04(a) above. -
0 - (iv) A reserve as will be reasonably likely to be sufficient to provide
compensation for any claim against the Company which is the subject of a pending action, suit of
proceeding to which the Company is a party. - , o :

: .(©)  Balance. To the Members in the order of priority set forth in ARTICLE
1. The Members belicve and intend that the effect of making any-and all liquidating
distributions in accordance with this provision will result in each Member receiving liquidating
distributions equal to the amount of Cash Flow each such Member would have received if
liquidating distributions were instead distributed in accordance with the positive balance o
standing in each such Member’s Capital Account. If the immediately preceding sentence is for
any reason inaccurate, then the Members, upon the advice of tax counsel to the Company, are
hereby authorized to make such revisions to the provisions of Exkibit “C” and/or to file such _
amended tax returns for the Company as may be reasonably necessary to cause such allocations
to be in compliance with Section 704(b) of the Code arid the Treasury Regulations promulgated
thereunder. ' - - : - L

8.05 Completion of Winding-Up. The Liquidating Trustee shall maintain the

Company in existence for the duration of the Close-Out Period and utilize the reserves
established under Section 8.04(b) to pay all costs and expenses of the Company during the ;
Close-Out Period. From time to time during the Close-Out Period upon any Member’s request,
the Liquidating Trustee shall provide reports to the Members detailing for each Member the,
status of such reserves and what, if any, claims have been made against the Company. Exceptas
. .otherwise provided by law or ymder this Agreement, in no event shall either Member be required -

toﬁmdanyadditiona!smnstotheCompanyshonddmichmmwovatobeinadequate. -
Notwithstanding the foregoing, upon the request of cither Member, the Members shall meet and .
confer to consider an earlier completion of the winding-up process which may be accelerated -
with the prior written consent of both Members. Upon expiration of the Close-QOut Period,
provided the Company does not then have any known, unsatisfied claims against it, the -
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Liqﬁidaﬁng Tmsteeshaﬂprocwd to complete the dissolution and winding-up of the Company in-
accordance with applicable law. _ _ L

- 8.06 No Capital Account Restoration . Upon the liquidation of the Company or any |
" Membership Interest therein, neither Member shall be obligated to restore any negative balance
as may then exist in its Capital Account. - _ :

ARTICLEIX

INDEMNIFICATION _

-. 9.0l Limitation on Liability. Except as otherwise expressly provided in the Act or in
this Agreement, the debts, obligations and liabilities of the Company, whether arising in contract,
- tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, andno ~
* Member or Managing Member shall be obligated personally for any such debt, obligation or
. liability of the Company solely by reason of being Member or Managing Member of the _
Company; provided, however, nothing in this Section 9.01 shall limit the liability of any Member
* to the other Member as provided in this Agreement or under the non-waivable provisions of the
Act. Except as otherwise provided herein, no Member or its Affiliates shall be liable to the
- Company or to any other Member for any losses, costs, obligations, claims, expenses, damages
or liabilities (including attorneys® fecs and costs) arising from any act or omission performed or
omitted by it arising out of or in connection with this Agreement or the Company’s business or
affairs, except to the extent any such loss, cost, obligation, claim, damage, expense or liability is
- -attributable, in whole or in part, to Such Member's or its Affiliate’s (a) gross negligence or
willful misconduct, or (b) breach of its obligations under this Agreement or under any agreement
between such Member or its Affiliate with the Company. - : : .

9.02 Indemnification by Members. ‘
(a). . Except as otherwise provided in Section'S.Ol(d)—hemc;f, the Company '

shall not be liable for any obligations incurred by any Member or any of its Affiliates prior to the
. formation of the Company. To the fullest extent permitted by law, except to the extent any of the
following arises from the sole negligence, willful misconduct or breach of L/S Partners or agents,

. servants or independent contractors who are directly responsible to L/S Partners, Cameo hereby
© agrees to protect, indemnify, defend with counsel satisfactory to L/S Partners, and hiold harmless -

" the Company, L/S Partuers, its Affiliates andmeirmmcﬁvgpanners,mémbers,'managers, -

employees, agents, trustees, beneficiaries, officers, directors, sharcholders, ‘divisions, subsidiaries

and successors, from and against any and all losses, costs, obligations, claims, expenses,
damages, liabilities, attormeys’ fees and costs, expert and consultant costs, fines, judgments,

- penalties, debis, suits, actions and causes of action (including those arising out of bodily injury
and/or personal injury to, or death of, pérsons) (collectively, “Liabilitics™) caused by, arising out
of or relating directly or indirectly to (i) the gross negligence or willful misconduct of Cameo, jts
Affiliates, and their respective officers, employees, directors, shareholders, constituent members, -

-Ianagers, partners, agents, and representatives to the extent proceeds from insurance do not fully
‘satisfy same; (ii) the inaccuracy of any representation or warranty made by or deemed to be

. made by Cameo or its Affiliates in this Agreement or in any agreement with the Company and -

(iif) the breach by Cameo of any of its obligations under this Agreement or by Cameo or any
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Affiliate of Cameo under ai y agreement with the Company, or the occurrence of an Event of
Default with respect to Cameo. : : -

(b)  Subject to the limitations of Section 12.20 hereof, and except to the extent
- of any Liabilities arising from the sole negligence, willful misconduct or breach of Cameo or
agents, servants or independent contractors who are directly responsible to Cameo, L/S Partners
hereby agrees to indemnify, defend with counsel satisfactory to Caniéo, and hold harmless the
Company, Cameo, its respective partners, members, managers, employees, agents, trustees,
beneficiaries, officers, directors and shareholders, from and against any and all Liabilities caused
by, arising out of or relating directly or indirectly to (i) the gross negligence or willful
misconduct of L/S Partners, its Affiliates, and their respective officers, employees, directors,
- shareholders, constituent members, managers, partners, agents, and representatives to the extent
proceeds from insurance do not fully satisfy same; (ii) the inaccuracy of any representation or
warranty made by or deemed to be made by L/S Partners or its Affiliates in this'Agreement or in
any agreement with the Company and (jii) the breach or default by L/S Partners of any of its
obligations under this Agreement or by L/S Partners or any Affiliate of L/S Partners under any
. agreement with the Company, or the occurrence of an Event of Default with respect to L/S )
Pa’mem. T - -

'9.03 Indemnification of Members by the Company. . - _ _
) | (a) | 'Ihe Company does hereby i eximify, ‘de‘fend with counsel satisfactory to
the Members, protect and hold harmless each Member and its shareholders, directors, officers,

and in furtherance of the interests of the Company; provided, however, that the Company shall
not be required to indemnify and shall not be deemed to have indemnified such Indemnified
Party from any Liabilities which such Indemnified Party may suffer as a result of the gross .
negligence or willful misconduct of the Indemnified Party in performing or in failing to perform
its duties hereunder or taking any action beyond the authority of that Indemnified Party
hercunder or with respect to anything that such Indemnified Party may do or refrain from doing
with respect to the ownership, management or eontrol of any of its own affairs or assets '

therewith, provided that (i) the Company shall exercise exclusive control over the conduct of

such action or proceeding and decisions as to settlement thereof, and (ii) such Indemnified Party
shall promptly repay to the Company the amount of any such reimbursed expenses paid toit, = .
together with interest thereon from the date of reimbursement to the date of repayment at the rate
equal tothe}esscroftwentypqreemCO%)peu_nnmh or the maximum rate permitted by law, if
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it shall ultimately be determined that such Indemnified Party was not entitled to be indemnified B
by the Company in connection with such action, proceeding or investigation. o

(b)  The provisions of this Section 9.03 shall survive until such time asall |
claims or suits arising out of the indemnified matters are barred by the applicable statute of

limitations; provided that the obligations of the Company under this Section 9,03 shall be
satisfied solely out of Company assets, . » .

L (c) mefithstanding anything to the cdntiﬁrj contained in this Agreement, thé
obligations of the Company or any Member under this Section 9,03 shall i) be in addition to any
liability which the Company or such Member may otherwise have and (i) inure to the benefit of

ARTICLEX
~ ACCOUNTING S

, 1001 Books and Records. The Managing Member shall maintain the books and
financial records of the Company. The Company financial records and accounts shall bekeptin = -

- such a manner as to provide a record of all costs and expenses incurred, all charges made, all - -

- credits made and received and all income derived in connection with the operationof the
Company’s business in accordance with generally accepted accounting principles consistently
applied. The fiscal year of the Company (the “Fiscal Year”™) shall be the calendar year. For
financial and income tax reporting purposes, the Company shall elect the accrual basis of

accounting. E R : ,

10.02 " Location and Availability of Records. All books and records of the Company
 shall be kept and maintained at the principal office of the Company, with a copy at Cameo’s
office, or such other place as may be agreed upon by the Members, and shall during regular
business hours, be available for inspection, duplication and audit by each Member, and its
designated representatives, including attorneys, auditors and accountants. -

' 10.03 Reports. The Managing Member shall provide the following reports to the -
Members: . S o . '

. (® OQu arterly Reports. Within thirty (30) days after the end of each calendar
quarter, the Managing Member will provide the other Members with a statement of financial :

: (®)  Asoual Reports. Within scveaty-five (75) days after the end of each
- Fiscal Year and/or the ﬁnalmpomng petiod of the Company, the Managing Member shall

income and expense statements, which shall contain a balance shect as of the end of the Fiseal

Year, statements of profit and loss, changes in the Capital Accounts and a statement of cash
flows for the Fiscal Year then ended. At the request of any Member, the Managing Member -
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- _shall cause such'statexﬁents tobe audfted by thé Company’s accountants at the expel;se of the
‘Company. \ -

_ (©)  TaxReturns. Within ninety (90) days after the end of each Fiscal Year or
the final reporting period of the Company, the Managing Member shall cause BDO Seidman or
any other tax accountants reasonably approved by all of the Members to prepare all income and
other tax returns of the Company including Company K-1 statements for each Member of the

- Company and submit such retums to each of the Members for its approval and, when approved

by all of the Members, cause the same to be filed in a timely manner. The Managing Member
‘shall not file on behalf of the Company any federal or state income tax or information retums,
‘elections or chioices of methods of reporting income or loss for federal or state income tax
. purposes without the prior written consent of all of the Members, not to be unreasonably
. withheld. The Managing Member shall fumnish to each of the Members a copy of each such
return as soon as they have been filed, together with any schedules or other information which.
any Member may require in connection with its tax affairs, Each of the Members shall, in its

~ - planning for the Company; .

- 1004 Consolidation Reporting. The Managing Member shall consult with L/S
Partners and its accountants, from time to time as requested by L/S Partners, to provide and
discuss any calculations/models used in Managi Member's interpretation of the consolidation
requirements under FASB Interpretation No. 46, Consolidation of Variable Interest Entities FIN
46), as amended from time to time. The Managing Mémber’s interpretation of any such _

- consolidation requirements must be agreed to by L/S Partners and reviewed and accepted by the
- Company auditors. I B y L
o , . ARTICLEXI o ’
TRANSKFER OF MEMBERSHIP INTERESTS AND PARTITION
11.01 Restrictions on Transfer. -- SR

: - (@)  Transfers by L/S Partners. Exccptas otherwise expressly provided in
this Agreement, L/S Partners shall not (voluntarily, involuntarily or by operation of law) sell,
assign, mortgage, encumber, grant a security interest in, dispose of or hypothecate (hereinafier
“transfer”) all or any portion of its Membership Interest, or withdraw or retire from the -

. Company, without the prior written consent of Cameo, which consent may be withheldin -

+ Cameo’s discretion. Notwithstanding the foregoing, L/S Partners shall have the right, in its sole =
discretion, to transfer all (but not less than'all) of its Membership Interest to an Affiliate of L/S
Partners. ‘ ' I '
()  Transfers by Cameo. Except as otherwise expressly provided in this
Agreement, Cameo shall not transfer all or any portion of its Membership Interest, or withdraw
or retire from the Company, without the prior written consent of L/S Partners, which consent
may be withheld in L/S Partners® discrefion. Notwithstanding thie foregoing, Cameo shall have -
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the right, in ts sole discretion, to transfer all (but not less than all) of it Membership Interest to
en Affiliate of Cameo (which is owned directly or indirectly by Guarantor). o ‘

(c) NoChangesin dwnershig of Cameo. Except for a Permitted Transfer, -

Cameo shall not cause or permit any direct or indirect interest in Cameo to be transferred to any
person or entity which is not owned directly or indirectly by Guarantor, without L/S Partners’
prior written consent, which consent may be withheld in L/S Partners’ discretion. - = .

. (@  General. Any attempted transfer, withdrawal or retirement by any -
Member not permitted under this Agreement shall be void. - Any transfer in violation of the terms -
and provisions of this ARTICLE X1 shall be deemed a material breach or default by such
Member not capable of cure. o

11.02 Partition. No Member shall, either directly or indirectly, take any action to
require partition of the Project or any other assets or properties of the Company pursuant to
applicable law, nor shall any Member make application or commence a proceeding for a
partition of sale thereof and, upon any breach of the provisions of this Section 11.02 by any
Member, the other Member (in addition to all rights and remedies afforded by law or in equity)
shall be entitled to a decree or order restraining or enjoining such application, actionor -

1103 Admission of Substituted Member. Ifa Member transfers its Membersh;
Interest in accordance with this ARTICLE XI, and such purchaser is designated by the
conveying Member as a substituted Member, such assignee shall be entitled to be admitted to the
Company as a substituted Member, and this Agreement shall be amended to reflect such
admission, provided that the following conditions are complied with: ,

- - (8 Documents. The conveying Member and assignee or assignees named
therein executes and acknowledges such instrument or instruments as may be reasonably
required in order to effectuate such dmission. _ :

: @) Acceptance of Agreement. The assignee or assignees in writing accepts
and adopts all of the terms and conditions of this Agreement, as the same may have been

©) Pamént of Costs. The conveying Member pays, as the ndn-cdnveying .

Member may reasonably determine, all reasonable expenses connected with such admission,
including lggal fees and costs, ' e ' '

_ (@) Amendment of Certificate. If required, ari smendment o the Certificate
of Formation of the Companyisﬁledandmcorded,asapg;ppﬁateﬁ : ' ,

11.04 Comg!iénce. Notwithstanding anyﬂnng fo the contrary in this Agreement, at law
* or in‘equity, no Member shall transfer or otherwise deal with any Membership Interest in a way

_ that would cause a default under any material agrecment to which the Company is a party or by
which it is bound. 7 ) .
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1105 Permitted Transfers. For purposes of this Agreement, a “Permitted Transfer”
means, with respect to the members of Cameo, transfers to an Affiliate of Guarantor so long as
‘Guarantor retains a majority ownership interest in, and retains control over, the decisions of such
Affiliate, Notwithstanding the restrictions of Section 11.01(c) to the contrary, a Permitted
Transfer by the members of Cameo shall not require the prior written consent or approval of L/S

1106 Transferee Remains Bound. The transferee of a Membership Interestin -
accordance with the terms of this ARTICLE XI (the “Permitted Transferee™) shall receive and
hold such Membership Interest or portion thereof subject to the terms of this Agreement and to .
the obligations hereunder of the transferor Member, and there shall be no further transfer of such
Membership Interest or portion thereof except to a Person to whom such Permitted Transferee
could have transferred its Membership Interest had such Permitted Transferee originally been
named as Member hereunder, or in accordance with the other terms of this Agreement.

11.07 Transferor Remains Liable, If any Member transfers its Membership Interest. -
 pursuant to this ARTICLE XI, such Member shall remain liable for its obligations hereunder and -
any subsequent obligations of its transferee named in accordance with the terms of this
Agreement notwithstanding any such transfer unless the other Member expressly releases, in'
writing, such transferor from such obligations. - : ._ :

: 11.08 Restrictions on Assignees. An assignee of a Membership Interest, or portion

"~ thereof, who docs not become a substituted Member shall have no right to require any :
information or account of the Company’s transactions, to inspect the Company books, or to vote
on any of the matters as to which a Member would be enfitled fo vote under this Agreément.

11.09 LJS Partners Assigument of Membership Interest and/or Ri hts to- :
Distributions. Notwithstanding anything to the contrary contained in the foregoing, Cameo
acknowledges and agrees that L/S Partners shall have the absolute right, at any time and without

* the need for consent of Cameo, to assign its rights to distributions from the Company (and/or,
. subject to obtaining the prior written consent of Cameo, which consent shall not be unreasonably

~ withheld, to assign its Membership Interest), either absolutely or collaterally as security for a o
loan or loans made to L/S Partners or its constituents. The lender exercising its remedies '
pursuant to any such assignment shall be entitled to become automatically admitted to the
Company as a substituted Member without further compliance with the provisions of -
Section 11.03 or any other further action, except as may be required by law. Upon request of

~ 1L10 Cameo Assignment of Membershi Interest and/or Rights to Distributions,
Notwithstanding anything to the contrary contained in the foregoing, L/S Partners acknowledges

'andagrecsﬂthameoshaHhave&eabsoluteright, at any time and without the need for consent
of L/S Partners, to assign its rights to distributions from the Company (and/or, subject to '
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obtaining the prior written consent of L/S Partners, which consent shall not be unreasonably
withheld, to assign its Membership Interest), either absolutely or collaterally as security fora
loan or loans made to Cameo or its constituents. The lender exercising its remedies pursuant to
- any such assignment shall be entitled to become automatically admitted to the Companyasa -
‘substituted Member without further compliance with the provisions of Section 11.03 or any other
further action, except as may be required by law. .Upon request of Cameo, L/S Partners shafl
consent, in writing, to any such assignment of Cameo’s rights to distributions from the Company
and shall provide such written consent and estoppel statement as may be reasonably requested by

- ARTICLE XTI -
MISCELLANEOUS

_ 12.01 Integration/Amendment. This Agreement is the entire agreement between the
parties with respect to the subject matter hereof and supcrsedes all prior negotiations,

s correspondence, understandings and agreements with respect thereto. No amendment, alteration,

modification or interpretation hereof shall be binding unless in writing and signed by the
Members. : i _ '

- 1202 Attorneys’ Fees. If any proceeding is brought by one Member against the other
to enforce, interpret, or for the breach of any of the provisions in this Agreement, the prevailing
Member shall be entitled in such Pproceeding to recover its reasonable attorneys’ fees togéther
with the costs of such proceeding therein incurred (including expert witness fees and costs) in

- addition to such other relief as may be granted. R

. 1203 Notices. All notices required or permitted by this Agreement shall be in writing
and may be delivered in person to either party or may be sent by registered or certified mail, with

or may be transmitted by facsimile and addressel:

In the case of L/S Partners: c/o IHP Capital Partners _ _
- 19800 MacArthur Boulevard, Suite 700
- Irvine, California 92612 _—
- Attention: Douglas C. Neff
Telephone: (949) 851-2121
- Facsimile: (949) 851-8284

Withacopyto: - /o IHP Capital Partners

_ 19800 MacArthur Boulevard, Suite 700
Irvine, California 92612 '
Attention: General Counsel
Telephone: (949) 655-7009

Facsimile: (949) 851-8284
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With a copy to: . - WL Land LLC :
895 Dove Street, Suite 200 =
Newport Beach, California 92660
Atiention: Wayne J. Stelmar
Telephone: (949) 265-2400
Facsimile: (949)265-2500

With a copy to: ) WLLand LLC
S 895 Dove Street, Suite 200
Newport Beach, California 92660

Attention: Stacy McDaniel
Telephone: - (949) 265-2400
Facsimile: {949)265-2500 .

Inthecase of Cameo: 213 Banning LLC
- | 1105 Quail Street
-Newport Beach, California 92658
- Attention: Vic Mahony
~ Telephone: (949)955-3832
Facsimile: (949) 250-8574

"Withacopyto: Palmieri, Tyler, Wiener, Wilhéelm & Waldron LLP . .
: ' East Tower, Suite 1300 -
2603 Main Street '
Irvine, California 92614
Attention: Robert C. Thrke, Esq.
Telephone: (949) 851-7265
Facsimile: (949) 851-1554

orsuchothcr&ddfessasshal],ﬁ'om ﬁmetoﬁmc,bes@ﬁe&in_mﬁﬁngbyanypartytothe
others. If any notice or other document is sent by registered or certified mail, postage prepaid,

h . with;cnrnreceiptmqucsted,addrwsedasabovcpmvided,thcﬁmeshaﬂbedeemedsefvédor

delivered within forty-eight (48) hours afier deposit in the United States mail. Notices delivered _
by overnight service shall be deemed to have been given

the same, charges prepaid, to the U.S. postal service or private courier. If any notice is sent by
facsimile transmission the same shall be deemed served or delivered within twenty-four (24)

delivered in any other manner shall be effective only if and when received. Rejection orother . -
refusal to accept delivery, or the inability to deliver because of a changed address of which no -
notice was given, shall be deemed to coastitute receipt of notice or other communication sent. _

12.04 Execution of Other Documents. The parties hereto agree that they will .
cooperate with cach other and will execute and deliver, or cause to be delivered, all such other
~ instruments; and will take all such other actions, as any party hereto reasonably requests from . .
_ time to'time in order to effectuate the provisions and purposes hereof. ' . -
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- 12.05 - Brokers. The Members warrant and represent, fespectively, that they have not
dealt with any person, firm or corporation who is or may be entitled to a brokerage commission,
finder’s fee or other like payment from the Company or any of the Membe:s on account of the
. negotiation or consummation of this Agreement, the creation of the Company or the acquisition
of any of the property of the Company and each of the Members does hereby indemnify, defend,
protect and agree to hold harmless the other from and against any and all loss, cost, liability or -
expense (including reasonable attorneys’ fees) should its warranty and representation contained

herein be false or prove inaccurate. : : : '

1206 Waiver. No consent or waiver, express or implied, by any Member to or of any -
. breach or default by the other in the performance by the other of the obligations of such Member
“hereunder shall be deemed or construed to be & consent or waiver to or of any other breachor
- default in the performance by such other Member hereunder. Failure on the part of any Member |
to complain of any act or failure to act of any other Member or to declare any other Member in
default, irrespective of how long such failure continues, shall not constitute a waiver by such -
. Member of its rights hereunder, ' | |

12.07 Equitable Remedies. Each Member shall, in addition to all other rights provided
herein or as may be provided by law, be entitled to all equitable remedies including those of
specific performance and injunction, to enforce its rights hereunder. '

. 1208 Captions, Gender. The headings of the Articles and Sections of this Agrecment
are inserted solely for convenience of reference and are not a part of and are not intended to
govemn, limit or aid in the construction of any term-or provision hereof. Where the contextso -

” 12.09 Benefits and Obligations. representations, covenants and agreements herein -
contained-shall inure to the benefit of, and be binding upon, the parties hereto and their -
respective successors and assigns. Any person succeeding to the Membership Interest ofa
Member shall succeed to all of such Member’s rights, interests and obligations hereunder, -
subject to and with the benefit of all terms and conditions of this Agreement, including the
‘restrictive conditions contained herein. : : - -

' provisiontosmhpemonorcimumstanoe,othermanaswwhichitissodeterminedinvalidor
unenforceable, shall not be affected thereb , and each provision shall be valid and shall be
pnforcedtoﬂ:eﬁﬂlestextentpeunittedbylaw.

) lawsofﬂxesmiewlicretherpertyislocated. Thepaxﬁesﬁnﬂ;eragreethatvenueshanbe‘ :
proper in the Superior Court or federal district court for Orange County, California, inth; évent
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of any litigation between the parties with respect to this Agreement. In connection thereto, the )
parties hereby waive any claim of proper venue in any other jurisdiction and any objection to

- venue as described herein, and personally and uaconditionally submit to the jurisdiction of the
Superior Court or federal district court for Orange County, California. - :

| 1212 No Third Party Beneficiary. Any agreement to pay any amount and any
assumption of liability herein contained, express or implied, shall be only for the benefit of the
Members and their respective successors and assigns, and such agreements and assumption shall
not inure to the benefit of the obligees of any indebtedness or any other Person, it being the
intention of the Members that there shall be no'third party beneficiaries of the obligations of the
Members in this Agreement. } : ) : :

12.13 Exhibits. Each of the Exhibits attached hereto is hereby incorporated herein and
made a part hereof for all purposes, and references herein thereto shall be deemed to include this
reference and incorporation. . ] ) . _

12.14 Estoppels. Each Member shall, upon not less than fifteen (15) days written
_ notice from the other Mémber, execute and deliver to such other Member a statement certifying -
- that this Agreement is unmodificd and in full force and effect (or, if modified, the nature of the
. -modification) and whether or not there are, to such Member’s knowledge, any uncured defaults
on the part of the other Member, specifying such defaults if any are claimed. Any such-
statement may be relied upon by the requesting Member and any third parties. -

12.15 References to this Agreement. Numbered or lettered articles, sections and :
* subsections herein contained refer to articles, sections and subsections of this Agreement unless
.- otherwise expressly stated. The words “herein.” “hereof,” “hereunder,” “hereby.” “this .
Agreement” and other similar references shall be construed to mean and include this Agreement .
and all amendments thereof and supplements hereto unless the context shall clearly indicate or
require otherwise. The word “including™ means “inclading, without limitation.” _
- 1216 Counterparts. This Agreement may be executed in any number of counterparts, -
cach of which shall be deemed an original, but all of which when taken together shall constitute -
one and the same document. ‘ o R
- 1217 Time. Time is of the essence with respect to each provision herein setting forth a
_ﬁmefornnyperfonnanee'. o ' ' R _ , S
12.18 Investment Representations. Each Member, by executing and delivering a copy
- of this Agreement, hereby represents and warrants to and covenants with each other Member and.
the Company as follows: S g o

(@  Acquisition for Own Account. The Membership Intercst i being .

acquired for its own account, for investment, and not with & view to or for sale in connection .
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Section 4(2) of the Securitics Act and Regulation D, promulgated thereunder, and is exempt from
~ qualification pursuant to applicable State securities laws. _ _

: (b)  Use of Counsel. Each Member has been fully advised of the facts
respecting the formation of the Company and has been given the opportuiity to consult its legal
counsel with respect to the Company. Each Member hereby agrees that the offer and sale of the
Membership Interest to it does not involve any public offering of such Membership Interest. -

12.19 Nondiscrimination. During the term of this Agreement, rione of the Members
- nor any of their respective Affiliates, employees or agents shall unlawfully discriminate against
any employee or applicant for employment because of race, religion, color, national origin,
-ancestry, physical handicap, medical condition, marital status, age (over40) orsex. The -~ -
Members and their respective Affiliates, employees and agents shall assure that the evaluation
and treatment of their employees and applicants for employment are free of such discrimination.
Managing Member and its Affiliates, employees and agents shall comply with the provisions of
the California Fair Employment and Housing Act (Section 12900 ct. seq. of the California -~
Govemment Code) and the applicable regulations promulgated thereunder (California -~
Administrative Code, Title 2, Section 7286.0 et. seq.). The applicable regulations of the Fair "
'Employment and Housing Commission implementing Government Code Section 12990, set
forth in Chapter S of Division 4 of Title 2 of the California Administrative Code are incorporated
herein by this reference and are made a part hereof as if set forth heréin in full. The Members
-and their respective Affiliates, employees and agents shall give written notice of their obligations
under this clause to labor organizations with which they have a collective bargaining or other
-agreement. The Managing Member and its Affiliates shall include the foregoing =~
nondiscrimination compliance provisions in all contracts to perform work or provide services
under this Agreement. During the term of this Agreement, the Members and their respective
Affiliates, employees and agents shall conduct their respective activities in accordance with
- Title VI of the Civil Rights Act of 1964 and the rules and regulations promulgated therein.

1220 Exculpation and Waiver. Cameo acknowledges that the System is a limited =~
pariner in a member of L/S Partners. Notwithstanding any other term orprovisionofthis -
~ Agreement, System’s liability hereunder is solely that of a limited partner in a member of L/S

Partners and no personal or direct liability shall at any time be asserted or enforceable against

" System, its Board, any member thereof, or any employee or agent of System on account of or
arising out of any obligations arising out of or related to this Agreement. Cameo agrees that it
- shall look solely to the Membership Interest of L/S Partners under this Agreement for the
enforcement of any claims against L/S Partners arising hereunder or related hereto, and waives
. any claim against the members of L/S Partners and the partners of its members including the '
System, irrespective of the compliance or noncompliance now or in the future withany -
requirements relating to the limitation of liability of members or limited partners.

1221 Confidentiality.

: (2)  Each Member hereby acknowledges and agrees that during the term of this
Agreement and in the course of the discharge of such Member’s duties hereunder, such Member
and its officers, directors, shareholders, partners, members, managers, affiliates, employees and

" agents (collectively, “Parties”) may have access to, either directly or indirectly, orally orin -~ -

4719961 123071v17 o o : 28



 writing, matters affecting or relating to the business, trade secrets and proprietary information of -

- the other Member’s Parties, including, without limitation, market attractiveness studies, output . -
from the proprietary Market Attractiveness System of an affiliate of L/S Partners, market '
analysis, contracts, files, computer software programs and spreadsheets, marketing strategies,
operational procedures, financial information, pricing and bid information, marketing tools, .
rescarch and development strategies, pending projects, and proposals and other information that
is owned by or regularly used in the operation of the business of any and all of the other

Member’s Parties (collectively, “Confidential Information”).

- (b)  Each Member, on behalf of itself and its related Parties, agrees to maintain
the terms and provisions of this Agreement in confidence and not to disclose the termsor -

~ provisions hereof except as may be required to perform its duties and obligations hereunder or as
may be required under applicable law. In addition, each Member, on behalf of itself and its

 related Parties, hereby agrees that (i) norie of such Member's Parti¢s shall disclose any such

Confidential Information of the other Member’s Partics, directly or indirectly, to any other
Person or use them in any way, either during the term of this Agreement or at any other time*
thereafier, except as is required in the course of such Member's duties with respect to the -
Company; (ii) all Confidential Information of the other Member’s Parties shall remain o
exclusively the property of the other Member’s Parties; (iii) all Confidential Information of the
“other. Member’s Parties is agreed to be valuable, special and unique assets of the other Member's
Parties; (iv) upon the dissolution of the Company or upon a Member’s transfer of its _ o
Membership Interest in the Company, such Member shall return to the other Member any and all-
such Confidential Information of the other Member’s Parties, and such Member shall neither -
make nor allow to be made or retained by any Person any copies, duplicates, abstracts, - '
summarics or other compilation or recordation of any such Confidential Information of the other _
- Member’s Parties; (v) such Member shall protect, defend (with counsel satisfactory to the other -~ -
- . Member), indemnify and hold the other Member and its Parties free and harmless from and :
‘against any and all Kability, loss, cost, damage or expense (including without limitation, -
“attorneys’ fees and expenses) arising out of or relating in any manner whatsoever to any breach -
or alleged breach of any of such Member’s Parties under this Section 12.21; and (vijthe -
obligations of such Member under this Section 12.21 shall survive the dissolution of the
Company and/or the transfer of such Member's Membership Interest in the Company. - -

12.22 Standard for Consent. ‘Whenever the determination, consent or approval of
either Member is permitted or required herein, except in instances where this Agreement
provides that such determination, consent or approval may be made or withheld in the -
“discretion” of such Member, such determination, consent or approval shall not be unreasonably

is permitted or required herein and this Agreement provides that such determination, consent or

approval may be made or withheld in such Member’s discretion,” such determination, consent
or approval may be made or withheld in the sole and absolute discretion of such Member. .

12.23 Responsible Contractor Policy and Guidelines. Attached hereto as ,
Exhibit “D” are the Responsible Contractor Policy and Guidelines adopted by the System.
Managing Member agrees to comply and require all parties contracting with the Company to-
comply with the goals and requirements of such Policy and Guidelines. * - =
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IN WH‘NESS WHEREQOF, the parties have executed this Agreement in duphcate as of
the date first above written.

 “Cameo™: ' 213 BANNING LLG, 2 California limited
' ‘ _ : liability company

By: Canmco Homes, -u. Ca(.ﬁmm corpowérm
Its: M er

By: ‘ L
“LJS Partners” | LAING/SEQUOIA PARTNERS LLC, a
' : Delaware limited habﬂxty company
i3y:- ‘WL Land LLC, a Delaware limited -
- liability company, its Managing =

- Member
By:.
By:

4759601307 iv17 o 31
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;‘ IN WITNESS WHEREOF, the parﬁes have exccuted this Agreement in duplicate as of
the date first above written. ' ' : '

“Cameo™ - ) ‘ 213 BANNING LLC, a California limited
liability company
By: |
Its:
By:
ts:
“L/S Partners” ' LAING/SEQUOIA PARTNERS LLC, a

Delaware_ limited liability company

By: - WL Land LLC, a Delaware limited
liability company, its Managing
Member

47596\1123071v17 _ B |



- EXHIBIT “A-1”
LEGAL DESCRIPTION OF 63 ACRE PROPERTY

(See attached)
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LIS w20 (0-1I600 FROM-RBF IRVINE VAULT ' T-HT P.03/03 F-288 .

| LEGAL DESCRIPTION
Real property In the unincorporated area of the County of Rivereide, Stata of Calformia, described
as follows: :
PRATATIVE TRACT MAP 33384 BEING A GUBDIVISION OF THE FOLLOWING DESCRIBED

LOT 9 OF ALMCOT TRACY, AS SHOWN BY MAP ON FILE IN BOOK 18 PAGE 3 OF MAPS,
RECORDS OF RIVERSIDE COUNTY, CALLFORNIA, | |

APN! 537-190-006

EXHIBIT A—1
st Amarkan Tk



EXHIBIT “A-2”
LEGAL DESCRIPTION OF 160 ACRE PROPERTY

(See attached)
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WL WO IeSIYIEW : FROM-RBF IRVINE VAULT . T-117 i’.ﬂ?/oa F-288

LEGAL DEBCNIPTION
MMhﬁnummwmdmdﬁowmyﬁmmdmm,m
bs follows: : _

TENTATIVE TRACT MAP 23383 BEING A SUBDIVISION OF THE FOLLOWING DESCRIBED
PROPERTY: : -

PARCELS 1 THROUIGH 8, INCLUSIVE AND LETTERED LOTS A THROUGH S, INCLUSIVE, OF
Pmmwmrz,kebommmmmesnmnazorpmmmos
OF RIVERSIDE COUNTY, CALIFORNIA,

APN: 537-200-031, 637-200-032, 537-200-033, 537-200-034, 537-200-035, 537- , 537-
200-037, 537-200-038 | o

EXHIBIT A—>
Frst American Thle



" EXHIBIT “B”
INITIAL BUSINESS PLAN

(See attached)

47596\1123071v17 B-]
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FILE NAME :
FILE DATE :

Residunt Sslas

Other Land Revanue
CFOD Reimbursaments
Price Appreclation

Other Revenue

TOTAL REVENUES

Land Acquisition
Ciaposils
Witllsmaon Act
- Option Costs
Othar Cloaing Coals
Land Acquisition

Duas Diigenca
Entitisments 83 AC -
Other Indirects - 83 AC
Entitlements - 160 AC

. Cther Indirects - 160 AG
Consultant Project Mgmi- 83AC
Consuktant Proj Mgmt-180 AC
Backbone Englinasring
Caohsultant Incantives - 83
Conautsnt Incentivas - 180
Misc ‘

Pianning & Fees

Being Ups
Mass Grading
Backbone Rowds

Contingency _
Land Development

Diract Site bverhnad ’

Bond Premiums

Insursnce

Lagal, J¥
HOA formation

indirects & Mktg Costs
Bullder Overhead

L/S Overhaad Fea
Due Diligenca
" Inspections
Annual Audits
Selier / Bank Interest Exp
Misc Finance Cost
Other Finance Costs

Saios Commission
Closing Cosln

Cther Coats At Ssie
Land Bale Costs
Marketing Fese Received
Seller Participation
Reasrvas / Holdbacks
Costs at Sale

- Preferred lietum
TOTAL COSTS
PROFORMA PROFITS

Sc ‘h Banning Properties LL~
PROFORMA RECONCILIATION

|EXH B to JV DOC 7-18-05.xI outh Banning Properties LL{
07118105 : 07118105
iHP Per %ol DEVELOPER Per % of VARIANCE  Per
PROFORMA Lot Sales PROFORMA Lot Sales AMOUNT Lot
11,108,834 20,98  100.0% 11,109,834 20,158 100.0% 0 [/
o 0 0.0% 0 ] 0.0% 0 0
0 0 0.0% Q 0 0.0% 0 [}
0 0 0.0% 0 0 0.0% 0 0
¢ 2 ) 2 2 0.0% 2 2
14,109,834 20,199  100.0% 11,109,834 20,180 100.0% 0 (]
- 2,118,500 3852 101% 2,118,500 2852 (A% 0 0
0 0 00% 0 0 0.0% 0 0
0 0 0.0% 0 0 0.0% 0 0
o [ 0.0% 0 0 0.0% o 0
/] N 0% 2 1 2.0% 2 [
2,118,500 3832 19.1% 2,114,500 3,852 10.4% 0 (219
180,210 M 171% 160,210 348 1.7% [} 0
400,560 745 ars 408,540 748 A 0 0
0 0 0.0% . Q 0 0.0% 0 ¢
864,003 1208 B.0% 884,993 1209 8.0% o 0
B 0 0.0% 0 0 0.0% 0 0
- 80,000 109 0.5% 60,000 109 0.5% 0 0
0,000 184 0.0% 0,000 184 0.a%| 0 0
0 0 0.0% 0 0 0.0% 0 0
30,000 55 0.3% 30,000 55 0.3% [ L]
45,000 82 04% 45,000 a2 0.4% [ 0
2 g 2.0% '} 0 00% f [}
1,489,763 3T00  134%] 1,409,783 2709  13.4% 0 0
[ 0 0.0% 0 0 0.0% 0 ]
0 ¢ 0.0% 0 0 0.0% [ 0
: 0 0 0.0% (] 0 0.0% 0 0
o 0 0.0% 0 0 0.0% [} 0
0 0 0.0% 0 0 0.0% 0 0
[ 0 00%[ 0 o 0.0% o 0
0 0 . 00% 0 0 .00% o o
185,000 38 18% 195,000 353 18% 2 Q
195,000 388 1.8% 195,000 385 1.8% 0 0
[ a 0.0% 0 0 0.0% 0 [
] 0 0.0%]. 0 0 0.0% 0 0
6. 0 0.0% 0 0 0.0% [ 0
0 0 0.0% 0 0 0.0% 0 0
0 ¢ - 0.0% [ 0 0.0% [ "0
[ 0 0.0% 0 0 0.0% 0 [
o 0 0.0% (1 0 0.0% o 0
0 0 0.0% ] 0 0.0% 0 0
[} e nox% [ [} 0.0% [} [}
0 0 0.0% 0 0 0.0% 0 0
96,000 178 0.9% £6,000 175 0% [} 0
240,000 438 2.2% 240,000 438 2% [ 0
0 0 D.0% o ] 0.0% 0 0
0 0 0.0%, 0 [ Y™ [ [
12,500 2 0.1% 7.500 14 0.1% 5,000 8
o .0 DO% 0 0 0.0% 0 ‘o
[+ 2 0.0% 1] 1 o40% 2 2|
252,500 449 2.3% 247,500 450 2.2% 5,000 ]
111,008 202 1.0% 111,008 202 1.0% 0 0
185,000 200 1.5% 185,000 300 1.5% 0 0
] 0 0.0% 0 0 0.0% 0 (1]
0 [ 0.0% 0 ] 0.0% 0 0
o 0 0.0% 0 ] 0.0%) 0 [\
0 [ 0.0% 0 [ 0.0% 0 .0
[ 9 oo% [/ 2 0.0% [} 2
- 276,008 502  2.5% 270,096 502 2.5% 0 0
248332 448 2% 248332 448 2.2% 0 /]
4,874,192 AR 42.1% 4,080,192 8,430  42.0% 5,000 ]
8435442 - 11,701 87.9% 8440442 11,70 58.0% {5,000} {9
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EXHIBIT “C”
TAX PROVISIONS

The Members intend for the Company to be taxed as a partnership in accordance with
applicable provisions of the Code.

1. Definitions. For purposes of the Agreement and this Exhibit, capitalized terms
used herein not otherwise defined in the Agreement have the following meanings:

(a) “Code” means the Internal Revenue Code of 1986, as amended from time
totime, and all published rules, rulings and regulations thereunder at the time of reference
thereto. - '

' , (b)  “Company Minimum Gain” means “partnership minimum gain” as
defined in Treasury Regulation Sections 1.704-2(b)(2) and 1.704-2(d). ' :

_ (c) “Gross Asset Value” means, with respect to any asset of the Company,
such asset’s adjusted basis for federal income tax purposes; provided, however, that (i) the Gross
Asset Value of any asset contributed or deemed contributed by 2 Member to the Company or
distributed to a Member by the Company shall be the gross fair market value of such asset
(without taking into account Section 7701 (g) of the Code), as reasonably determined by the

- Members; (ii) the Gross Asset Values of all Company assets shall be adjusted to equal their
respective gross fair market values (without taking into account Section 7701(g) of the Code), as
reasonably determined by the Members, upon the termination of the Company for federal income
tax purposes pursuant to Section 708(b)( 1)(B) of the Code; and (iii) the Gross Asset Values of all.
Company assets may be adjusted to equal their respective gross fair market values (taking into
account Section 7701(g) of the Code), as reasonably determined by the Members as of (A) the
date of the acquisition of an additional Membership Interest in the Company by any new or
existing Member in exchange for more than a de minimis contribution to the. capital of the
Company or (B) upon the liquidation of the Company or the distribution by the Company to a -
retiring or continuing Member of more than a de minimis amount of money or other Company
property in reduction of such Member’s Membership Interest in the Company. Any adjustments
made to the Gross Asset Value of Company assets pursuvant to this paragraph shall be reflected in
the Members® Capital Account balances in the manner set forth in Treasury Regulation

Section 1.704-1(b).

‘ (d “Member Minimum Gain” means the Company’s “partner nonrecourse
debt minimum gain” as defined in Treasury Regulation Section 1 704-2(1)(2).

(6)  “Member Nonrecourse Debt” means “partner nonrecourse debt” as
defined in Treasury Regulation Section 1.704-2(b)(4). :

' @ “Member Nonrecourse Deductions” ineans “partner nonrecourse
deductions™ as defined in Treasury Regulation Section 1.704-2(i)(2).

47596\1123071v17 . -1



(8)  “Net Losses” means for each Fiscal Year or other period, an amount equal
to the Company’s taxable loss and book loss, as the case may be, for such year or period,
determined in accordance with Section 703(a) of the Code. For this purpose, all items of
income, gain, loss and deduction réquired to be stated separately pursuant to Section 703(a)(1) of
the Code shall be included in taxable income or loss computed as provided herein.

(h)  “Net Profits” means for each Fiscal Year or other period, an amount equal
to the Company’s taxable income and book income, as the case may be, for such year or period,
“ determined in accordance with Section 703(a) of the Code. For this purpose, all items of income
and gain required to be stated separately pursuant to Section 703(a)(1) of the Code shall be
included in taxable income computed as provided herein.

@ | “Nonrecourse Deductions” has the meaning set forth in Treasury
Regulation Section 1.704-2(b)(1). ' '

()  “Regulatory Allocations” has the meaning set forth in Section 4(e)
below. .

(k)  “Treasury Regulation” means, with respect to any referenced provision,
such provision of the regulations of the United States Department of the Treasury or any
successor provision. .

2. Maintenance of Capital Accounts. Each Member's Capital Account shall be

increased by: (a) the amount of money contributed or deemed contributed by such Member to
the capital of the Company, (b) the Gross Asset Value of any property contributed by such
Member to the capital of the Company (net of liabilities secured by such contributed property
that the Company is considered to assume or take subject to under Section 752 of the Code),

(c) the amount of any Net Profits allocated to such Member and (d) any and all items of gross
income or gain specially allocated to such Member pursuant to Section 4 below. Each Member’s
Capital Account shall be decreased by (w) the amount of money distributed to such Member by
the Company (exclusive of any guaranteed payment within the meaning of Section 707(c) of the
Code paid to such Member), (x) the Gross Asset Value of any property distributed to such
Member by theCompany (net of liabilities secured by such distributed property that such
Member is considered to assume or take subject to under Section 752 of the Code), (y) the
amount of any Net Losses charged to such Member, and (z) any iteins of loss or deduction
specially allocated to such Member pursuant to Section 4 below. If a distribution to a Member
gives rise to the adjustment to the adjusted tax basis of Company property under Section 734 of
the Code, the Capital Account of such Member if the distribution is in liquidation of such
Member’s Membership Interest, or the Capital Accounts of the Members if the distribution is not
in liquidation of such Member’s Membership Interest, shall be adjusted by the amount of such
adjustment to the adjusted tax basis of Company property in accordance with the provisions of
Treasury Regulation Section 1.704-I(b)(2)(iv)(m). If the Gross Asset Values of Company assets
are adjusted pursuant to the terms of this Agreement, the Capital Accounts of the Members shall
be adjusted simultaneously to reflect the aggregate net adjustment as if the Company recognized
gain or loss equal to the amount of such aggregate net adjustment and such gain or loss was
allocated to the Members pursuant to the appropriate provisions of this Agreement. The

foregoing Capital Account definition and the other provisions of this Agreement relating to the
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maintenance of Capital Accounts are intended to comply with Treasury Regulation
Section 1.704-1(b), and shall be interpreted and applied in 2 manner consistent with such
Regulations. .

3. Determination of Net Profits and Net Losses. For purposes of determining Net
Profits and Net Losses under the Agreement, the following rules shall apply:

(8  Any deductions for depreciation, cost récovery or amortization attributable
to any assets of the Company shall be determined by reference to their Gross Asset Value, except
that if the Gross Asset Value of an asset differs from its adjusted tax basis for federal income tax
purposes at any time during such year or other petiod, the deductions for depreciation, cost
recovery, or amortization attributable to such asset from and after the date during such year or
period in which such difference first occurs shall bear the same ratio to the Gross Asset Value as
of such date as the federal income depreciation, amortization or other cost recovery deduction for
such year or other period from and after such date bears to the adjusted tax basis as of such date;

(b)  Any gain or loss attributable to the taxable disposition of any property
shall be determined by the Company as if the adjusted tax basis of such property as of such date
of disposition was such Gross Asset Value reduced by all amortization, depreciation and cost
recovery deductions which are attributable to said property; '

(c) The computation of all items of income, gain, loss and deduction shall be
made without regard to any basis adjustment, under Section 743 of the Code, which may be
- made by the Company; : '

_ (d)  Any receipts of the Company that are exempt from federal income tax and
are not otherwise included in taxable income or loss shall be added to such taxable income or
loss; : : :

(e} Any expenditures bf the Company described in Section 705(&)(2)(8) of. '
the Code or treated as expenditures described in Section 705(a)(2)(B) of the Code pursuant to
Treasury Regulations Section 1.704-1(b) shall be subtracted from such taxable income or loss;
and _

) | Any and all items of gross income or gain, Nonrecourse Deductions and/or
Member Nonrecourse Deductions specially allocated to a Member pursuant to Section 4 below-
shall not be taken into account in computing such Net Profits or Net Losses.

‘ 4, Special Allocations and Compliance with Section 704(b). The following
special allocations shall, except as otherwise provided, be made in the following order:

(8)  Notwithstanding any other provision of this Section 4, if there is a net
decrease in Company Minimum Gain or in any Member Minimum Gain during any F iscal Year
- or other period, prior to any other allocation pursuant hereto, such Member shall be specially
allocated items of Company income and gain for such year (and, if necessary, subsequent years)
in an amount and manner required by Treasury Regulation Sections 1.704-2(f) or 1.704-2(i)(4).
The items to be so allocated shall be determined in accordance with Treasury Regulation
Section 1.704-2. ' : ' '
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(¢)  Nonrecourse Deductions for any Fiscal Year or other period shall be
allocated (as-nearly as possible) under Treasury Regulation Section 1.704-2 to the Members, pro
rata in proportion to their respective Percentage Interests, :

: (d) . Any Member Nonrecourse Deductions for any Fiscal Year or other period
shall be allocated to the Member that made, or guaranteed or is otherwise liable with respect to
the loan to which such Member Nonrecourse Deductions are attributable in accordance with
principles under Treasury Regulation Section 1.704-2(i). ' '

o (¢)  The allocations contained in Sections 4(a), 4(b), 4(c) and 4(d) (the
“Regulatory Allocations”) are intended to comply with certain requirements of Treasury

* Regulation Section 1.704. The Regulatory Allocations shall be taken into account in allocating

Net Profit and Net Loss and other items of income, gain, loss and deduction among the Members.

(i)  next, to the Members (in proportion to the amounts of Net Profits to be
allocated in accordance with this Section 5.01(a)(ii)) until the cumulative amount of items of Net
Profits allocated to each Member for the current and all prior Fiscal Years is equal to the sum of:
(A) the cumulative amount of the Preferred Return on Additional Capital accrued in favor of
- such Member pursuant to Section 3.02(a) of the Agreement, if an , for, or in respect of, the
current and all prior fiscal years; and (B) the cumulative amount of Net Losses theretofore
allocated to such Member pursuant to Section 5.01(b)(v) hereof through and including such
Fiscal Year; : _ '
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-(iif)  next, to the Members (in proportion to the amounts of Net Profits to be
allocated in accordance with this Section 5.01(a)({ii)) until the cumulative amount of items of -
Net Profits allocated to each Member for the current and all prior Fiscal Years is equal to the
sum of: (A) the cumulative amount of the Preferred Return on capital contributions (other than
Additional Capital) accrued in favor of such Member pursuant to Section 3.02(b) of the
Agreement, if any, for, or in respect of, the current and all prior fiscal years; and (B) the
cumulative amount of Net Losses theretofore allocated to such Member pursuant to Section
5.01(b)(iv) hereof through and including such Fiscal Year;

(iv)  next, to the Members unti there shall have been allocated to the Members
Net Profits equal to the excess, if any of (X) the cumulative amount of Net Losses allocated to
the Members pursuant to Section 5.01(b)(iii) hereof through and including such Fiscal Year; over
(Y) the cumulative amount of Net Profits allocated to such Member pursuant to this Section -
5.01(a)(iv) through and including such Fiscal Year;

(V) next, to the Members until there shall have been allocated to the Members
Net Profits equal to the excess, if any of (X) the cumulative amount of Net Losses allocated to
“the Members pursuant to Section 5.01(b)(ii) hereof through and including such Fiscal Year; over
(Y) the cumulative amount of Net Profits allocated to such Member pursuant to this Section
5.01(a)(v) through and including such Fiscal Year; and , :

{vi)  tothe Members in accordance with their then relative respective
Percentage Interests. '

b, Net Losses. If there shail be Net Losses for such Fiscal year, then such Net
Losses shall be allocated among the Members as follows:

® First, to the Members until there shall have been allocated to the Members
Net Losses equal to the excess, if any of (X) the cumulative amount of Net Profits allocated to
- the' Members pursuant to Section 5 .01(a)(vi) hereof through and including such Fiscal Year; over
(Y) the cumulative amount of Net Losses allocated to such Member pursuant to this Section
-5.01(b)(i) through and including such Fiscal Year; :

(ii) . next, to the Members (in proportion to the total amount of Net Losses to
be allocated in accordance with this Section 5.01(b)(ii)) until there shall have been allocated to
each Member Net Losses equal to the sum of: (A) the excess, if any, of (X) the cumulative
amount of capital contributions (other than Additional Capital Contributions) theretofore made
by such Member to the Company pursuant to the Agreement over (Y) the cumulative amount of
the distributions, if any, theretofore made to such Member pursuant to Section 3.02(d) of the

“Agreement; and (B) the cumulative amount of the Net Profits theretofore allocated to such

Member pursuant to Section 5.01 (a)(v) hereof:

(i)  next, to the Members (in proportion to the total amount of Net Losses to
be allocated in accordance with this Section 5.01(b)(iii)) until there shall have been allocated to
each Member Net Losses equal to the sum of: (A) the excess, if any, of (X) the cumulative
amount of contributions of Additional Capital theretofore made by such Member to the
Company pursuant to the Agreement over (Y) the cumulative amount of the distributions, if any,
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theretofore made to such Member pursuant to Section 3.02(c) of the Agreement; and (B) the
cumulative amount of the Net Profits theretofore allocated to such Member pursuant to Section
5.01(a)(iv) hereof; '

(iv)  next, to the Members until there shall have been allocated to the Members
Net Losses equal to the excess, if any of (X) the cumulative amount of Net Profits allocated to
the Members pursuant to Section 5.01(a)(iii) hereof through and including such Fiscal Year; over
(Y) the cumulative amount of Net Losses allocated to such Member pursuant to this Section
5.01{b)(iv) through and including such Fiscal Year;

. : (v)  next, to the Members until there shall have' been allocated to the Members
- Net Losses equal to the excess, if any, of (X) the cumulative amount of Net Profits allocated to
the Members pursuant to Section 5.01(a)(ii) hereof through and including such Fiscal Year; over
. (Y) the cumulative amount of Net Losses allocated to such Member pursuant to this Section -
5.01(b)(v) through and including such Fiscal Year; and R

(vi)  to the Members in accordance with their then relative respective
- Percentage Interests. -

: 5.02  Inthe event that L/S Partners makes a Project Termination Election, then,
- effective as of such date, Net Profits and Net Losses for any Fiscal Year shall be allocated among
the Members in the following order and priority: ' '

a. Net Profits. If there shall be Net Profits for such Fiscal year, then such Net Profits
shall be allocated among the Members as follows: '

(i) First, to Cameo to cause, to the extent possible, its “Modified Book
Capital Account” (as hereinafier defined) to be equal to any and all amounts remaining to be
distributed to Cameo under new 3.02(a) and 3.02(b). For these purposes, Cameo’s “Modified
Book Capital Account” shall be equal to its regular Capital Account increased by its share of
Company Minimum Gain and Member Minimum Gain; '

(i)  next, to L/S Partners to cause, to the extent possible, its “Modified Book
Capital Account” (as hereinafter defined) to be equal to any and all amounts remaining to be
distributed to L/S Partners under new 3.02(c) and 3.02(d). For these purposes, L/S Partners’ _
“Modified Book Capital Account” shall be equal to its regular Capital Account increased by its
share of Company Minimum Gain and Member Minimum Gain; and ‘

(i)  the remaining, 100% to Cameo,

: b. Net Losses. If there shall be Net Losses for such F iscal year, then such Net.
' Losses shall be allocated among the Members as follows:

_ (1) First, to L/S Partners to cause, to the extent possible, its “Modified Book
Capital Account” (as hereinafier defined) to be equal to zero. For these purposes, L/S Partners’.
“Modified Book Capital Account” shall be equal to its regular Capital Account increased by its
share of Company Minimum Gain and Member Minimum Gain; o '
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(i)  next, to Cameo to cause, to the extent possible, its “Modified Book Capital
Account” (as hereinafter defined) to be equal to zero. For these purposes, Cameo’s “Modified
Book Capital Account” shall be equal to its regular Capital Account increased by its share of
Company Minimim Gain and Member Minimum Gain; and

(iii)  the remaining, 100% to Cameo.

6. Tax Matters. L/S Partners is hereby designated as the “tax matters partner” as

- hereby agrees that it shall not enter into any proposed settlement or other agreement with respect
to any “partnership items” (as defined in Section 6231(a)(3) of the Code), commence any
litigation relative thereto, take any administrative or judicial appeal, or make any tax elections on
behalf of the Company or any Member without the prior written approval of Cameo. The
- Company and its Members shall make all applicable elections, determinations and other- _

. decisions under the Code, including the deductibility of a particular item of expense and the

generally. The Members shall each take reporting positions on their respective federal, state and
local income tax returns consistent with the positions determined for the Company.

7. Section 704(c). In accordance with Section 704(c) of the Code and the applicable
‘Treasury Regulations thereunder, income, gain, loss, deduction and tax depreciation with respect
~_to any property contributed to the capital of the Company, or with respect to any property which
has a Gross Asset Value different than its adjusted tax basis, shall, solely for federal income tax
purposes, be allocated among the Members so as to take into account any variafion between the
adjusted tax basis of such property to the Company and the Gross Asset Value of such property.

8. Election. Upon a transfer of the Membership Interest of any Member or the
distribution of any property of the Company to a Member, the Company may, with the approval
of the Members, file an election in accordance with applicable Treasury Regulations to cause the
basis of the Company property to be adjusted for federal income tax purposes as provided by
- Sections 734 and 743 of the Code. Subject to the provisions of Treasury Regulation

Section 1.704-1(b), adjustments to the adjusted tax basis of Company property under
Sections 743 and 732(d) of the Code shall not be reflected in the Capital Account of the
transferee Member or on the books of the Company, and subsequent Capital Account
adjustments for distributions, depreciation, amortization, and gain or loss with respect to such
property shall disregard the effect of such basis adjustment.
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EXHIBIT “D”
RESPONSIBLE CONTRACTOR POLICY AND GUIDELINES

(See attached)
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CALIFORNIA PUBLIC EMPLOYEES: RETIREMENT SYSTEM
STATEMENT OF INVESTMENT POLICY

. " FOR
RESPONSIBLE CONTRACTOR PROGRAM
' April 19, 2004

This Policy is effective immediately Upon adoption and Supersedes all previous
Responsible Contractor policies, :

I PURPOSE

This document satg forth the investment policy (“the Policy”} for the
Rasponsibla Contractor Program (“the Program™). The design of this
Policy ensures that contraclors, investars, managers, consultants, or olher
paiticipants selectad by the Caiifornia Publlc Employees’ Reliramen!
Program. Additionally, use of this Policy provides assurance that thers s
sufficient flexibility in controlling investment risks and retums while using
contractors. ‘ . _ ‘ :

L. INTRODUCTION

Tha California Publig Employees’ Retirement System (“the System*) has a
deep interest in the condition of workers employed by the Syslem and its
advisors. The System, through the Responsiblg Contractor Program
- Pallcy {Policy) describad below, supports and encourages fak wages and
benefits for workers employed by ils conlraclors and subcontractors,

The System endorses small business development, market -compelition,
and control of operating cosls. The System supports many of the ideals
espoused by labor unions and encourages 'participation by labor unlons
and their signatory contraclors in the development.- and management of
the System's real estale Investments. The System believes that an -
adequatsly compansated and trained worker delivers a higher quality

Product and service, This Policy shall complement and in no manner
detract from tha System’s existing- Policy regarding service-disabled
California veteran owned business enterprises. The Policy s consistent
with the fecommendations of fiduciary counsel In 3 leller to the System's
General Counsel dated December 7, 1992 and includes’ provisions for

Iransition, monitoring, and enforcement.

Conyright ® 2004 by CWIPERS. Reproduction of { oy Bat of s manuel fs perissitty i reproduction conlains ofice of
CalPERS” copyrighi gy foltows: “Copyright @ 2004 by Carer s _
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gssbo‘us:m.g CONTRACTOR POLICY g Pate 2 of 11
um DEFINITION oF A RESPONSIBLE CONTRACTOR

A responsible contractor, as used In this Palicy, is g contractor or
subcontractor who pays workers a fair wage and a fajr banefit as
evidenced by payrol and employee records ang who complies with
sarvice-disabled veteran business (SDV/BE) policy. The definition of fajr
benefils ineludes, but is not limited 1o, "employsr-pald famlly health care
coverage, . pension benefits, and apprenticeship Programs.”" What
constitutes a “fair wage” and a “fair benefi* depends on the wages and
benefits pald on Comparable real estate projects. Falr wages and fa)r
beneflts are baseq upon local market factors, that Inciuds the nature of the
project (a.g., residential or commercial and public or private), comparabie
job or trada classificatfons, and the scape and complexity of services

[\ INITIAL‘REQU!REMENTS OF THE RESPONSIBLE CONTRACTING
POLICY

A, Duty of Loyalty - Notwithstanding any other consideralions, assesis shall
be managed for the exclusive benefit of the 'parﬂclpant§ and the

B.  Prudence - The Syslem's éo‘ard. Slaff, and advisors are charged witﬁ
. the fiduciary duty of exercising the care, skill, prudence, and diligence
appropriale lo the task. o

C. Competitive Return - To comply with dyties of loyally and prudenca, all
investments ang sefvices must be made and Tanaged in a manner that
produces a competitive risk-adjusied retum,

D.  Compaetitive: Bldding - Conlractors and thejr subcontractors for
construclion, ‘maintenance, and services shail be selectad through a
compelitive bidding and selection process. The PUrpose of this provision

- to encourage fair competition and to seak bids aclively from af qualified
sources within an area, particularly those identified as Responsible
Contractors. Advisors and thelr subcontractors shall create z bidding

consideration of loyally, Prudence, and compalitive risk-adjusted retymg
(factors to be considered include experience, reputation for honesty,
Integrity, timeliness, dependability, faes, SDV/BE policy, and the
adhersencs to the Responsible-Contracﬁng Policy) - _ :

- Spyright © 2004 by CalPERS. Reproduction of any part of e Mol I3 penmissivle i reproduction
Gontaine nollcs of GaIPERS' copyright as folows: "Copgrias & ses by CalPERS® -
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RESPONSIBLE CONTRACTOR poLicy ‘ Page 3 of 11

E, Local, State, and National Laws - All advisors and thejr sub&antractars
shail observe all local, “state, and nationat laws (including, by way of
llustration, those pertaining lo insuranca, withholding taxes, minimum
wage, and health and occupational safety).

F.  CalPERS Service. Disabled California Veteran Business Enterprise
Policles — Will adhere to CalPERS disabled veteran business enlerprise
policies, '

V.  SELECTION PREFERENCE OF A RESPONSIBLE CONTRACTOR

If Initial Requirements A through F (see Section IV above) are satisfled, The
System expresses a sirong preferenca that Responsible Contractors be hired.

VI TRANSITION, ENFORCEMENT, MONITORING, AND
ADMINISTRATION '

A, Applicable Investments and Phasing - This Policy shalf apply to alf
‘applicabls real estate advisors and single family real estate investments
(and asgociated advisor and subconiractor.contracts and bids arlsing out -
of those investments). This Policy specically excludes all indirect,
spacialty, and mongage investments lacking equity features and thejr
respective advisors. The Policy shall not initiaily apply to .existing
investments such as hybrid debt or joint ventures. As to this Palicy’s
application 1o axisting and furure hybrid deb! and Joint  ventures
- Inveslments, an implementalion study shall be performed for réviewing
these invesiments, =~ ' . :

Housing Development Partnership existing on the effective date of this
Policy shall not be amended to incorporate this Policy, but voluntary
compliance Is strongly recommended.. The practicalily, ‘schedule, and
method of axtending this Palicy in the future, beyond those Invesiments

- and contracts described herein shall depend on factors that include the
struciure of the Investment and the degree of control The System can
exercise, . ' '

B. Notification - The System shail provide ail applicable curren( and
prospective real estate advisors with a copy of this Policy. : _

C.  Solicitation Documents ~All requests for proposal and invitations to bid
covered by this Policy shall include the ferms of this Policy inclusive of
the ' Responsible Conlractor . Sel-Certification Form (Appendix ).
Responses by bidders shalf include Information to assisl the
Partner/Advisor in evaluating a bld,

D.  Contracts and Renewals - Al conlracts entered into after the effective
date of this Policy and Peralning to applicable real estate invesknen;s,

Copyright © 2004 by CalPERS, Reproduclion d.anypan of ihig menual Is permissible if reproduclion
tonlaing noiice of ColPERS copyright as follows: “Copyright © 2004 by CalFERS", _
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" RESPONSIBLE cONTRA CTOR POLICY Page d of 11

Including renewals of such contracts, shall include the terms of this
Polioy. . o

E.  Resporisibilities - The responsibliities of The System's Staff (“the
Staff*), advisors, Properly managers, contractors, and unions are defined
as follows: ' _

1. The System's Staff shall have the following responsibilities:

a. RévieWIng_ the advisors' annual reports regarding .
compliance with the Policy. E

b. Developing and maintairing contact lists for all The

System’ propertles and providing a copy lo inquidng
partlas, . .

c. Reparting periodically fo tha Investments Committee on
these findings and making recommandations for cofreclive

2. Advisors' responsibliities shall Include the follbwing duties:
a. Communicating the Policy to ali property maﬁagers.

b, Reviewing & conlract listing for each property prepared by
each properly manager.

c. Malntalning a simplified bid surnmary for each epplicable
contract. The summary shall Include identifying contract,
success{ul bidder, and bidder's status ‘as Responslbla

- Contractor. o ' ‘

d- Providing an annual report to The Systern* Stafr describing
theli .own efforls as well as those by property managers

and their subcontractors. -

e, Monﬂon'ng and enforcing the Policy, Including  the _
investigation of potenlial violations. ,

f. . The Pariner/Advisor shall sign and deliver, on their companies
letterhead, a Partner/Advisor annua) Certiflcation stating the
following: '

Copyright © 2004 by CalPERS. Reproduction of any part of this manyal is permissibie Vrepmmd;on
contains nolice of CalPERS’ copyright as foltows: "Copyright © 2004 by CalPERS™ :
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BRESPONSIBLE GOQZEAQ_[QB POLICY Page 5of11

more specificaly with the roles and responsibilities stateq
within the paligy.” :

3. F?fopeny managers shall have responsibility for the following
' duties: '

a.- Communicating in bid documents the. Responsible
~ Contractor Program Rolicy lo' contractors seeking to secure
Gonstruction or bullding sarvice contracts,

b. - Communicating about the- Policy to any interested party.

C. Ensuring there is 2 compsilitive bidding pracess, inclusive

of potentially silgible Responsible Contractors,

d. Reﬁulrlng thal biddars provide to ihe property manager a
Responsible Contractor self-certification on g . form
-approved by The System. '

8, Preparing and sending to. advisors a contrac! listing for
applicable service contracls for sach Property  undaer
managemenl. The building trades and sefvice trades ang
other potential bidders will have aceass to this list.

f Proﬂdlng advisors with a simplified bid summary for each
contract,

g. Providing - property level annua! répoﬂ -information (o
advisors, ' : :

. Maintaihing documentéluan for succassful bidders.

Lo Seaki'ng from- trade unions/service unions input in the
development of Responsible Contractor lists.

'.j. Maintaining a  Jist of any interested r..ReSponslble
Contractors, (Names, addresses and telephone numbers),

4. Contractors shall have the responsibility for the foliowing dulies:

a. Submitting a Responsible Contraclor self-certification on a
form approved by The System to the properly manager,
Communicating o subcontractors ~ the  Responsiblg

Contractor Program Policy.

b. Providing the property manager with. Responsibla
Coantracior documentation, o

Copyrght © 2004 by CalPERS. Reproduction Of a0y part of s manual is permiissibie I reproduction
contains nolice of CalPERS'ccwdgM a5 follaws: “Copyright © 2004 by CalPERS"
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RESPONSIBLE CONTRACTOR POLICY _Pagegor sy
& Trade unlons/sernvice urile,ns': shall perform t.he folldwfng tasks:

a.  Delivering to the property manager or advisor, lists of
names and telephona  numbersg of Responsible
Contractors.

b. Refeming Inlerested and qualified Responsibla Contractors
lo the property manager, : : :

C.  Monltoring the local labor markets conlinually to update the
ists. '

d. Prbvfding tachnical input as appropriate,”

F. Outreach - The System' Staff shalf develop and maintain a list.of all The
.System’ properties, Thie list shall Include the Property name, address,
edvisor and property manager, and telephone number of the properly
manager and real estate advisors. The Systern' Staff shall provide this
list to anyane who requests a copy. Actual contract explration inquiries
shall be referred to the property level. Property. managers shall provide

solicitation documents 1o any potential contractor who, has in writing,
expressed an Intersst in bidding for the relevant conltract.”

G.  Minimum Confract Size . The Policy shall absolutely apply to ait
contracts of a minimum size of $50,000. Minimum conlract size refers to
the total project valye of the work contracted for and not to any
desagregation by trade or task. For example, a $50,000 contract to
Ppaint two bulldings in a single office complex would not ba traated as lwo -
$25,000 contracts, ‘each less than the minimum contract size.
Desagregation designed to evade the requirements of the Policy is not
permifted. :

H. - Applicable Expenditures: Categories - The Policy shall apply to tenant
improvements, capliial expenditures, and operallonal service contracts

(such as cleaning).

l. SDVIBE Pollcy - Salisfaction of the Syslem' SDV/BE Policy Is a
hecessary condilion before the Syslem, acting through its conlractors,
hires a Responsible Contractor. Advisors and Contractors shall provide
a certification statement of SDV/BE complidnce or documentation of
good fatth efforls, Advisors shall collact and retajp adequate dala
documenting their compliance with this Policy and shall ba prepared to
produce this data for review by the Staff when requested, :

J. Fair Wage, Fa_li- Benefits, Training - The Policy avoids a narrow
definition of *fajr wage", "falr benefits” and "training” that might not be
practical in all markets, Furthermore, the Policy does: not require g

Copyright & 2064 by CalPERS, Reproduction of any part of this manyal is permissibia if reprodection
cantains nolice of CalPERS" copyright as followrs: “Copyright © 2004 by CalPERS",
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RESPONSIBLE GONTRAC Y0 LiCY :  _ Page7ot1q

project.  The Policy racognizes thal practices and labor market
condltions vary across the country and that flexibility in g
implamentation is very important. ' '

In determining “fajr wages” and “fair benefits* concerning a specific

tontract In a.spacific markst, items that may be consideted include loca!

wage praclicss, stata laws, Prevalling wages, labor markal Conditions,
- and ather items, v

relevant In identifying and hlring a Responsible Contraclor, cempllation
of this list does not depend solaly on tha advisors, property managers, or
conlractors, . Instead, this Policy invites the various local trades o -
suggest contraclors, which in their view, qualfy as Responsibla -
Contractors. Sources of information include focal building and service

- rade counclls, builders assoclations, and govarnmants.

~ "Adyisors shall present Summary data i a format describad anci
- approved by the System, The annual review of advisor compliance shall
provide The System’ Staff with. good faith evidence of monitoring and



BESPONSIBLE CONTRACTOR POLICY

Paae&o_f‘t!

union building trades councils.. Property Mmanagers shall seak input from
building trades councils for developing fists of responsibie contractors for

inclusion In the bidding process.

Property managers may choose g reasonabl

e number of contractors to

invite to bid from the list of respenslble contracters, Glven the time and

expanse required lo solicit and evaluale bid
advisors, property menagers, and contractors

The property mManager must ensure that there is a

s, it is. not essanhbial that
invite all potential b{ddem.

process, which Is inclusive of polentlalty eligible responsible conlractors,

Large . numbers of bidders does .no! nec
Property managers must {ake care in ansuri
) potentially eligible responsibla contractors,

Allthough 1hs Policy does not require hiring union workers, the trade

unions will be invited to participate in the foﬂpwing:

1. Deiiver 1o the property manager or advisor lists of names ang
telephone numbers of responsible - contractors including those
responsible contraclors who expressed any Interest in bidding.

2. Cantinually monitor the local markets, updating the lists.

Property managers shall malntain thess lisis supplied by the

trade unlons.

M. Neﬂtraiity - The System Supports a position of neutrality in the event
thera s a legitimate attempt by a fabor organization to organize workers
employed in the construction, maintenance, operalion, and services at a

System owned property.

Resolution of ‘any interjurisdictional

responsibility of the trades and the vari
cail for any

advisors, property managers, or contractors in int

trades councils. This Policy does not

disputes,

Irade disputes shall be the
ous slate and national building
Involvement by |he
erjurisdictional trade

N. Enforcement - Thig Syslem shall place a non-complying advisor or

property manager on a probation walch list, If the advisar or property

manager does nat. modify this pattern of conduct, even after discussions
with The System’ Staff, the System shall consider this pattern of conduct
along with other informalion whan it reviews
key indicalor Is a patiern of

manager contrael for possible renewal, The
conduc! that is inconsistent with the provision

s of the Policy.

the advisor or properly

Advisors, properly managers, and contractors thal have not hired -
responsible contractors In the past may still bld for contracts, However,

Capyright @ 2004 by CalPERS, Reproduction of any part of this manual 1s

conlains nolice of OﬂPERSf copyright as fo#om._' “Copyright © 2004 by
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BESPONSIBLE CONTRACTOR POLICY ' ~———Page 9077

after the award of such contracts the System shall review jts compliance
with the Policy, :

-The System does not require that advisors, properly managers, or
contraclors use any particular system for compliance. However, from
ime to time, The System' Staff may disseminate information and
Suggestions regarding efficlent ways for complying with this Policy.

Copyright © 2004 by CalPERS, Ropraduction of any part of this manuaf i3 Permissibla ¥ reproduction
corlais nolice of CalPERS” copyright as loliows: “Copyright © 2004 by CalPERS" ‘
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CERTIFICATION

OF RESPONSIBLE CONTRACTOR STATUS

b\.,\‘1 et

N
c.

- |Address
City .
Telephone Nuniber () . ‘ Fax Number{ ~ ) D
Ownership Structurd (Plause check ong)
. Sole Proprictorship — Partiership - Carpornthn — Joimt Ventue . Dther : .

Description of Service(s) Provided . . T

Contractor's License #

e S i A e e T
Pleasa check one of the foHowing: ' :
L __ Meetsall Responsible Contractor requirements
2 Meets pops of the Respansibls Crimtractor requiremcnts
3. __Meets certain of the Responsible Contracior requirements (provigde explanation below}
If you have checked R3-above, pleass provide an cxplanation befow fdzmch_ additional pagey {Fnecessary on quesiiony 3, 4 and )

Explanation:

S AT s A ;. R ARy I

e HETR

-d. Has your firm ever been fined, reccived l.m adverze judgernent, penally, or received any mandated chunges !c is carparate policy in’
the past 18 months resulting from violations of State or Bederat tabor laws, including but not limited to'the National Labor Relatigny Board,
ar Equal Opporluniy Commission (i.c, gexual hunsgli:ent and/or discrimination violations)? If yes, pléase explain.. :

Explanation:

3. Relatlve ta question 44, are there any complalnts that you nre awaze of that have been fled with your flrm or any entitles Hsted vnder
fuestion 47 I yes, please explain, (Affirmarive nswer(s) 1o he grestion will not necessarity aisqualify the vendor fram being the
ruccesyfidl bicder. Tie level of Investigation of the complaints (isted in response (o the question will be Ieft to tha judgement of ife
tvéstment parter. ) : . :

Enplanition:

Tirese, =

BT R U T IS s s e T A TR s s "“5'[“""“'_-‘"’-“'-"1"7.5—7'7, i
G S R e RS SR LR

RS S O S A

Does your firm meet the definition of service-dizabled vereran businese enterprise?

— Yes —No

e A D RSO SR
On'behal f of the above-named company, i : information and response provided herein are e, complete and
dcctrate as of this dale, and hefgho js aware that any Intentionally misrepresented or falsified informarion may ecsult in disqualification from
fuwre comiracting opportunities, S

Signawre

Name (please priml. - _ . Tite

This form was prepared for the use-In compliance with the Responsibte Contractor Program Policy of
¥ CoIPERS. Any corwracior or subcontractor with 8 minimum coatract size of 550,000 should complese this §.
: form, )

C-09-¢ - Certificalion of RC Statug.os | 12 of 15 '.




INTRODUCTION: The Culifornia Public Emplnyces'-Retimmenl Sysiem ("CALPERS") has o deep Interest in (he condition of warkers
employed by the Sysiem antt jis advisors. The System, Utough the Responsible Contracting Folicy, suppons and uncourages iz wages ary
Fair benelits for warkers umployc(:lﬁhy ks contractors and subcontraciors, lul:ﬁeci_ o ficutiary peinciples concerning dinfes.of loyalty and
Prudence. both of which furiher Tequire competitive returns on (he System’s real estate investments. The System endorses smal businesy
development, markel competition and contra) of operating costs, The System supports Taany of the ideals espoused by labor unions and
encournges participation by labor untons and their signalory contractors n the development and management of the System’s real estate
investraents. The Systern belicves that an adequntely compensated and trained worker delivers g higher quality product and service, This
policy is intended 10 complement and in no mannr detracy ffom existing System policy regarding seivice-disubled Californin veteran owned

buginess enterprises,

DEFINITIONS:

Responsible Contractor: A coniractor or subcontracter wha pays workers n falr wage ond o fair bendfit o5 evidenced by payroll and
employee records -And whe complics wilh CALPERS® service-disabled veteran business enterprise {SDV/BE) policy. “Foir Benafiis” ore
deAned o3 including, but nat limhed lo, employer pald family health care roveruge, pension benefits, and tpprenticeship progroms, -What
constitutes a “fair wage™ and “fair benefit™ depends on the wages and benefits paid on <ompnarabls real estare projects based upion loca)
market Factors, hat include the nature of the projece {c.g. residentla) or commercinl, public or prvate) comparnble Job ortrade
classificatians, and the scopp snd camplexhy of the scrvices pravided. '

directing purchnss of goods and services to 3% service-disabled veien owned business eiuerprises. The definittons of these lerms are ug
lollows: - : : ' -

Scryice-Disahled Yeteran. A veteran of the military, naval oralr services of the United. States wuh & sérvice-connecied disability,

C-09-c - Certilication of RC Status,xis i 13 of 15 : I"‘.""'ﬁl_ '



YOUR COMPANY LETTERHEAD

Iécrlit‘y that for the quarter ending’

{Managing Mermber) and any sgents and/or subcontractors hired by us, have complied, to

the best of my knowledge, with the Responsible Contractor policy and more specifically
with the roles and responsibilitics stated within the polioy.

(signed by officer of company)-

C-09-¢ - Self Centifieation Letter.doe 05/05
1 of IS5



RESPONSIBLE CONTRAGTOR AND SDV/BE REPORT

FOR THE QUARTER ENDING:

PAOJECT NAME:

TOTAL NUMBER OF CONTRAGTS:

TOTAL DOLLAR AMOUNT OF CONTRAGTS": $

RESPONSIBLE CONTRACTOR AND SDVME 8TATUS

NUMBER OF DOLLAR PERCENT OF

_ . AMOQUNT: EBQJECT
1. DISABLED OWNED ' 8 | ;
2. AEBRONSIBLE CONTRACTOR : $
3. OTHER _ $ .
4. DO NOT KNOW/DID NOT RESPOND S : %
TOTALS —— S — %

* Inciudes coniracty Jal profect o date and In an amouni over §540,000,

G-08-d - Fesp, Contr, & SOV-BE Report. xis
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EXHIBIT “E”

SCHEDULE OF DUE DILIGENCE EXPENSES

(See attached)
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'EXHIBITE
SCHEDULE OF DUE DILIGENCE EXPENSES

!

TOTAL 63 AC. 160 AC.

BUDGET BUDGET BUDGET
NUMBER OF UNITS ' 550 390 160
EXPENSE
A. Legal (JV Agrmt) ' 12,800 6,400 - 6,400
C. Legal (Land Use/CEQA) 7,000 3,500 . 3,500
D. Planning and Engineering 55,000 27,500 - 27,500
E. Public Workshop -160 Acs 15,000 2,000 13,000
F. Planning Consultant/Public Warkshop ) 15,000 _ 7,500 - 71,500
G. Biology ‘ 7070 3,113 3,957
_ H. Cultural Resources - 5,000 2,500 - 2,500

- 1. Soils/Geology-Field investig & Rpt _ 27,600 8,560 19,040
K. CFD Analysis ' - 5,500 2,750 : 2,750
L. Cost Estimates : 12,000 6,000 6,000
M. Market Research _ -3,500 1,750 1,750
N. Traffic Studies 15,200 15,200 0
O. EIR, Initial Investigation o 3,040 3,040 0
P. Utilities Consultants 1,500 750 ; 750
Q. Contingency 7 , 5000 2,500 2,500

TOTAL DUE DILIGENCE - 190,210 93,063 97,147



. EXHIBIT “F”
MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY
'AND WHEN RECORDED MAIL TO:

Afttention: ,
MEMORANDUM OF AGREEMENT
THIS MEMORANDUM OF AGREEMENT (this “Memorandum”) is made
effective as of the dayof | ____»200_, by and between g , &
S _{“Cameo”), and - » 8

(“LdS Partners”), with reference to the following facts:

A, Cameo and L/S Partners have entered into that certain Limited Liability
- Company Agreement of South Banning Properties, LLC (the “Project LLC”), dated July
2005 (the “Agreement”), providing for, among other things, the terms upon which the Project
LLC shall own the real property more particularly described on Schedule 1 attached hereto (the

“Property”).

) B.  Cameo and L/S Partners now desire to restate such Agreement and to set
forth a memorandum of record thereof, '

NOW, THEREFORE, in consideration of the foregoihg and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
parties hereto, it is hereby agreed as follows: '

_ : L Agreement. Cameo and L/S Partners have heretofore agreed, and do
hereby agree, that the Project LLC shall own, manage, scll and otherwise use the Property upon
~ the terms and subject to the conditions contained in the Agreement, all of which terms and '
conditions are hereby incorporated herein by this reference as though fuily set forth herein.

2.  Purpese. This Memorandum is prepared solcl'y for the purpose of

recordation, and it in no way modifies the provisions of the Agreement.

[SIGNATURES CONTINUED ON NEXT PAGE]
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" CAMEQ: -

L/S PARTNERS:
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ATTACH STATE OF CALIFORNIA NOTARIES AND
SCHEDULE 1 CONTAINING LEGAL DESCRIPTIONS
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- CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this “Agreement”) is made and entered into as
of the 28#l day of July, 2005 (the “Effective Date™), by and between 213 BANNING LLC, a
California limited liability company (“Transferor™), and SOUTH BANNING PROPERTIES"
LLC, a Delaware limited liability company (“Project Venture”). Transferor and Project
Venture are each sometimes referred to herein individually as a “Party,” and collectively as the

“Parties.”

1. Transfer of Real Property. Transferor is the fee owner of that certain real
propeity (the “Land”) located in the County of Riverside, State of California, as more
particularly described on Exhibit “A” attached hereto. Transferor and Laing/Sequoia Partners

~ "LLC, a Delaware limited liability company (“L/S Partners”), are all of the members of Project

Venture, and as such, have entered into that certain Limited Liability Company Agreement of
South Banning Properties LLC, a Delaware limited liability company, dated as of July ¥¥, 2005
(the “LL.C Agreement”). Transferor hereby agrees to transfer, and Project Venture hereby
agrees to accept, upon the terms and conditions set forth in this Agreement, all of the following:
the Land,; all rights, privileges and easements appurtenant to the Land (collectively, the
- “Appurtenances”); all improvements and fixtures located upon the Land (collectively, the
“Improvements”); all of Transferor’s right, title and interest in and to all assignable warranties,
guarantees, utility contracts, contract rights, permits and other intangible rights relating to the
- Land, the Appurtenances and/or the Improvements (collectively, the “Intangible Property™);
and all tangible personal property located on or in, or used in the ownership, use, occupancy or
" operation of the Land, the Appurtenances and/or Improvements (the “Tangible Personal
Property™). The obligations of Transferor under this Agreement and the LLC Agreement are
‘guaranteed by Cameo Homes, a California corporation (“Guarantor”), pursuant to the terms of
that certain Guaranty dated as of even date herewith, executed by Guarantor in favor of L/S
Partners and Project Venture (the “Guaranty™). The Land, the Appurtenances, and the
Improvements are sometimes referred to herein collectively as the “Real Property.” The Real
Property, the Intangible Property and the Tangible Personal Property are sometimes referred to
herein collectively as the “Property”.

2. - Capital Contribution Credit. Transferor and Project Venture have agreed that the
Property has a fair market value of Two Million One Hundred Eighteen Thousand Five Hundred
Dollars ($2,118,500) (the “Capital Contribution Credit”). Without limiting the generality of
the foregoing or of any other provision of this Agreement, upon the occurrence of the Closing
and the performance by Transferor of all of its obligations under this Agreement in connection
therewith, Transferor shall be deemed to have made a capital contribution to Project Venture in
an amount equal to the Capital Contribution Credit. For purposes of this Agreement the term
“Closing” means the recordation of the Deed (as hereinafter defined) conveying fee simple title
to the Property to Project Venture in the Official Records of Riverside County, California (the
“Official Records”) occurring following satisfaction (or waiver in writing by Project Venture) of
~ all of the conditions to Closing as set forth in Section 5(b) hereof.

3. Title to the Property. At the Closing, Transferor shall convey to Project Venture
marketable and insurable fee simple title to the Property by duly executed and acknowledged
grant deed in the form of Exhibit “B” attached hereto (the “De_ed ). Evidence of delivery of

“47596\1124159v8 ) i



marketable and insurable fee simple title shall be the issuance by First American Title Insurance

Company (the “Title Company”) to Project Venture of an ALTA Extended Coverage Owner’s

Policy of Title Insurance (1970 Form B, rev. 10/17/70), in the amount of Four Million Two

Hundred Thousand Dollars ($4,200,000) (the “Title Insurance Amount”), insuring fee simple

~ title to the Property in Project Venture, subject only to the Permitted Exceptions (as hereinafter

* defined) (the “Title Policy”). The Title Policy shall provide full coverage against mechanics’
and materialmen’s liens and shall contain such special endorsements as Project Venture may
reasonably require (the “Endorsements™). Project Venture has approved each of the title

~exceptions listed in Exhibit “C” attached hereto (collectively, the “Pre-Approved
Exceptions™). Transferor covenants to cause to be released and reconveyed from the Property,
and to remove as exceptions to title prior to the Closing the following (the “Pre-Disapproved
Exceptions™): any and all mortgages, deeds of trust, or other monetary encumbrances,
assessments and/or indebtedness, with the sole exception of the then current installment of non-
delinquent real property taxes and assessments payable as.a part of the real property tax bill for

~ the period after the Closing Date. The “Permitted Exceptions” shall include the following title
exceptions: (a) the Pre-Approved Exceptions, (b) any title exceptions approved by Project :

Venture, in its sole discretion, during the Interim Period (as hereinafter defined), and (c) the then
current installment of non-delinquent real property taxes and assessments payable as a part of the -
real property tax bill for the period after the Closing Date. ' : '

_ 4. Transferor’s Deliveries. Within ten (10) days after the Effective Date, Transferor
shall make available to Project Venture for inspection and duplication if appropriate all materials
in Transferor’s possession, including but not limited to (i) copies of the most recent property tax
bills and assessments for the Property; (ii) a copy of any and all leases, service contracts,
easements, licenses, development approvals and/or other agreements related to the Property;

(iii) any and all existing surveys of the Property; (iv) any and all soils reports, reports pertaining
to hazardous materials or other environmental conditions or other reports relating to the physical
condition of the Property; (v) any and all architectural or engineering documents relating to the
Property; and (vi} any and all other correspondence, reports, studies, permits, approvals, or
documents relating to the Property (collectively, the “Documents™). In addition, Transferor
shall promptly deliver to Project Venture such other information relating to the Property that is
specifically requested by Project Venture of Transferor during the term of this Agreement to the
extent such information is in the possession or control of Transferor. '

5. TheClosing.

(@  The Closing Date. The Closing shall occur on the date which is the earlier

of (i) the date which is seven (7) days afier the date upon which all requisite governmental

_ approvals have been obtained to the specific plan for the development of the “63 Acre Property”
(as defined in the LLC Agreement), or (ii) October 1, 2006 (the “Closing Date™).

(b)  Project Venture’s Conditions to Closing. Project Venture’s obligation to

accept the Propel_'ty is subject to and conditioned upon the satisfaction of each of the following
conditions (unless otherwise waived in writing by Project Venture) on or before the Closing Date
which conditions are for the sole benefit of Project Venture:
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() - The Title Company shall have given Project Venture its
unconditional and irrevocable commitment to'issue the Title Policy to Project Venture.

(ii) Each and all of the representations and warranties made by
Transferor in this Agreement shall be true and correct as of the Effective Date and the Closing
Date.

(iii)  Transferor shall have fully performed all of the covenants which
Transferor, pursuant to the terms of this Agreement, has agreed to perform on or prior to the
Closing Date, and Transferor shall not be in material breach or default under this Agreement.

If the conditions to Project Venture’s obligation to consummate the transaction contemplated in
this Agreement are not timely satisfied {or waived by Project Venture in writing), then, upon
Project Venture’s request, this Agreement shall terminate. The conditions set forth in this

Section 5(b) are for the sole benefit of Project Venture.

(¢) - Closing Statement. The Parties 'shallmutually agree, in their reasonable

diséretion, on a closing statement (the “Closing Statemen ") at least five (5) business days prior
to the Closing Date. The Closing Statement shall set forth in reasonable detail the portion of the

fees, costs, expenses and prorations related to the Closing payable by each Party, all as
determined in accordance with the terms of this Agreement.

(d)  Deliveries at Closing.

(i) At least one (1) business day prior to the Closing Date, Transferor

 shall deliver to Title Company an original of the Deed executed and acknowledged by

Transferor, as grantor.

(ii)  Onthe Closing Daté, Transferor shall deliver the following
documents to Project Venture: '

o - (A)  Anoriginal of the bill of sale of all Tangible Personal
Property and assignment of all Intangible Property, in the form attached hereto as Exhibit “D”

(the “Bill of Sale and Intangible Assignment”), executed by Transferor, as assignor;

(B) ' The ori ginals of all Documents pertaining to the Property
and all files pertaining to the Property; .

{C)  Anaffidavit directed to Project Venture giving Transferor’s
taxpayer identification number and confirming that Transferor is not a “foreign person,” which
affidavit shall be, in form and substance, sufficient to relieve Project Venture of any withholding
obligation under §1445 of the Internal Revenue Code (“Iransferor’s Foreign Person o
Affidavit”), together with a duly executed California Franchise Tax Board Form 593-W, which
affidavit shall be, in form and substance, sufficient to relieve Project Venture of any withholding
obligation under any applicable laws of the State of California (the “Cal FIRPTA™); and

(D)  Any other instruments or agreements necessary to
consummate the transaction contemplated hereby.
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_ - (il)) At least one (1) business day prior to the Closing Date, Transferor
and Project Venture shall each deliver to Title Company funds sufficient to pay such Party’s
share of any taxes, fees, costs and expenses related to the Closing; all as more particularly set
forth in the Closing Statement. ‘

- (e)  Recordation of Deed: Issuance of Title Policy. Upon receipt of written
instructions from Project Venture that all conditions to the Closing have been satisfied, Title
Company shall: ' ; _ .

@) Cause the Deed to be rebOrc‘led in the Official Records;

(i}  Pay from Project Venture’s funds, Project Venture’s share of fees,

costs and expenses incurred in connection with the Closing, as shown on the Closing Statement;

- (iii)  Pay from Transferor’s funds, all fees, costs and expenses incurred
by Transferor in connection with the Closin , if any, as shown on the Closing Statement:

, . (iv) Remitto Project Venture and Transferor any funds delivered by -
such Party in excess of such Party’s share of any closing costs; ,
(v}  Deliveran original Title Policy to Project Venture; and

(vi)  Deliver an original recordéd Deed (or if unavailable, a conformed
- copy of the Deed) to Project Venture. -

6. Costs and Prorations.

(a)  Costs. Costs of the Closing shall be allocated as follows:
() Project Venture shall pay the costs of recording the Deed,

(i)  Project Venture shali pajr all documentary transfer taxes imposed
in connection with recording the Deed. _ o

: (iii)  Project Venture shall pay the premium for the Title Policy and the
cost of any Endorsements that it may request.

(b)  Customary Apportionment. All other costs, if any, shali be apportioned in
the customary manner for real estate transactions in Riverside County, California,

: - (¢)  Prorations. All items of income and expense (including, without
limitation, taxes), other than interest on any deed of trust or other lien to be paid off at or prior to
the Closing, premiums on any policy of insurance which shall not continue after the Closing, or
other expenses which shall not continue after the Closing, shall be prorated between Project
- Venture and Transferor as of the Closing in the customary manner for real estate transactions in
Riverside County, California.” On the Closing Date, each Party shall pay directly to the other
Party any amount owed in connection with the prorations provided in this subsection (c).
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. (d)  Post-Closing Adjustments. Any statements from governmental agencies
for real property taxes, bonds and assessments relating to the Property for periods prior to the
Closing that are delivered to Project Venture after the Closing shali be paid by Transferor within
- ten (10) days from written notice from Project Venture. If any such statements from
governmental agencies for rea) property taxes, bonds or assessments for periods prior to the
- Closing indicate an overpayment of any taxes or assessments relating to the Property for periods
prior to the Closing, such overage shall be paid to Transferor by Project Venture within ten (10)
days after Project Venture’s receipt of any refund or notice of reassessment. :

(¢)  Project Venture’s Instructions. In the event that Title Company or any
other person receives instructions from one or more parties in connection with the acquisition of
~ the Property by Project Venture pursuant to this Agreement, Title Company and such other
persons are hereby instructed to rely on the instructions provided by L/S Partners as the sole and

other party on behalf of Project Venture, Title Company and/or such other persons are instructed
to confirm such instructions with /S Partners, : S

7. Operation of the Property Prior to .Closi_ng.

(a) Transferor’s Obligations. During the period from the Effective Date to the
Closing Date (the “Interim Period”), Transferor shall maintain the Property in the same

in which the Property is located. Transferor shall not enter into, modify or terminate any lease,
agreement; contract, easement, covenant, condition or restriction relating to the Property or

otherwise encumber the Property during the Interim Period without the prior written consent of
Project Venture, which consent may be withheld in its sole discretion. Transferor shall not take
any action which would adversely affect the zoning, entitlements, tentative or final tract maps _

(b)  Project Venture’s Entitlement Work. During the Interim Period, Project
Venture shall have the exclusive right, at its sole cost and €xpense, to contact and meet with any
governmental or quasi-governmental agencies, to attend and make presentations at city and
county council meetings, to solicit support in the surrounding neighborhood and to prepare,
process and seek all final and non-appealable zoning changes, permits, licenses, variances,
entitlements, subdivision maps and other approvals in order for Project Venture to develop the
Property in a manner consistent with the Business Plan (as defined in the LLC Agreement) -

- (collectively, the “Project Approvals™), including, without limitation, obtaining a specific plan,

a general plan amendment, a zone change, a parcel map, a tentative map, a site plan, backbone
engineering plans, one or more services agreement, any requisite environmental clearances, any .
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Venture in its sole discretion. In addition, during the Interim Period, Project Venture shall have
the exclusive right, at its sole cost and expense, to petition for and form one or more community
facility districts in connection with the development of the Project and related off-site
improvements (collectively, the “CFD’s”), which CFD’s shall be in such amounts, subject to
such conditions and contain such terms as are acceptable to Project Venture'in its sole discretion.
Transferor shall cooperate with and do all acts as may be reasonably required or requested by
Project Venture, with regard to the processing of the Project Approvals and CFD’s, including,
without limitation, executing, acknowledging and delivering any documents required in
connection therewith. Transferor shall not take any action which would adversely affect Project
Venture's ability to obtain the Project Approvals or form any CFD’s, | '

(¢}  Investigations. Project Venture may conduct such feasibility studies,
inspections, environmental audits (including, without limitation, invasive testing), soils and
geological studies, engineering studies, topographic and other surveys and other investigations of
the Property (collectively, the “Investigations™) as Project Venture deems appropriate.
Transferor shall permit Project Venture, its engineers, confractors, consultants, employees and
- agents, to enter onto the Property and conduct, at Project Venture’s expense, such Investigations.
Project Venture and all other parties entering the Real Property pursuant to the license granted to
Project Venture hereunder shall maintain (or Project Venture shall maintain on behalf of such
parties) reasonably adequate commercial general liability insurance policies to cover the’
activities of such parties on the Real Property. In the event the Closing fails to occur for any

* - reason other than the default of Transferor, Project Venture shall repair any damage to the

Property caused by the Investigations in order to restore the Property to substantially the same
condition which it was in prior to the conduct of such Investigations. Project Venture agrees to
indemnify and hold harmless Transferor from any actual damages, liabilities, losses, costs or
expenses (including, without limitation, r_éasonablc attorneys’ fees) which result from any
damage to persons or property caused directly by Project Venture’s Investigations, and such
indemnity obligation shall survive the termination of this Agreement. '

8. Transferor’s Representations, Warranties and Covenants. Transferor represents,
warrants and covenants as follows and such representations, warranties and covenants shall
survive the Closing: ' '

(a) . There are no suits, actions or proceedings at law or in equity pending or, to -
its actual knowledge, threatened against Transferor or Guarantor that could have a material
adverse impact upon their ability to perform their obligations in this Agreement, the LLC
Agreement, the Guaranty or any other instruments or documents executed in connection
- herewith, as applicable.

(b)  The execution and delivery of this Agreement, the LLC Agreement and all
documents executed pursuant to this Agreement have been authorized by all requisite action and
are in accordance with the governing documents of Transferor and constitute the duly authorized,
valid and binding obligation of Transferor, enforceable in accordance with their terms. No
consent, authorization, permit or approval is required for the due, prompt and complete delivery
and performance by Transferor of this Agreement, the LLC Agreement and all instruments and
documents executed in connection herewith. -
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(¢)  To the actual knowledge of Transferor, neither Transferor nor Guarantor is
-in breach or default (nor would be in breach or default but for the requirements of notice or the
passage of time or both) under any agreement, contract, indenture, covenant, note, deed of trust,
mortgage, security agreement or other instrument or document which would have a material,
adverse impact upon the Property, the financial strength of Transferor or Guarantor or
Transferor’s and Guarantor’s ability to perform their respective obligations contained in this
Agreement, the LLC Agreement, the Guaranty or any instruments and documents executed in
connection herewith.

(d)  To Transferor’s actual knowledge, no violation of any applicable law,
ordinance, order, rule or regulation exists with respect to the Property.

(e) Other than the Pre-Approved Exceptions and such other matters as may
have been caused by or consented to in writing by Project Venture, Transferor knows of no lien, -
. ericumbrance, restriction, defect, security interest, adverse claim or right, or other matter or
condition of title to the Property or any of the assets to be acquired by Project Venture.

® There is no litigation pending or, to Transferor’s actual knowledge,
threatened in writing against Transferor arising out of the ownership or operation of the Property
or that might detrimentally affect the development, value or use of the Property as contemplated
by Project Venture or the ability of Transferor to perform its obligations under this Agreement.
Transferor shall notify Project Venture promptly of any such proceedings or litigation of which
Transferor becomes aware.

(g) There are no outstanding written or oral contracts made by Transferor for
any improvements to the Property. which have not been fully paid for, except to the extent the
same may have been caused or consented to in writing by Project Venture. There are no
outstanding mechanic’s or materialman’s liens affecting the Property, except to the extent the
same may have been caused or consented to in writing by Project Venture.

(h)-  There are no existing or, to the best of Transferor’s knowledge, proposed
casements, covenants, restrictions, agreements or other documents which affect title to the
Property and which are not disclosed by the preliminary title report provided by Title Company
to Project Venture prior to the Effective Date, except to the extent the same may have been
caused or consented to in writing by Project Venture. There are no existing or, to the best of
Transferor’s knowledge, proposed leases or occupancy agreements affecting the Property.

Each of the representations and warranties of Transferor contained in this Section 8: (i) is true in
all material respects as of the date hereof, and (ii) shall be deemed remade by Transferor, and
shall be true in all material respects, as of the date of Closing (provided, however, that the

. Tepresentation contained in Section 8(f) above shall not be deemed remade as of the Closing).

9, Casualty and Condemnaﬁon.

(@)  Casualty. If any portion of the Property is damaged or destroyed by fire or
other casualty at any time, Transferor shall pay to Project Venture on the Closing Date any and
all insurance proceeds previously received by Transferor as a result of such loss, damage or other
casualty, and from and after the Closing Date, Project Venture shall have the right to receive
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(and on the Closing Date, Transferor shall assign to Project Venture its right to receive) any and
all insurance proceeds payable as-a result of such loss, damage or other casualty. Transferor
shall not submit, process, settle or adjust any and all claims for insurance proceeds without
obtaining the prior consent of Project Venture; as determined in its sole discretion. Transferor’s
obligations in this subsection (a) shall survive the Closing. '

(b)  Condemnation. In the event a governmental entity commences eminent
domain proceedings to take any part of the Property during the Interim Period, Project Venture
shall have the right to either (i) terminate this Agreement, or (i) proceed with the Closing as
scheduled notwithstanding such proceeding. If Project Venture elects to proceed with the
Closing, Transferor shall obtain Project Venture's consent, as determined its sole discretion, in
~ connection with the prosecution, settlement and administration of such proceedings. Transferor

shall pay to Project Venture on the Closing Date any and all proceeds from any eminent domain
‘proceedings previously received by Transferor, and from and after the Closing Date, Project
Venture shall have the right to receive (and on the Closing Date, Transferor shall assign to
Project Venture its right to receive) any and all proceeds payable in connection with any eminent
domain proceedings. Transferor’s obligations in this subsection (a) shall survive the Closing,

10.  Possession. Possession of the Property shall be delivered to Project Venture as of
Closing free of any and all other tenancies and/or occupancy rights. S

11.  Intentionaily deleted.

12, Miscellaneous.

(a) Assignment; Successors and Assigns. Project Venture may assign its

rights under this Agreement, in whole or in part, to one or more wholly-owned subsidiaries.
Except as provided in this subsection (a), neither this. Agreement nor the rights of either Party
hereunder may be assigned by either Party. This Agreement shall be binding upon, and inure to
the benefit of, the Parties hereto and their respective successors, heirs, administrators and
_permitted assigns.

(b)  Entire Agreement. This Agreement and the LLC Agreement embody the
entire agreement between the Parties relative to the subject matter hereof, and there are no oral or
parol agreements existing between Transferor and Project Venture relative to the subject matter

“hereof which are not expressly set forth herein and covered thereby. -

, | (c) Headings. The headings contained in this Agreement are for reference
purposes only and shall not in any way affect the meaning or interpretation hereof,

. (d)  Notices. All notices required or permitted by this Agreement shall be in
' writing and may be delivered in person to either party or may be sent by registered or certified
mail, with postage prepaid, return receipt requested, or delivered by Express Mail of the U.S.
Postal Service or Federal Express or any other courier service guaranteeing overnight delivery,
charges prepaid, or may be transmitted by facsimile and addressed: o

In the case of L/S Partners: c¢/o THP Capital Partners
: 19800 MacArthur Boulevard, Suite 700
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Irvine, California 92612
Attention: Douglas C, Neff
Telephone: (949) 655-7003
Facsimile: (949) 851-8284

Withacopy to: . IHP Capital Partners
19800 MacArthur Boulevard, Suite 700
Irvine, California 92612 -
~ Attention: General Counsel
Telephone: (949) 655-7009
Facsimile: (949) 655-9038

- In the case of Cameo: 213 Banning LLC

: ' ' 1105 Quail Street
Newport Beach, California 92658
Attention: Vic Mahony
Telephone: (949) 955-3832
Facsimile: (949) 250-8574

With a copy to: Palmieri, Tyler, Wiener, Wilhelm & Waldron LLP
' East Tower, Suite 1300 -
2603 Main Street
Irvine, California 92614
Attention: Robert C. Thrke, Esq.
Telephone: (949) 851-7265
Facsimile: (949) 851-1554

or such other address as shall, from time to time, be supplied in writing by any party to the
others. If any notice or other document is sent by registered or certified mail, postage prepaid,
with return receipt requested, addressed as above provided, the same shall be deemed served or
delivered within forty eight (48) hours after deposit in the United States mail. Notices delivered
by overnight service shall be deemed to have been given twenty four (24) hours after delivery of
the same, charges prepaid, to the U.S. postal service or private courier. If any notice is sent by
facsimile transmission the same shall be deemed served or delivered within twenty four (24)
hours after confirmation of the transmission thereof. Any notice or other document sent or
delivered in any other manner shall be effective only if and when received. Rejection or other
refusal to accept delivery, or the inability to deliver because of a changed address of which no

notice was given, shall be deemed to constitute receipt of notice or other communication sent.

()  Brokers. Transferor and Project Venture each represents to the other that
it has employed no broker or finder in connection with the transaction contemplated hereby and
agrees to indemnify the other and its successors hereunder against, and hold such indemnified
party and its successors hereunder harmless from, any and all actions, suits, claims, demands,
debts, losses, liabilities or expenses (including without limitation reasonable attorneys’ fees and
costs of investigation and defense) arising from or in connection with any brokerage or finder’s
fees, charges or commissions which are (or are claimed to be) payable in connection with the
transaction contemplated hereby by reason of the actions (or alleged actions) of such
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indcninifying party. Thc'provisibns of this Section 12(e) shall survive the Closing or termination_
of this Agreement. _ : _

¢ California Law. This Agreement shall be construed under and in
accordance with the laws of the State of California. The parties further agree that venue shall be
proper in the Superior Court or federal district court for Orange County, Califormia, in the event
of any litigation between the parties with respect to this Agreement. In connection thereto, the
parties hereby waive any claim of proper venue in any other jurisdiction and any objection to
venue as described herein, and personally and unconditionally submit to the jurisdiction of the
Superior Court or federal district court for Orange County, California. o

{g) Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision hereto, and the
remainder of the provisions of this Agreement shall continue in full force and effect without
impairment.

, (h)  Waiver. The waiver by either party of a breach of any provision of this
Agreement shall not be deemed a waiver of any subsequent breach whether of the same or
another provision of this Agreement, ' :

(i) Counterparts. _Tlﬁs Agreement méy be executed in any number of
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same instrument, ' :

_ () Third-Party Beneficiaries. L/S Partners shall be deemed a third-party
‘beneficiary of this Agreement. Except as provided in this subsection (j), the execution and

delivery of this Agreement shall not be deemed to confer any rights upon, nor obligate either of
the Parties to, any person or entity not a party to this Agreement. ‘ :

(k)  Amendments in Writing. The provisions of this Agreement may not be
amended or altered except by a written instrument duly executed by each of the Parties.

()] Interpretation. Whenever the context hereof shall so require, the singular
shall include the plural, the male gender shall include the female gender and the neuter, and vice
versa. The headings contained in this Agreement are for reference purposes only and shall not in _
any way affect the meaning or interpretation hereof, As used herein, the term “Person” shall
mean and refer to any individual, corporation, partnership, limited liability company, limited
partnership, limited liability partnership, trust, governmental entity, or quasi-governmental
entity. '

(m)  Attomneys’ Fees. Iflegal action is commenced to enforce or to declare the
effect of any provision of this Agreement, the prevailing Party shall be entitled to recover from
the non-prevailing Party reasonable attorneys’ fees and other litigation costs. In addition to the
foregoing award of attorneys’ fees and other litigation costs to the prevailing Party, the
prevailing Party in any lawsuit on this Agreement shall be entitled to its attorneys’ fees and other
litigation costs incurred in any post-judgement proceedings to collect or enforce the judgment.
This provision is separate and several and shall survive the merger of this Agreement into any
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judgment on this Agreement. This provision shall survive Closing or termination of this
Agreement, : '

{(n)  Further Acts. Each of the Parties shall execute such other and further
documents and do such further acts as may be reasonably required to effectuate the intent of the
- Parties and carry out the terms of this Agreement. - :

(0)  Time for Performance. Wherever the time for performance of any
obligation hereunder or if, pursuant to this Agreement, a party must act by a particular time, or
an act is effective only if done by a particular time, and the last date for the performance of such
obligation or the doing or effectiveness of such act falls upon a day other than a business day, the
time for the performance of such obligation or the doing or effectiveness of such act shall be
extended to the next succeeding business day. If the Closing Date shall fail on a business day
that does not immediately follow a business day, the Closing Date shall be postponed to the next
succeeding business day that immediately follows a business day. As used herein, the term
“business day” shall mean any day which is not a Saturday, Sunday, national or state holiday, or
‘day on which the Official Records is closed or otherwise not accepting documents for recording.
Time is expressly made of the essence of this Agreement.” ' ' :

(p)  Exclusivity. Until the Closing or the date that this Agreement is
terminated, Transferor shall not enter into any contract, or enter into or continue any _
negotiations, to sell or transfer the Property to any person or entity other than Project Venture.,

: (@  Related Party Contract. As indicated above, Transferor and L/S Partners
are all of the members of Project Venture. L/S Partners, acting alone, shall have the sole right on
behalf of Project Venture, to send any appropriate niotice of default or termination, to make any
election, to institute legal proceedings and/or to take such other dction as may be necessary or
appropriate to enforce the rights and remedies and protect the interests of Project Venture
pursuant to this Agreement, whether or not L/S Partners is then the managing member or
manager of Project Venture. Transferor, in its capacity as member of Project Venture, has
authorized, and hereby authorizes, L/S Partners to take all or any actions described in this

- subsection (g). ' -

(1) Joint and Several Liability. In the event that Transferor is comprised of
- more than one person or entity, the obligations of each and €very person or entity comprising
Transferor under this Agreement shall be Jjoint and several. '

, (s)  Exculpation and Waiver. Transferor acknowledges that the State of
California Public Employees Retirement System (the “System”) is a limited partner in a member
of L/S Partners. Notwithstanding any other term or provision of this Agreement, System’s
liability under the LLC Agreement is solely that of a limited partner in a member of L/S Partners
and no personal or direct liability shali at any time be asserted or enforceable against System, its
Board, any member thereof; or any employee or agent of System on account of or arising out of
any obligations arising out of or related to this Agreement and/or the LL.C Agreement.
Transferor hereby waives any claim against the members of L/S Partners and the partners of its
members including the System, irrespective of the compliance or noncompliance now or in the

47596\1124159v8 11



future with any requirements relating to the limitation of liability of inember's or limited partners
under the LLC Agreement.

_ (ty Waiver of Trial by Jury. EACH OF TRANSFEROR AND PROJECT
VENTURE WAIVES TRIAL BY JURY WITH RESPECT TO ANY ACTION, CLAIM, SUIT
OR PROCEEDING IN RESPECT OF OR ARISING QUT OF THIS AGREEMENT OR THE
CONDUCT OF THE RELATIONSHIP BETWEEN TRANSFEROR AND PROJECT
VENTURE. BOTH TRANSFEROR AND PROJECT VENTURE HAVE OBTAINED THE
ADVICE OF THEIR RESPECTIVE LEGAL COUNSEL BEFORE SIGNING THIS
AGREEMENT AND ACKNOWLEDGE THAT THEY VOLUNTARILY AGREED TO THIS
WAIVER OF THEIR RIGHT TO A TRIAL BY JURY WITH FULL KNOWLEDGE OF ITS
SIGNIFICANCE AND LEGAL CONSEQUENCE. : -

4759601 124159v8 12



IN WITNESS WHEREOF the Partxcs hereto have set their hands on the day and year

first above wnttcn

PROJECT VENTURE:

TRANSFEROR:

47596\112415%v8

SOUTH BANNING PROPERTIES, LLC, a
Delaware limited liablity company

By: Laing/Séqu’oia Partners LLC,a
~ Delaware limited liability company, its
Managing Member

By: WL Land LLC, a Delaware
tability company, its
Member

213 BANNING LLC, a California lmnted
liability company

By
Name:
Title:

‘ By ,
Name:
Title:

13



IN WITNESS WHEREOF the Parties hereto have set their hands on the day and year
first above written. . ,

PROJECT VENTURE:

TRANSFEROR:

47596\ 1241598

SOUTH BANNING PROPERTIES LLC,a
Delaware limited liablity company

By: Laing/Sequoia Partners LLC, a
Delaware limited habrhty company, its
Managing Member

By: WL Land LLC, a Delaware
limited liability company, its
Managing Member

By

By

213 BANNING LLC, a California limited

13

liability company

By Caneo Home.s o Ca(cﬁr'nlo. Corpmf‘bn

Name:
Title: f'_lan,mer_‘




EXHIBIT “A”

LEGAL DESCRIPTION
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LIV VY TV.EY IVTRITIDUW FROM=EBE RVINE VAULT T-117 P.03/03 F-288

‘ LEGAL DESCRIPTION
-mfbmpwmmmmwmdmmmdmgmamu,m

TEITAHVEWWMBBNGAWSIOHOFTHEFOUMNGDESCREED

PROPERTY:
LWSOFALMCOTTRACT,ASS!WBYMAPDNFILEINWISPAGE3OFMAPS,
RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,

" APN: 537-1%-006

EXHIBIT A—1
| First Amarican Thtle



rwn v T vieY  WRIRIOVY : T IRVINE VAULT =117 P.02/03 F-288

| LEGAL DERCRIPYION | .
Resi property in the unincorporated arsa of the County of Riverskle, State of Cafornia, described

'WAWW—MM’WAWONOFTPEWDEMD
PROPERTY: - 7 | .
'PARCELSIMWB,MUSWEANDLETTEREDLOTSATHMS, INCLUSIVE, OF
PMMAPM_RECORDEDNBOOKMPAGES&MDMOFPMC&MAPS,RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA, : :

- APN: 537-200-031, 537-200-032, 537-200-033, 537-200-034, 537-200-035, 537-200-036, 537~

EXHIBIT A—2
Fist Amevicon Thtle



EXHIBIT “B”

DEED
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RECORDING REQUESTEL, sY
CHICAGO TITLE COMPANY

- AND WHEN RECORDED MAIL TO

I 1

L J

Escrow No, . .
Order §o, ' SPACE ABOVE THIS LINE FOR RECORDER'S USE
THE UNDERSIGNED GRANTOR(S) DECLARE(S) ’
DOCUMENTARY TRANSFER TAX1S $
[T] unincorporated area [ Cigor
X1 computed on the full value of the inferest or Pproperty conveyed, or is _
.| comprited on the full value less the value of liens or enctmbrances remalning st time of sale, and
FOR A VA

hereby GRANT(S) to’

the follo“;ing described real property in the
o

LUABLE CONSIDERATION, receipt of which is hereby acknowledged,

County » State of California;
Dated

STATE OF

COUNTY OF } ss.

On . .before me,

3 Notary Public in and for said County and State, personatly appeared

personally known to me {or proved 1o me on
on(s) whose name(s}

dged 1o me that he/she/thay
same In his/her/thelr authorlz

signature(s) on the Instrument

which the person(s) acted, executed the instrument.

WITNESS my hand and official seal,

Slgnature of Notary — ..
MAIL TAX STATEMENTS TO PARTY SHOWN ON FOLLO

the basis of satistactory
Is/are subscribed 1o the

executed tha

ed capacity(les), and that by his/her/thelr
the person(s), or the entity upon behalf of

ate My Commlssion Ex . FOR NOTARY SEAL OR STAMP
WING LINE: ¥ NO PARTY S0 SHOWN, MAIL AS DIRECTED ABOVE

Name
GOZ -DE/M0/E70

Street Address

City, State & Zip




EXHIBIT “C”

PRE-APPROVED EXCEPTIONS |
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Order Number: NHRV-1787442 {03)
Page Number: 1

Update 1

FRRULTIED Byeckp rsns

First American Title Company

3625 Fourteenth Street
Riverside, CA 92501
Kim Berry |
Cameo Homes
1105 Quall Street
Newport Beach, CA 92660-2705
Phone: {949) 955-3832
Fax:
Customer Referenc_e: ' , TTM 33383 )
Order Number: ' NHRV-1787442 (03)
Title Officer: * Melissa Williams
Phone: (951) 787-1700
Fax No.: - (B66) 207-2029 o .
E-Mail: mimwilllams@firstam.com .
Buyer: :
. Propenty: ;
Bannln_g.c CA

PRELIMINARY REPORT

mmhwmmdw“mmmanumammmwmamun‘mmmpmofmepm
mmmmm.wammmmmmmwmm :

Please read the exceptions shown or referred to below and the exceptions and exdusions set forth In Exhibit A of this
report carsfully. Tha axceptions and axclusions ara mmant to provida you with notica of matters which are not coverad
under the terms of the title insurance Ppolicy and should ba carefully considered, . ’

1t ls Important to note that this praliminary report ls not a written representation as to the condition of Htle and may not
list all liang, defects, and encuminances alfecting tithe to the land. : _

msmm(mawwmummmjkmmrammdmmmeissunmedfapaiqorﬁue
Irmmceandnolablntylsasslt:riedherebv.lflthdesiredmatlabmtybeassumedprior'mmem,ohpokydlmm“m,a

First American Titte



Order Number: NHRV-1787442 (03)
Page Number; 2

Dated as of July 07, 2005 at 7:30 AM,

The form of Policy of title insura'nce contemplated by this report is:

m.m Ex'rzuo;n &mm.-.u Rriey 19 78 Forui &

oV D q.m-llﬂ"-"" igaz ) if C’D/n/-’o)
the Iand described ls an lmproved resldentfal Iot or_coodemiriany unit on which there !s located a
- ane-to-four family residence, or ALTA-Restri= ntlal Title Insurance Pollcy (6- 1-87) if the land
described Is an unimproved Tas denﬁal lot or oondomlnlum unit, ALT Loan Pollcy (10-17-92)

with. A e w oW 21aTa KXY - ATV AU ST et »

A speclﬂc request should be made if another form or addhional coverage Is desired,
Title bo'said estate or Interest at the date hereof is vested In:
213 Banning, LLC, a California Limited Liability Company
The estate or interest in the land herel‘nafter dsﬁ&d or referréd to co\)ered by this Report is:
A fee. 7 |
The Land referred to herein Is described as roltows:
(See attached Legal Description)

At the date hereof exceptions to ooverage in addltlon to the pnnted Exceptions and Exduslons in said
pollcy form would be as follows -

1. General and special taxes and assessments for the flscal year 2005-2006, a lien not yet due or
payable, S

asseasedﬂennotyetdu d pavaisterTha ataxbondbeﬁledwfth
supervisors lo-seCla paymentofmldtaxs A'tax bond &sﬁmate

=ealdLADTIS DO T Rl O3B SChey

Ulederkoftheboardof
should be requated from this

2. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 comngencing with .
Section 75 of the Ca lfomumue and T, Codey Aue o RieWlr Cecunrping o
e Tﬁfs Lo STEVE oo

that all real property taxes due and nayable-merette full pdor to processlng sa!d map
through g arn genties. Please contact thls office for specific assessors paroei numbers

First Ametican Title
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that uring

Order Number: NHRV-1787442 (03)
Page Number: 3

- : b -
o oame oo O IS - T LTSS

the perfod rom January 1 through © ...... a1 2 BT perty taxes an

- assessed lien not yet due and payable-tHat 3 tax bond be filed with the dlerk of the board of
supervisors to secyre paymiit of sald taxes, A tax bond estimata should be requasted from this
Offlcg B REELIWO MoRERIIrorter-Hhr OSLE Eduied o Tecoratiomeitha-aan )

An easement for plpelines and incidental purposes, recorded August 9, 1933 as book 131, page
516 of Officlal Records. _ : ‘ a

In Favor of: : The Metropolitan Water District of Southern Californta

Affects: ' As shown on said parcel map o ‘

A document recorded December 7, 1939 25 book 437, page 483 of Official Records
provides that the Interest of the easement holder was transferred to Nevada California
Electric Corporation, ‘

An easement for pipelines and incidental purposes, recorded October 11, 1933 as book 141, page
596 of Officlal Records. : - ‘ '

In Favor of: The Metropolitan Water District of Sotithern Californla

Affects: : _ A portlon of the land

- A document recorded December 7, 1939 as book 437, page 483 of Official Records

provides that the Interest of the easement holder was transferred to Nevada California
Electric Corporation, : T L :

The el’fect of a Declaratlon of Dedication as shown by the owners certificate on said map,
purporting to Irrevocably dedicate in perpetuity for public road purposes, public utility and public
services, the property described therein, ‘

An easement for pipelines and Incidental purposes, recorded February 18, 1971 as Instrument no.
15792 of Official Records, :

In Favor of: Southern Calfifornia Gas Company and Southern California Gas
Company of California -

Affects: The land

An easement for public utilitles and Incidental purposes, recorded December 20, 1973 as
instrument no, 164092 of Official Records, :

InFavorof: . Amerlcan Telephone and Telegraph Company

‘The effect of a Resolution, approving the establishment of the San Gorgonio Pass Memorial

Hospital District, by document recorded May 23, 1995 as Instrument no, 165576 of Officlal
Records of Riverside County, Califernia. Assessments, I any, at this time, are collected through
the real property taxes. :

An easement for maintenance of pipelines and utility line for the transportation of water and

incidental purposes, recorded January 15, 1998 as Instrument no. 98-15510 of Officlal Records.
in Favor of: _ the City of Banning :

FArst American Title



Order Number: NHRV-1787442 (03)
Page Number; 4

The location of the easement cannot be determined from record Information.

1. An easement shown or dedlcated on the Map as referred to In the legal description

For: . : Private water line and incldental purposes.
(Affects Parcel A)

12 Abutter's rights of ingress and egress to or from Bobcat Road have been dedicated or
- relinquished on the flled Map. . B

(Affects Parcal A)

' 13. - Theeffect of an environmental constraint note affecting said map on file In the office of the
Riverside County Surveyor, In E.C.5. book 33 page(s) 75. ' o
: i )

(Affects Parcel A)

14, The effect of a recital on said map stipulating that the areas designated as dralnage easement
st be kept free of al| dwelling units, obstructions and encroachments by land flil.

(Affects Parcel A)

L L s L Lo

o) CH ’ . i, d
mber 12, 2003 as Instrument No. 03-89

ecorded Nov

15, Adeed of trust to secure an original Indebtedness of $6,240,000.00.+¢
: 2004 as Instrument No. 04-266996 of Official Records, -~

Dated: - - April 7, 2004 _

Trustor: ‘ 213 Banning, LLC, aCalifornia Limited Liabllity Company
Trustee: " First AmericgpTitle Company

Beneficlary: #ihg Partners 111, L.P., a Califqmla Limited Partnership
Affects: .

17.  This repoit Is prepgetory to the Issuance of a subdivision guarantee and is intended solely for
the use of thospfiz es directly Involved in the preparation and checking of sald map. o

Flirst American Titde



Order Number: NHRV-1787442 (03)
Page Number:; 8 '

LEGAL DESCRIPTION

Real property In the unincorporated area of the County of Riverside, State of California, described
as follows: ' : ' : '

TENTATIVE TRACT MAP 33383 BEING A SUBDIVISION OF THE FOLLOWING DESCRIBED
PROPERTY: o /

PARCEL‘S 1 THROUGH 8, INCLUSIVE AND LETTERED LOTS A THROUGH 5, INCLIjSIVE, OF
PARCEL MAP 28572, RECORDED IN BOOK 204 PAGES 31 AND 32 OF PARCEL MAPS, RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA. : .

APN: 537-200-031, 537-200—032,‘ 237-200-033, 537-200-034, 537-200-035, 537-200-036, 537-
200-037, 537-200-038 ' , '

First Amerfcan Title



Order Number: NHRV-1787446 (07)
Page Number: 1

. Update 1

First American Title Corhpany

3625 Fourteenth Street
Riverside, CA 92501

Kim Berry

Cameo Homes .

1105.Quall Street

Newport Beach, CA 92660-2705

Phone: {949) 955-3832

Faxi +

Customer Reference: TTM 33384

Order Number: '  NHRV-1787446 (07)
. Title Officer; - Melissa Wililams

Phone; - : - (951) 787-1700

Fax No.: _ (866) 566-3977 ‘

E-Mall: mmwilllams@firstam.com
- Buyer: .

Property:

Banning, CA
PRELIMINARY REPORT

Inrspuisemmeabwmfemmappuaummapaqoruuemmme this comparly hereby repocts that It Is prepared to fssue, or
cause wbeismea,asormadmhaeof,aponqor_poudaormnwnnéadmmmlamwm@mwmm
herelnafter set forth, lnstnngagalnstbsswﬂd:maybes.astalnedbvreasmufanydefect,ﬂenorenmnbnnoemtshmnorrefamdmas
anmmbelmunmg:camnommggpuwammmepmwSchedues,cmmwsﬁpmaﬁa;ufaw.mqrom.

rhepnnmaaecapuonsandExdusmsfrommemaﬂdwqmmmmw’mﬁ}mﬂmwmmmm
forms should be read. ‘They are available from meolﬁcede'lissyedmls-l;eport. o .

i3

" " It ls important to nots that this preliminary report Is not a wrimu representation as to the Mm of title and may not
list alt llens, defects, nnd encumbrances affecting titia to the land. . : ‘

Thismpurt(andanywpplementorammdmmtshereto)-lslsuedsdelyf&mepumoseoffaditaungmMncebfaponq of titte

hmmeandmﬁablltylsassumdhereby. lfnl:de:lredthatlablmbeampe_dprbrmmeMnceoh policy of title insurance, a
Binder or Commitment should be requested, : S

Flrst American Title



Order Number: NHRV-1787446 (07)
Page Number: 2 -

Dated as of July 7, 2005 at 7:30 AM. 7
The form of Policy of title insurance contemplated by this report Is:

. A Extaomd Oty Topn-B
EAGLE Protection Owner's Policy (6/98) (CLTA/ALTA Homeowner's Palicy of Title Insurance) if 1270
the land described Is an improved residentla _ ndominlum unit on which there Is located a | '
~ one-to-four famlly residence, or ALTA ential Title Insurance Policy (6-1-87) if the tand - . £/ "/).7/ 75)
described Is an unimp entlal lot or condominium unit; ALTA Loan Pollcy (10-17-92)
- Form 1 Coverage with EAGLE Protection Added '

A specific request should be made If anothér form or additional coverage is deslred.
Title to said estate or Interest at the date hereof Is vested In: |
213 Banning, LLC, a Californla Limited Liability Company
| The estate or [nterest in the Iand‘ hereinafter described ;)r referred to covered by this Report Is:
A fee.
The Land referred to herein Is described as'fﬁllowg:
{See attached Legarl Description)

At the date hereof exceptions to coverage In addition to the printed Exceptions and Exclusions In sald
- policy form would be as follows: :

1. ‘General and spedial taxes and assessments for the fiscal year 2005-2006, a lien not yet due or
payable, ‘ ’

P T Tt DBl RO=VaimciEH T N B
Section 75 of the California Revenue and Taxation Code.
Flrst Instailment: © $1,785.56, 0
Penalty: , :
Second Instaliment:”
Penalty:

785,56, OPEN “MIST S8 Paip pRUE ot
$198.56 |
001-000

S T

- e N =T 5 el - ey d Ll L.:-;ui;ln'.ll.‘!ll'l-|'|l-r-'-.v-'--'—.—' B
thatdurimy the period-freme gRdary- I thnomineEehe lp,a [Ty faxes-afe-an
assessed lien not yet due and.oayet® that a tax-bord 15a filed with the clerk of the board of
supervisors {n.ceenTe eat-of said taxes, A tax bond estimate should be requested from this
.0" - MY .A.--:!J-,‘.: ------ e e e T CoraeweilLOl ne man

Flrst American Titte



10.

11

" Offi aamdFris

* Order Number: NHRV-1787445 (07)
Page Number: 3

The llen of supplemental taxes, if any, assessed pursuant to Chapta 3.5 commencing with

Section 75 of the California Revenue apd Taxation Code,, cly.o b evacty .
p Y . 5 Can,
TSN s ek oy

i

k.

e UL e T

tha all real property taxes due and payable-mu be paldlfull prior to p OCegsinge®id map
through govemment ager k5. Please contact this office for Specific Assee5 parcel numbers

aﬂ

(Pu UL 10 GOVel;nmeht COdEGS‘I'gaO 2falate of California the Subd
that during the period from -

assessed lien not yeldus
supervls

lon Map Act requires
6#P°1 through October 1 whan-restproperty taxes are an
payable that-a-tax56nd be filed with the clerk of the board of
taxes. A tax bond estimate should be requested from this

H-Salcl

An easement shown or dedicated on the map filed or recorded April 16, 1930 as Book 18, Page 3
of Maps = :
: -Road and incldental purposes,

An easement for pipelines and incidental purposes, recorded October 11, 1933 as book 141, page

596 of Official Records. ‘ _
In Favor of: : The Metropolitan Water District of Southern California
Affects: ' A portion of the land '

An easement for pipelines and Inddental purposes, recorded Febrvary 18, 1971 as Instrument no,

15792 of Officlal Records. - :

In Favor of; - Southern Californla Gas Company and Southern California Gas
: Company of California

- Affecls: , The land

An offer of dedication for Public Road Indluding public utllity and public services and incidental
purpases, recorded January 29, 1973 as Instrument No. 73-12208 of Offidal Records.
To: ' ' '

An easement for public utilities and incidental purposes, recorded December 20, 1973 as
Instrument no. 164092 of Officlal Records,

In Favor of: Ametican Telephone and Telegraph Company

The effect of a Resolution, approving the establishment of the San Gorgonio Pass Memorial
Hospita! Dlstrict, by document recorded May 23, 1995 as Instrument no. 165576 of Officlal -
Records of Riverside County, Cailfornla. Assessments, if any, at this time, are collected through
thé real property taxes. o '

An easement for maintenance of pipelines and utility line for the transportation of water and
Incldentat purposes, recorded January 15, 1998 as Instrument no. 98-15510 of Official Records,

In Favor of; the City of Baniing

First American Title



Order Number: NHRV-1787446 (07) -
Page Number: 4

The location of the easement cannot be determined from record information,

12,  Aneasement for roadway, utilitles, ingress, egress and Incidental purpases, recorded January 30,
2003 as Instrument no. 03-71879 of Official Records. '

~ In Favor of: City of Banning
Affects: . Sald Land

An.obtor-n = e rHUnNTES; . 3 LOanedirorchsslesadubiica-dass
recorded November 12, 2003 as Instrument No, 03-893360 of Officlal Re .

14, - Adeed of trust to secure an original indebtedness of $6,240
2004 as Instrument No. 04-266996 of Offlcial Recorgs
Dated: April 7,-2004
Trustor: 2]13-Bahining, LLC, a Californla Limited Liabillty Company
Trustee; Flrst American Title Company.

Beneficlary: MW Housing Partners I1I, L.P,, a California Limited Partnership

800,00 recorded April 13,”

Srepo D epardLorr ST N
the use of those parties directly Involved in the

Note: Prior to Issuing a uarantee, we "require that a copy of the final map be
provided t 2 Tor review at least one month prior to scheduled approval by the governing

First American Title



Order Number: NHRV-1787446 (07)
Page Number: 5

INFORMATIONAL NOTES

1. General and special taxes and assessments for the fiscal year 2004-2005,

- First Instaliment: $2,388.94, Paid
Penalty: $238.89
Second Installment: $2,388.94, Payable
Penalty: $258.89 '
Tax Rate Area:’ 001-000
A.P. No.: 537-190-006-7

. The map attached, if any, may or may not be a survey of the land deplcted hereon, First American
expressly disclaims any liability for loss or damage which may result from rellance on this map except to
the extent coverage for such loss or damage Is expressly provided by the terms and provisions of the title
Insurance policy, If any, to which thls map Is attached. .

First American Title



Order Number- NHRV-1787446 (07)
Page Number: 6

WIRE IN§[&U§IV IQONS
for

First American Title Company, Sub-Escrow Deposlts
Rlverside County, Callfornla

First American Trust Company
Santa Ana Branch
421 North Maln Street
Santa Ana, Callfomla 92701

ABA 122241255
Credit to First American Title Company Special Trust Account

Account No, 18012
Reference Title Order Number NHRV-1787446, and Title Officer Melissa Willlams

Please wire the day before recording. Also, notify the Title Officer of yourintent to wire.

First American Title



Order Number: NHRV-1787446 (07)
Page Number: 7

LEGAL DESCRIPTION

Real property in the unfncorporated area of the County of Riverside, State of Californla, described _
* as follows:

TENT. ATIVE TRACT MAP 33384 BEING A SUBDIVISION OF THE FOLLOWING DESCRIBED
PROPERTY:

LOT § OF ALMCOT TRACT AS SHOWN BY MAP ON FILE IN BOOK 18 PAGE 3 OF MAPS,
RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, -

APN: 537-190-006

First American Title



EXHIBIT “D”
BILL OF SALE AND ASSIGNMENT OF INTANGIBLE PROPERTY

THIS BILL OF SALE AND ASSIGNMENT OF INTANGIBLE PROPERTY

(“Assignment™), is made as of the . dayof__ , , by and between
N - (“Assignor”), and '
,a __(“Assignee”).
WITNESSETH:

WHEREAS, Assignor and Assignee have entered into that certain Contribution
Agreement, dated July -, 2005 (“Agreement”) for the purchase and sale of the “Property” (as
‘defined in the Agreement)

WHEREAS, this'Assignment is being made pursuant to the terms of the
~Agreement for the purpose of conveying and assigning to Assignee all of Assignor’s rights, title
‘and interest in any “Tangible Personal Property” and “Intangible Property” (each as defined

in the Agreement). '

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged the parties hereto hereby agree as follows:

1. Conveyance and A531gnment Assignor hereby grants assigns, transfers and
conveys to Assignee all of Assxgnor s nght title and interest 1n the Tangible Personal Property
and the Intangible Property..

2. Governing Law. This Assignment shall be governed by, interpreted under, and
construed and enforceable in accordance with, the laws of the State of California,

47596\1124159v8 D-1



 IN WITNESS WHEREOF, the parties hereto 'have‘eiécuted this instrument as of

the date first written above.

47596\1124159v8

Title:

ASSIGNOR:
213 BANNING LLC, a California limited Liability

company

By cheo. Hme..s;__ o. Califernia c:ar‘ponf:m |
Name:. - ' : L
Title: __Honaget

By L%C,/Q\ _Q Py

Name.

D-2






GUARANTY -

. THIS GUARANTY (“Guaranty”) is executed as of July ¥, 2005, by CAMEO HOMES,
a California corporation (“Guarantor”), for the benefit of LAING/SEQUOIA PARTNERS
LLC, a Delaware limited liability company (“L/S Partners”), and SOUTH BANNING
- PROPERTIES LLC, a Delaware limited liability company (“Company”), with reference to the
following facts: :

A Concurrently herewith, L/S Partners is becoming a member of the Company
pursuant to that certain Limited Liability Company Agreement of South Banning Properties
- LLC, a Delawareg limited liability company, of even date herewith (the “LLC Agreement”).
Unless otherwise defined herein, all capitalized terms used in this Guaranty shall have the same
meanings as set forth in the LLC Agreement, :

B. L/S Partners and the Company require as a condition to the formation of the
Company that the undersigned guaranty (a) the full and timely performance of any and all of the
obligations of 213 Banning LLC, a California limited liability company (“213 Banning™), as the
member of the Company, and (b) the full and timely performance of any and all of the
obligations of 213 Banning as transferor under that certain Contribution Agreement (the
“Contribution Agreement”) of even date herewith, by and between 213 Banning and the
Company. ' ‘

C. It is for the benefit-of all of the undersigned that L/S Partners and 213 Banning
form the Company because such formation will increase the availability of capital and financial
stability for the undersigned.

- NOW, THEREFORE, in consideration of L/S Partners” admission to the Company and
the resulting availability of capital and financial stability to the undersigned and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Guarantor hereby (a) unconditionally guaranties to L/S Partners and their

~ successors and assigns, without deduction by reason of setoff, defense or counterclaim, the full
and punctual payment, and the performance and observance by 213 Banning of al] the sums,
terms, covenants, conditions, representations, warranties and indemnities in the LLC Agreement
and the Contribution Agreement to be paid, kept, performed or observed by 213 Banning,
(b) unconditionally agrees to assume and perform all of 213 Banning’s duties and obligations
under the LLC Agreement and the Contribution Agreement, and (c) agrees that the provisions of
the LLC Agreement and the Contribution Agreement making reference to obligations or
requirements of Guarantor are hereby incorporated herein by reference and constitute obligations
of Guarantor hereunder. Guarantor acknowledges that it has been provided a copy of the LLC
Agreement and the Contribution Agreement and has read and understands same. Without in any
way limiting the generality of the foregoing, (i) Guarantor acknowledges that it has reviewed the
representations and warranties contained in the LLC Agreement and the Contribution Agreement
relating to 213 Banning and Guarantor and hereby confirms the accuracy thereof and its '
understanding that, among other things, it is obligated to notify L/S Partners and the Company of
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any change in such representations and warranties, (ii) as obligations separate and independent .
from any obligation of 213 Banning, Guarantor unconditionally agrees to fund all monetary
obligations of 213 Banning and to make any and all capital contributions required to be made by
213 Banning or for which 213 Banning has agreed to cause the Guarantor to make pursuant to -
-~ the terms and conditions of the LLC Agreement and the Contribution Agreement, (iii) Guarantor
hereby agrees to protect, indemnify, defend and hold harmless the Company and L/S Partners on
the-same terms and conditions as applied to 213 Banning in the LLC Agreement and the '
Contribution Agreement, and (iv) Guarantor acknowledges the default provisions set forth in the
LLC Agreement and the Contribution Agreement, and Guarantor agrees not to permit 213
Banning to commit a default under the LLC Agreement or the Contribution Agreement and
further acknowledges that any default by Guarantor or any other Affiliate of 213 Banning or
Guarantor under any agreement with the Company or relating to the Project shall constitute a
default by 213 Banning under the LLC Agreement and a default hereunder by Guarantor.

2. If 213 Banning shall at any time default in the performance or observance of any

. of the terms, covenants, conditions, representations, warranties, or indemnities of the LLC
Agreement or the Contribution Agreement to be kept, performed or observed by 213 Banning,
Guarantor, upon notice from L/S Partners or the Company (but the delay or failure to notify
Guarantor of such default shall not serve to relieve Guarantor of any of its obligations

“hereunder), will keep, perform and observe same, as the casé may be, in the place and stead of
213 Banning. Guarantor has the right to cure any default of 213 Banning, provided such cure is
performed in accordance with the terms and within the time periods set forth in the LLC
Agreement or the Contribution Agreement, as applicable,

3. Any act of L/S Partners, the Company, or of their successors or assigns,
consisting of a waiver of any of the terms or conditions of the LLC Agreement or the
Contribution Agreement, or the giving of any consent on any matter or thing relating to the LLC
Agreement or the Contribution Agreement, or the granting of any indulgences or extensions of
time to 213 Banning, may be done without notice to Guarantor and without releasing Guarantor
from any of its obligations hereunder.

4. The obligations of Guarantor hereunder shall not be released by any modification
of the LLC Agreement or the Contribution Agreement, regardless of whether Guarantor consents
thereto or receives notice thereof: but such modification shall not serve to extend or increase the
obligations or liability of Guarantor hereunder unless Guarantor has expressly consented to such
LLC Agreement and Contribution Agreement modification or to the provisions of such
modification which would give rise to the increased obligation or liability,

7 5. The liability of Guarantor hereunder shall in no way be affected by (a) the release
or discharge of 213 Banning in any creditor’s receivership, bankruptcy or other proceeding;

(b) the impairment, limitation or modification of the liability of 213 Banning or the estate of 213
Banning in bankruptcy, or of any remedy for the enforcement of 213 Banning’s liability under -
the LLC Agreement or the Contribution Agreement resulting from the operation of any present
or future provision of any federal or state bankruptcy or insolvency law or other statute or from
the decision of any court; (c) the rejection or disaffirmance of the LLC Agreement or the
Contribution Agreement in any such proceedings; (d) the assignment or transfer of the LLC
Agreement or the Contribution Agreement by 213 Banning or of all or any portion of its interests
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thereunder; (e) any disability or other defense of 213 Banning; (f) the cessation from any cause
whatsoever of the liability of 213 Banning; or (g) the exercise by L/S Partners ‘or the Company of

~ any of their respective rights or remedies reserved under the LLC Agreement, the Contribution
Agreement or by law. |

6. Guarantor further agrees that it may be joined in any action against 213 Banning
in connection with the obligations of 213 Banning and recovery may be had against Guarantor in
any such action. L/S Partners and/or the Company may enforce the obligations of Guarantor
hereunder without first taking any action whatsoever against 213 Banning or its successors and
assigns, or pursue any other remedy or apply any security L/S Partners and/or the Company may
hold. Guarantor hereby waives its rights of subrogation, reimbursement, indemnification, and
contribution and any other rights and defenses that are or may become available to Guarantor by

- reason of California Civil Code Sections 2787 to 2855, inclusive. Guarantor waives all rights
and defenses that Guarantor may have because 213 Banning’s obligations may be secured by real

~ property. This means, among other things (a) L/S Partners and the Company may collect from -
Guarantor without first foreclosing on any real or personal property collateral pledged by 213
Banning, (b) if L/S Partners and/or the Company forecloses on any real property collateral
pledged by 213 Banning: (i) the amount of the debt or obligation may be reduced only by the
price for which that collateral is sold at the foreclosure sale, even if the collateral is worth more
than the sale price, and (ii) L/S Partners and the Company may collect from Guarantor even if
L/S Partners and the Company, by foreclosing on the real property collateral, has destroyed any
right Guarantor may have to collect from 213 Banning. This is an unconditional and irrevocable
waiver of any rights and defenses Guarantor may have because 213 Banning’s obligations may

. be secured by real property. These rights and defenses include, but are not limited to, any rights

or defenses based upon Section 580(a), 580(b), 580(d) or 726 of the Code of Civil Procedure.

- Guarantor waives all rights and defenses arising out of an election of remedies by L/S Partners

and/or the Company, even though that election of remedies, such as a nonjudicial foreclosure

with respect to security for a guaranteed obligation, has destroyed Guarantor’s rights of

subrogation and reimbursement against the principal by the operation of Section 580d of the

Code of Civil Procedure or otherwise. ' '

‘ 7. Guarantor hereby waives presentment, demand, protest demand, notice of protest,
demand and of dishonor and non-payment of this Guaranty, and all other demands and notices in
connection with the delivery, acceptance, performance, default, or enforcement of this Guaranty.

8. - Until all the covenants and conditions in the LLC Agreement and the Contribution
Agreement on 213 Banning’s part to be performed and observed are fully performed and
observed, (a) Guarantor shall have no right to enforce or receive any payment by way of
subrogation against 213 Banning by reason of any payments or acts of performance by Guarantor
hereunder, and (b) any liability or indebtedness of 213 Banning now or hereafter held by
Guarantor shall be subordinate to the obligations of 213 Banning to L/S Partners and the
Company under the LLC Agreement and the Contribution Agreement.

9, This Guaranty shall apply to the LLC Agreement and the Contribution
Agreement, and to any extension, renewal, modification or amendment thereof,
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10.  Inthe event of any litigation between Guarantor, L/8 Partners and/or the
Company with respect to the subject matter hereof, the unsuccessful party to such litigation
agrees to pay to the successful party all fees, costs and expenses thereof, including actual

. attorneys’ fees and expenses.

11, No delay on the part of L/S Partners and/or the Company in exercising any right
hereunder or under the LLC Agreement or the Contribution Agreement shall operate as a waiver
of such rightor of any other right of L/S Partners and/or the Company under the LLC
Agreement, the Contribution Agreement or hereunder, nor shall any delay, omission or waiver
on any one occasion be deemed a bar to or a waiver of the same or any other right on any future

occasion,

12. This instrument constitutes the entire agreement between L/S Partners, the
Company and Guarantor with respect to the subject matter hereof, superseding all prior oral or
written agreements or understandings with respect thereto and may not be changed, modified,
discharged or terminated orally or in any manner other than by an agreement in writing signed by

Guarantor, L/S Partners and the Company.

13. This Guaranty shall he governed by and construed in accordance with the laws of
the State of California. The parties further agree that venue shall be proper in the Superior Court
or federal district court for Orange County, California, in the event of any litigation between the
parties with respect to this Guaranty. In connection thereto, Guarantor hereby waives any claim

- of proper venue in any other Jurisdiction and any objection to venue as described herein, and
- personally and unconditionally submit to the jurisdiction of the Superior Court or federal district
court for Orange County, California, '

14.  All notices or other communications required or permitted hereunder shall be in

- writing, and shall be personally delivered or sent by registered or certified mail, postage prepaid,
return receipt requested, telegraphed, delivered or sent by telex, telecopy or cable and shall be
deemed received upon the earlier of (a) if personally delivered, the date of delivery to the address
of the person to receive such notice; (b) if mailéd, four (4) business days after the date of posting
by the United States Post Office; (c) if given by telegraph or cable, when delivered to the
telegraph company with charges prepaid; or (d) if given by telex or telecopy, when sent. Any .
notice, request, demand, direction or other communication sent by cable, telex, or telecopy must

.be confirmed within forty eight (48) hours by letter mailed or delivered in-accordance with the
foregoing. The addresses for notices are as follows:

“L/S Partners” and “Company™  c/o IHP Capital Partners
19800 MacArthur Boulevard, Suite 700
Irvine, California 92612
Attention: Douglas C. Neff
Telephone: (949) 655-7003
Facsimile: (949) 851-8284
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With a copy to:

With a copy to:

“Guarantor’:

With a copy to:

IHP Capital Partners

19800 MacArthur Boulevard, Sulte 700
Irvine, California 92612
Attention: General Counsel
Telephone: (949) 655-7009

Facsimile: (949) 655-9038

Cox, Castle & Nicholson LLP

2049 Century Park East, Suite 2800
Los Angeles;, CA 90067

Attention: Mathew A. Wyman, Esq.
Telephone: (310) 284-2266
Facsimile: (310) 277-7889

Cameo Homes

1105 Quail Street

Newport Beach, California 92658
Attention: Vic Mahony
Telephone: (949) 955-3832

" Facsimile: (949) 250-8574

Palmieri, Tyler, Wiener, Wilhelm & Waldron LLP
East Tower, Suite 1300 '

2603 Main Street

Irvine, California 92614

Attention: Robert C. Ihrke, Esq.

Telephone: (949) 851-7265

~ Facsimile: (949) 851-1554

15. - L/S Partners and the Company may assign this Guaranty without in any way
affecting Guarantor’s liability hereunder. The terms and provisions contained within this '
Guaranty shall inure to the benefit of L/S Partners, the Company and their respective successors.

and assigns, and shall bind Guarantor and its heirs, executors, admmlstrators, successors and

assigns.-
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_ IN WITNESS WHEREOF, Guarantor-has executed this Guaranty. as of the date first
above written. ' '

CAMEO HOMES, a California corporation

By: gdg 2.

Name:
Title:

By:
- Name:
Title:
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PROOF OF SERVICE AND CERTIFICATION

| am employed in the County of Los Angeles, State of California. | am over the age of 18 and not a party to
the within action: my business address is 2048 Century Park East, 28" Floor, Los Angeles, California 80067-
3284.

(FOR MESSENGER) My business address is Nationwide Legal, 316 West 2" Street, Suite 705, Los Angeles,
CA 20012,

On September 22, 2008, | served the foregoing document(s) described as PROOF OF CLAIM on ALL
INTERESTED PARTIES in this action by placing O the original B a true copy thereof enclosed in a sealed
envelope addressed as follows:

PLEASE SEE ATTACHED SERVICE LIST.

On the above date:

(BY [E U.S. MAIL/BY 1] EXPRESS MAIL) The sealed envelope with postage thereon fully prepaid was placed
for collection and mailing following ordinary business practices. | am aware that on motion of the party served,
service is presumed invalid if the postage cancellation date or postage meter date on the envelope is more
than one day after the date of deposit for mailing set forth in this declaration. | am readily familiar with Cox,
Castle & Nicholson LLP's practice for collection and processing of documents for mailing with the United
States Postal Service and that the documents are deposited with the United States Postal Service the same
day as the day of collection in the ordinary course of business.

(BY FEDERAL EXPRESS OR OTHER OVERNIGHT SERVICE) | deposited the sealed envelope in a box of

other facility regularly maintained by the express service carrier or delivered the sealed envelope to an
authorized carrier or driver authorized by the express carrier to receive documents.

{BY FACSIMILE TRANSMISSION) On September , 2008, at a.m./p.m. at Los Angeles,
California, | served the above-referenced document on the above-stated addressee by facsimile transmission
pursuant to Rule 2.306 of the California Rules of Court. The telephone number of the sending facsimile
machinewas (__)___- __, and the telephone number of the receiving facsimile numberwas (__ ) __ -
____. Atransmission report was properiy issued by the sending facsimile machine, and the transmission was
reported as complete and without error. Copies of the facsimile transmission cover sheet and the
transmission report are attached to this proof of service.

(BY E-MAIL OR ELECTRONIC TRANSMISSION) - On , at a.m./p.m. at Los Angeles,
California, | served the above-referenced document by electronic mail to the e-mail address of the
addressee(s) pursuant to Rule 2.260 of the California Rules of Court. The transmission was complete and
without error and | did not receive, within a reasonable time after the transmission, any electronic message or
other indication that the transmission was unsuccessful. '

(BY PERSONAL DELIVERY) By causing a true copy of the within document(s) to be personally hand-
delivered to the office(s) of the addressee(s) set forth above, on the date set forth above.

(BY PERSONAL SERVICE) | delivered such envelope by hand to the offices of the addressee.

(FEDERAL ONLY) | declare that | am empioyed in the office of a member of the bar of this court at whose
direction the service was made.

| hereby certify that the above document was printed on recycled paper.

| declare under penalty of perjury that the foregoing is tryg’and correct.

Executed on September 22, 2008, at Los Angeles, Cglifoy ia. ’
A e -
Vit

s ¥ Angela Whang

4759641364073v1



Attorneys for Debtor James C. Gianulias
William N. Lobel, Esg.

Alan J. Friedman, Esq.

Kerri A. Lyman, Esq.

Issa K. Moe, Esq.

Irell & Manella LLP

840 Newport Center Dr., Ste. 400

Newport Beach, CA 92660-6324
Telephone: (949) 760-0951

Facsimile: {949) 760-5200

Attorneys for Debtor Cameo Homes, Inc.
Paui J. Couchot, Esg.

Winthrop Couchot, PC

660 Newport Center, 4" F.

Newport Beach, CA 92660-5946
Telephone: {949) 720-4100

Facsimile: (949) 720-4111

E-mail. pcouchot@winthropcouchot.com

Office of the U.S. Trustee
411 W. 4" St,, Ste. 9041
Santa Ana, CA 92701-8000

Counsel for the U.S. Trustee
Frank M. Cadigan, Jr., Esq.
Office of the U.S. Trustee

411 W. 4" St., Ste. 9041
Santa Ana, CA 92701-8000

Debtor

Cameo Homes, a California corporation
1105 Quail St.

Newport Beach, CA 92660-2703

Attorneys for Creditors’ Committee
Lance N. Jurich, Esq.

Derrick M. Talerico, Esq.

Loeb & Loeb LLP

10400 Santa Monica Bivd., Ste. 2200

Los Angeles, CA 90067

Attorneys for Housing Capital Company

Creditors’ Committee
California National Bank
Attention; Jyotsna Desai

221 8. Figueroa St., Ste. 310
Los Angeles, CA 90012-2524

David Evans & Associates, Inc.
Attention: Erin F. Austin

320 S.W. Upper Terrace Dr., Ste. 200
Bend, OR 97702-1384

475961136407 3v1

SERVICE LIST

Hall & Foreman, Inc.
Attention: Lou Ann Frederick
420 Exchange, Ste. 100
Irving, CA 82602-1301

Housing Capital Company
Williams Wells and David Prowse
3100 Bristol St., Ste. 500

Costa Mesa, CA 92626-3051

Attorneys for Wachovia Bank NA
Marsha A. Houston, Esq.

‘Reed Smith LLP

355 S. Grand Ave., Ste. 2900
Los Angeles, CA 90071

Requests for Special Notice

Weiland, Golden, Smiley, Wang Ekvall & Strok,
LLP

Attention: Lei Lei Wang Ekvall, Esq.

850 Town Center Dr., Ste. 850

Costa Mesa, CA 92626

Michael W. Immell and Charlene H. Immell, as
trustees of the M and C Immell Revocable Trust
dated March 30, 1892

&, Michael W. immell

611 Anton Bivd., 14" FI.

Costa Mesa, CA 92626

Phillip D. Hamilton and Janet L. Hamilton, as co-
trustees of the Hamilton Family Trust u/d/t dated
07/11/90

% Phillip D. Hamilton

760 W. 16" St., Ste. C

Costa Mesa, CA 92627

M.W. Housing Partners llt, L.P.
Attention: Julie MacHale
Weyerhaeuser Realty Investors
8105 Irvine Center Dr., Ste. 420
Irvine, CA 92618

Aftorneys for Marilyn Robbins Gianulias
Penclope Parmes, Esq.

Rutan & Tucker LLP -

611 Anton Blvd., Ste. 1400

Costa Mesa, CA 92626-1931
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PROOF OF SERVICE AND CERTIFICATION

| am employed in the County of Los Angeles, State of California. 1 am over the age of 18 and not a party to
the within action; my business address is 2049 Century Park East, 28" Floor, Los Angeles, California 90067-
3284.

(FOR MESSENGER) My business address is Nationwide Legal, 316 West 2™ Street, Suite 705, Los Angeles,
CA 90012

On September 22, 2008, | served the foregoing document(s) described as PROOF OF CLAIM on ALL
INTERESTED PARTIES in this action by placing [ the origina! @ a true copy thereof enclosed in a sealed
envelope addressed as follows:

PLEASE SEE ATTACHED SERVICE LIST.

On the above date:

(BY B U.S. MAIL/BY O EXPRESS MAIL) The sealed envelope with postage thereon fully prepaid was placed
for collection and mailing following ordinary business practices. | am aware that on motion of the party served,
service is presumed invalid if the postage cancellation date or postage meter date on the envelope is more
than one day after the date of deposit for mailing set forth in this declaration. | am readily familiar with Cox,
Castle & Nicholson LLP's practice for collection and processing of documents for mailing with the United
States Postal Service and that the documents are deposited with the United States Postal Service the same
day as the day of collection in the ordinary course of business.

(BY FEDERAL EXPRESS OR OTHER OVERNIGHT SERVICE) | deposited the sealed envelope in a box or
other facility regularly maintained by the express service carrier or delivered the sealed envelope to an
authorized carrier or driver authorized by the express carrier to receive documents.

(BY FACSIMILE TRANSMISSION) On September , 2008, at a.m./p.m. at Los Angeles,
California, 1 served the above-referenced document on the above-stated addressee by facsimile transmission
pursuant to Rule 2.306 of the California Rules of Court. The telephone number of the sending facsimile
machinewas (__)___- _, and the telephone number of the receiving facsimile number was (_y__ -
____. Atransmission report was properly issued by the sending facsimile machine, and the transmission was
reported as complete and without error. Copies of the facsimile transmission cover sheet and the

transmission report are attached to this proof of service.

(BY E-MAIL OR ELECTRONIC TRANSMISSION) - On ,at a.m./p.m. at Los Angeles,
California, | served the above-referenced document by electronic mail to the e-mail address of the
addressee(s) pursuant to Rule 2.260 of the California Rules of Court. The transmission was complete and

without error and | did not receive, within a reasonable time after the transmission, any electronic message or
other indication that the transmission was unsuccessful.

(BY PERSONAL DELIVERY) By causing a true copy of the within document(s) to be personally hand-
delivered to the office(s) of the addressee(s) set forth above, on the date set forth above.

(BY PERSONAL SERVICE) | delivered such envelope by hand to the offices of the addressee.

(FEDERAL ONLY) | declare that | am employed in the office of a member of the bar of this court at whose
direction the service was made.

| hereby certify that the above document was printed on recycled paper.
| declare under penalty of perjury that the foregoing is true angrgorrect.
Executed on September 22, 2008, at Los Angeles, Califefniz:
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Attorneys for Debtor James C. Gianulias
William N. Lobel, Esq.

Alan J. Friedman, Esq.

Kerri A. Lyman, Esq.

Issa K. Moe, Esq.

irell & Manella LLP

840 Newport Center Dr., Ste. 400

Newport Beach, CA 92660-6324
Telephone: (949) 760-09¢1

Facsimile: (949) 760-5200

Attorneys for Debtor Cameo Homes, Inc.
Paul J. Couchot, Esq.

Winthrop Couchot, PC

660 Newport Center, 4" Fl.

Newport Beach, CA 02660-5946
Telephone: (949) 720-4100

Facsimile: (849)720-4111

E-mail. pcouchot@winthropcouchot.com

47596\1384073v1
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Central District Of California
Claims Register

8:08-bk-13151-RK Cameo Homes CASE CONVERTED on 07/02/2008
Judge: Robert N. Kwan  Chapter: 11

Office: Santa Ana Last Date to file claims:
Trustee: Last Date to file (Govt):
Creditor: (20818822) Claim No: 4 Status:
Laing/Sequoia Partners LLC and Filed: 09/22/2008 Filed by: CR
South Banning Properties LLC Entered: 09/26/2008 Entered by: Daniels, Sally
Cox Castle & Nicholson LLP Modified:
2049 Century Park East 28th Fl
Los Angeles, CA 90067-3284

Unsecured claimed: $1309326.68
Total claimed: $1309326.68

History:

@41 09/22/2008 Claim #4 filed by Laing/Sequoia Partners LLC and , total amount claimed:
$1309326.68 (Daniels, Sally)

‘ Description:

‘ Remarks:

Claims Register Summary



