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Entered on Docket June 2, 2016

Below is the Order of the Court.

OM% ....... |

Christopher M. Alston

U.S. Bankruptcy Judge

(Dated as of Entered on Docket date above)

Inre:
JAMES AND JANET WILLETT,
DEBTOR

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF WASHINGTON AT SEATTLE

Bankruptcy Case No. 15-17182-CMA

ORDER CONFIRMING PLAN AND
APPROVING ADEQUACY OF THE
DISCLOSURE STATEMENT

ORDER

THIS MATTER came before the Court by and through the Debtors’ attorneys of
record, Vortman & Feinstein; the Debtors, James Willett and Janet Willett, having filed a
Combined Disclosure Statement and Plan of Reorganization on or about May 2, 2016
(Docket No. 72); and a Combined Disclosure Statement and Amended Plan of
Reorganization dated May 25, 2016 (Docket No. 96), a copy of which is attached hereto
(*Amended Plan”); and the Court having reviewed the files and records herein, including
the Ballot Analysis and a Pre-Confirmation Report having been filed as required under LR

3020-1 filed on June 1, 2016 (Docket No. 110); and objections to the adequacy of the

Vortman & Feinstein

520 Pike St., Suite 2250
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Phone: (206) 223-9595
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court FINDS as follows:

Code (“Code”).

acceptances for the Plan under Section 1125 of the Code.

3. The Amended Plan was submitted in good faith;

impaired under the Plan;

1125,and 1129 of the Code; and

herein;

Now, therefore, it is hereby:

ORDERED, ADJUDGED AND DECREED:

hereby is confirmed”’.

an order administrative closing of this case.

Debtors’ Preconfirmation Report regarding the claim of Surna Inc.

ORDER
Page 2 of 3

2197 20161 af02dv03v8

Below is the Order of the Court.

Disclosure Statement and to plan confirmation having been resolved or withdrawn; the

1. The Disclosure Statement filed on May 27, 2016 (Docket No. 96) be and is

hereby approved as providing adequate information under Section 1125 of the Bankruptcy

2. The Amended Plan complies with the applicable provisions of the Bankruptcy

Code; and the Debtors complied with the applicable provisions in submitting and soliciting

4. The Amended Plan has been accepted by a class of creditors who are

5. The Debtors have made the disclosures required under Section 1123,

6. The Debtors may seek a discharge under Section 1141 of the Code upon

completion of payments under the Plan to all classes of general unsecured creditors

1. That the Debtors’ Amended Plan attached hereto with Exhibits be and

2. Upon the effective date of the Plan and the commencement of making the

distributions and payments called for under the Plan, the Debtors may submit a request for

1 This Plan modifies the Footnote in the originally filed First Amended Plan on page 12, as referenced in the

Vortman & Feinstein
520 Pike St., Suite 2250
Seattle WA 98101
Phone: (206) 223-9595
Fax: (206) 386-5355
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Below is the Order of the Court.

3. The reorganized Debtors shall be responsible for timely payment of quarterly
fees incurred pursuant to 28 U.S.C. § 1930(a)(6). After confirmation, the reorganized
Debtors shall file with the United States Trustee, quarterly financial report for each quarter,
or portion thereof, that the case remains open. The quarterly financial report shall include
a statement of disbursements made during the course of the quarter, whether or not
pursuant to the Plan.

5. Upon completion of the payments required under the Plan as to all classes of
unsecured creditors, the Debtors may file with the Court and serve copies on the US
Trustee and on all creditors having allowed claims under the Amended Plan, a Motion and
proposed Order of Discharge and Declaration of Completion containing the required
elements and seeking findings under §1141(d)(5)(A) or (B), and reopen this matter without
filing fee for entry of an Order granting the Debtors a discharge.

/Il END OF ORDER ///

Presented by

/s/ Larry B Feinstein

Larry B. Feinstein WSBA # 6074
Attorney for Debtors

Approved for Entry, Notice Waived:

/s/ Aimee S. Willig

Aimee S. Willig, WSBA 22859
Attorney for Unsecured Creditor's Committee

ORDER Vortman & Feinstein
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Below is the Order of the Court.

United States Bankruptcy Court
Western District of Washington

In re James and Janet Willett Case No. 15-17182-CMA
Debtor

Individual Case under Chapter 11

JAMES AND JANET WILLETT'S COMBINED DISCLOSURE STATEMENT
AND AMENDED PLAN OF REORGANIZATION
DATED MAY 25, 2016

. INTRODUCTION

This is the combined disclosure statement and Amended Plan of Reorganization
(the “Plan”) in the individual chapter 11 case of James and Janet Willett (the “Debtors”).
This document contains information about the Debtors and provides adequate
information regarding the debtors’ Plan of Reorganization so that you may vote in favor
thereof. Your rights may be affected. You should read the Plan and this
Disclosure Statement carefully and discuss them with your attorney. If you do
not have an attorney, you may wish to consult one.

The proposed distributions under the Plan are discussed at pages 5-11 of this
document. General unsecured creditors are classified in Class 4, and will receive a
distribution of 60 % of their allowed claims.

A. Purpose of This Document

This Disclosure Statement and Plan describes:

e The Debtors and significant events during the bankruptcy case,

e How the Plan proposes to treat claims or equity interests of the type you
hold (i.e., what you will receive on your claim or equity interest if the plan
is confirmed),

Who can vote on or object to the Plan,
What factors the Bankruptcy Court (the “Court”) will consider when
deciding whether to confirm the Plan,

e Why the Proponent believes the Plan is feasible, and how the treatment of
your claim or equity interest under the Plan compares to what you would
receive on your claim or equity interest in liquidation, and

e The effect of confirmation of the Plan.

Be sure to read this document and the supporting materials carefully. If
confirmed, the Plan will establish your rights.

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 1 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595
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B. Deadlines for Voting and Objecting; Date of Plan Confirmation Hearing

The Court has not yet confirmed the Plan described in this Disclosure Statement.
This section describes the procedures pursuant to which the Plan will or will not be
confirmed.

1. Time and Place of the Hearing to Finally Approve This Disclosure
Statement and Confirm the Plan

The hearing at which the Court will determine whether to finally approve this
Disclosure Statement and confirm the Plan will take place on June 3, 2016, at 9:30
a.m., in Courtroom 7206, at the US Courthouse, 700 Stewart Street, Seattle, WA 98101,
before Judge Christopher Alston.

2. Deadline for Voting to Accept or Reject the Plan

If you are entitled to vote to accept or reject the plan, you will be given an
opportunity to vote See section IV.A. below for a discussion of voting eligibility
requirements. Your ballot must be received by 5 p.m. on May 27, 2016.

3. Deadline for Objecting to the Adequacy of Disclosure and
Confirmation of the Plan

Objections to this Disclosure Statement or to the confirmation of the Plan must
be filed with the Court and served upon the debtors’ counsel by 5 p.m. on May 27,
2016.

4. Identity of Person to Contact for More Information

If you want additional information about the Plan, you should contact Larry B.
Feinstein, 520 Pike Street, Suite 2250, Seattle, WA 98101.

C. Disclaimer

The Court has conditionally approved this Disclosure Statement as
containing adequate information to enable parties affected by the Plan to make an
informed judgment about its terms. The Court has not yet determined whether
the Plan meets the legal requirements for confirmation, and the fact that the Court
has approved this Disclosure Statement does not constitute an endorsement of
the Plan by the Court, or a recommendation that it be accepted.

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 2 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595
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2197 20161 ae262c03g7.002

Case 15-17182-CMA Doc 115 Filed 06/02/16 Ent. 06/02/16 15:23:35 Pg. 5 of 76



Below is the Order of the Court.

Il BACKGROUND
A. Description and History of the Debtors’ Business

The Debtors are married couple. Both husband and wife are retired, but are
active in investing in various businesses and real estate ventures. He is a principal of
Yakima Compost Company and The Yakima Company, Inc., and he is involved in
various business partnerships, including Agrisoft, LLC.

B. Events Leading to Chapter 11 Filing

This bankruptcy filing arose out of a dispute over fees that Gallagher & Kennedy
("G&K”) charged Mr. Willett's company, The Yakima Company, Inc. (“Yakima”), for
representation during a prolonged breach of contract case in Arizona, County of La Paz
v. Yakima Compost Company, Inc., et al., No. CV 2003-0119 (La Paz County Superior
Court). The litigation lasted nearly a decade. G&K initially represented Yakima on an
hourly fee basis but Yakima eventually built up such a large accounts receivable debt
that both parties agreed to change to a contingency fee agreement.

The dispute arose between Yakima and G&K over the percentage of the
contingency. Yakima prevailed in trial and was paid in full early 2011. G&K withheld the
agreed upon percentage and distributed the remainder to Yakima. Some months later,
G&K claimed that they had undercharged Yakima and overpaid by $500,000. G&K filed
suit against the Debtor and Yakima in the U.S. District Court for the District of Arizona,
case number 2:12-cv-00373-DGC, to compel a binding arbitration. Yakima responded
with a lawsuit alleging G&K had actually overpaid themselves some $2 million dollars in
fees. The dispute simmered for several years until finally going to binding mediation in
2015 where a panel of judges ruled in G&K'’s favor and ordered Yakima to repay G&K
the $500,000 overpayment plus $65,000 in interest. G&K sought to collect the entire
from James and Janet Willett since James Willett was the majority stockholder in
Yakima and who signed the original fee agreement.

Since the distribution of funds at the conclusion of the County of La Paz v.
Yakima Compost Company, Inc., et al. in 2011, a combination of unfortunate and
unforeseeable events and poor investment choices have conspired to render the
Debtors incapable of paying the G&K judgment without a Plan of Reorganization. In
addition to G&K, the remaining debts of the Debtors arose from personal guarantees
made by Willett for another former business, Agrisoft, LLC. The business was
purchased by Kind Agrisoft, LLC in 2015. In summary, Willett invested $1,000,000 in the
Pacific West Real Estate Opportunity fund in 2012. Further, he spent approximately
$250,000 in special educational programs for his son in 2013 and 2014. He invested
and lost approximately $1.4 million in the stock market from 2012-2015. Finally, he
loaned out approximately $300,000 to friends which was not unrecoverable. Both
James and Janet Willett are retired.

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 3 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101
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C. Significant Events During the Bankruptcy Case

¢ James and Janet Willett filed these Chapter 11 proceedings on December 8,
2015.

e Larry B. Feinstein of Vortman & Feinstein was retained as counsel for the
Debtors pursuant to an Order entered on January 7, 2016 (Docket #12).

o Aimee S. Willig of Bush Strout & Kornfeld, LLP, was hired to represent the
Official Unsecured Creditors’ Committee. The Committee is comprised of:

o Creditor 1 and Chairperson: Lindsi Weber for Gallagher & Kennedy
o Creditor 2: Albert Hummel
o Creditor 3: Payteller, LLC

e The Debtors intends to retain Thomas Leland of Holland & Knight as special
counsel. Pre-petition, the firm handled certain legal matters for his former
company, Agrisoft Development, LLC. Post-petition, there are some
miscellaneous issues left to be resolved regarding Agrisoft and it would benefit
the estate to have Mr. Leland represent them in those affairs. The Application is
set for hearing on May 6, 2016.

e The Debtor intends to retain Julie Billett as realtor for the estate to sell their home
pursuant to this Plan of Reorganization.

e The Debtors entered into a Stipulation dated March 17, 2016, with the Official
Unsecured Creditors’ Committee to segregate distributions from the Pacific West
Real Estate Opportunity Fund, with the allowance of a small stipend for living
expenses. These funds will remain in a segregated, interest bearing account for
the benefit of the estate’s unsecured creditors, to be paid pursuant to the Plan of
Reorganization.

D. Projected Recovery of Avoidable Transfers

The Debtors has not yet completed its investigation with regard to prepetition
transactions. If you received a payment or other transfer within 90 days of the
bankruptcy, or other transfer avoidable under the Code, the Debtors may seek to avoid
such transfer.

E. Claims Objections

Except to the extent that a claim is already allowed pursuant to a final non-
appealable order, the Debtors reserve the right to object to claims. Therefore, even if
your claim is allowed for voting purposes, you may not be entitled to a distribution if an
objection to your claim is later upheld. The procedures for resolving disputed claims are
set forth in Article V of the Plan.

F. Current and Historical Financial Conditions
Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 4 of 21 520 Pike Street, Suite 2250

Seattle, WA 98101
Phone: 206-223-9595
Fax: 206-386-5355

2197 20161 ae262c03g7.002

Case 15-17182-CMA Doc 115 Filed 06/02/16 Ent. 06/02/16 15:23:35 Pg. 7 of 76



Below is the Order of the Court.

The identity and values of the estate’s assets are listed in Exhibit A. The
Debtors’ three years of historical income information as filed with the Court, is set forth
in Exhibit B.

i THE PLAN OF REORGANIZATION AND TREATMENT OF CLAIMS AND
EQUITY INTERESTS

A. What is the Purpose of the Plan of Reorganization?

As required by the Code, the Plan places claims and equity interests in various
classes and describes the treatment each class will receive. The Plan also states
whether each class of claims or equity interests is impaired or unimpaired. If the Plan is
confirmed, your recovery will be limited to the amount provided by the Plan. This
Section, Article Ill, is and shall constitute the Debtors’ Plan of Reorganization.

B. Unclassified Claims

Certain types of claims are automatically entitled to specific treatment under the
Code. They are not considered impaired, and holders of such claims do not vote on the
Plan. They may, however, object if, in their view, their treatment under the Plan does
not comply with that required by the Code. As such, the Plan Proponent has not placed
the following claims in any class:

1. Administrative Expenses

Administrative expenses are costs or expenses of administering the Debtor’s
chapter 11 case which are allowed under § 507(a)(2) of the Code. Administrative
expenses also include the value of any goods sold to the Debtor in the ordinary course
of business and received within 20 days before the date of the bankruptcy petition. The
Code requires that all administrative expenses be paid on the effective date of the Plan,
unless a particular claimant agrees to a different treatment.

The following chart lists the Debtor’s estimated administrative expenses, and
their proposed treatment under the Plan:

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 5 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101
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Tyge

Estimated
AmOunt
Owed

Proposed Treatment

Expenses Arising in the
Ordinary Course of
Business After the Petition
Date

Paid iny full on the effective date of
the Plan, or according to terms of
obligation if later

The Value of Goods
Received in the Ordinary
Course of Business Within
20 Days Before the
Petition Date

Paid in fuil on the effective date of
the Plan, or according to terms of
obligation if later

Professional Fees for
General Counsel, as
approved by the Court,
and for Counsel for the
Creditors Committee.

$15,000 est. for
general
bankruptcy
counsel. Counsel
has received
$4,500 for
prepetition
services, $1717
for the filing fee,
and $4,745 is
being held in trust
as retainer.
Creditors
Committee
counsel has a
pending fee
request for about
$23,000.
Additional fees
will be paid upon
allowance by
further order of
the Court.

Paid in full on the effective date of
the Plan, or according to separate
written agreement, or according to
court order if such fees have not
been approved by the Court on the
effective date of the Plan, from
funds on hand in a blocked
segregated account set up per Court
order. [Current balance in account is
about $70,000 which is sufficient to
pay administrative expenses, and
make a distribution under the
provisions of Class 4(C) below.

Professional Fee for
Special Counsel, as
approved by the Court.

Debtor and his
partners are
jointly obligated
to pay special
counsel’s fees,
pursuant to a
separate
agreement
subject to a
partnership
accounting.
These will be
paid in full as
allowed by the

Paid in full on the effective date of
the Plan, or according to separate
written agreement, or according to
court order if such fees have not
been approved by the Court on the
effective date of the Plan. The
Debtor is jointly obligated with
Charles Ramsey Il and Buck Fowler
for these fees. This includes the
post petition administrative fees of
Holland and Knight.

2197 20161 ae262¢03g7.002
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v , - | Estimated By R
Type | Amount Proposed Treatment
~ : ) Owed :
Court after notice
and hearing.
Clerk’s Office Fees Paid in full on the effective date of
the Plan
Other administrative Paid in full on the effective date of
expenses the Plan or according to separate
written agreement
Office of the U.S. Trustee $325.00 Paid in full on the effective date of
Fees the Plan
2. Priority Tax Claims

Priority tax claims are unsecured income, employment, and other taxes
described by § 507(a)(8) of the Code. Unless the holder of such a § 507(a)(8) priority
tax claim agrees otherwise, it must receive the present value of such claim, in regular
installments paid over a period not exceeding 5 years from the order of relief.

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
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There are no § 507(a)(8) priority tax claims against the Debtor.
C. Classes of Claims

The following are the classes, and the proposed treatment that they will receive
under this Plan:

1. Classes of Secured Claims

Allowed Secured Claims are claims secured by property of the Debtor’s
bankruptcy estate (or that are subject to setoff) to the extent allowed as secured claims
under § 506 of the Code. If the value of the collateral or setoffs securing the creditor’s
claim is less than the amount of the creditor’s allowed claim, the deficiency will be
classified as a general unsecured claim.

The following chart lists all classes containing Debtor’s secured prepetition
claims and their proposed treatment under the Plan:

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 8 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101
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Insider?

(current servicer:
Nationstar Mortgage)

Collateral description
= 23603 77th Ave

SE, Woodinville, WA
98072

Allowed Secured
Amount =
$1,306,170.21

;:Iai Description (Yesor w Treatment

= No) L i

1 Secured claim of: No Not rS;ee ?tipulgtich)%itt?:ched ¢
Name = U.S. Bank Impaired ereto as EXnibit_F___1or

Treatment of Claim, which is
incorporated herein and made
a part hereof.

2. Classes of Priority Unsecured Claims

Certain priority claims that are referred to in §§ 507(a)(1), (4), (5), (6), and (7) of
the Code are required to be placed in classes. The Code requires that each holder of
such a claim receive cash on the effective date of the Plan equal to the allowed amount
of such claim. However, a class of holders of such claims may vote to accept different

treatment.

There are no claims under §§ 507(a)(1), (4), (), (6), and (a)(7) of the Code.

Disclosure Statement and Plan of Reorganization

Page 9 of 21
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3. Classes of General Unsecured Claims

General unsecured claims are not secured by property of the estate and are not
entitled to priority under § 507(a) of the Code.

Class 2: Gallagher & Kennedy

The Debtor and Gallagher & Kennedy agree to satisfaction of the outstanding
debt for an allowed claim of $585,000, to be paid on the following terms:

1. Payment of that claim will be at the rate of $7,000/month until the settlement
amount is reached (approximately 7 years).

2. A default on the payments in |1 shall not rise unless the debtor does not pay: (a)
a minimum of at least $3,500 month, and (b) a total payment of $21,000 over any
calendar quarter. For example, if the Debtor pays a minimum of $3,500 on
month, but then "catches up" the balance due within any quarter, such that G & K
receives $21,000 that quarter, no default will be caused by said situation.

3. Interest shall be at 4.5%; but that if the Debtors are timely on their payments,
including the situation arising under ]2 above, and the principal balance is paid
down by 50% to $292,500, then interest will be reduced thereafter to 3.5% on the
remaining obligation due.

4. To the extent that any recovery is received from another source (i.e.: Buck
Fowler), the amounts actually received from another source shall be credited to
the obligations under this Plan. This will reduce the length of time for the monthly
payments owed by the Willetts. Any outside recovery would not reduce the
monthly/quarterly/annual required payments unless and until the outstanding
obligation is paid in full.

5. The Gallagher & Kennedy Class 2 Claim shall additionally be paid pursuant to the
Additional Provisions Applicable to All Unsecured Claims set forth below.

This Class is impaired.
Class 3: Scott D. Jackson and Albert Hummel

The Debtors propose to pay the above creditors a total of $200,000 pursuant to a
global settlement among and between Scott Jackson; Albert Hummel; KindManage,
LLC (d/b/a Kind Financial); Kind Agrisoft, LLC; Surna, LLC; Agrisoft Development
Group, LLC; Charles Ramsey Il; and Jim Willett:

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
Page 10 of 21 520 Pike Street, Suite 2250
Seattle, WA 98101
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1. Agrisoft Development Group, Charles Ramsey Il, and the Debtors will pay
$20,000 within 5 days of the Effective Date of this Plan of Reorganization. Should
the Debtors fail to have funds available to make his contribution (60%) to this
payment, the codebtors (Agrisoft Development Group and Charles Ramsey) are
jointly and severally liable for this obligation and they will be responsible for
making this payment should the Debtors be unable to meet this obligation.
Amounts paid by the codebtors will be offset pursuant to their partnership
accounting against monies advanced by the Debtors in the past, and by
agreement amongst the partnership members.

2. Payment of the remaining $180,000 will be made directly by Kind Agrisoft, LLC
as and when those funds become available and payable pursuant to the
negotiated settlement in the Colorado litigation. The Debtors shall have no direct
liability for this remaining $180,000, and make no personal guarantee of the
remaining $180,000, but payments shall be made by Kind Agrisoft, LLC, from
monies owed to Agrisoft Development Group and a third party, Forbeez Capital,
Inc., under the original Asset Purchase Agreement. The Debtors will assign to
Jackson and Hummel any rights they have in the first $180,000 owed to Agrisoft
by Kind Agrisoft, but retains rights to any amounts over/after the first $180,000.

3. Within 5 days of the Effective Date of this Plan of Reorganization, Jackson and
Hummel will move to dismiss the litigation pending in the Colorado State District
Court under case no. 2015CV031596. No Attorney Fees shall be awarded in that
litigation, with each party bearing their own costs and fees.

4. For purposes of this Plan of Reorganization, the Debtors shall receive a
discharge of any amounts owing to Jackson and Hummel once the initial
$20,000.00 has been paid, as there is no time limit regarding when the remaining
$180,000 must be paid, only that if Agrisoft turns a profit, the Debtors have
assigned Jackson and Hummel any rights they would have had to the first
$180,000.

5. The Class 3 Claim shall additionally be paid pursuant to the Additional Provisions
Applicable to All Unsecured Claims set forth below.

This Class is impaired.

Class 4: General Unsecured Creditors

This class includes, but not limited to, the following unsecured claims of:
e Holland & Knight, LLP, with an allowed claim in the amount of $45,889.07

Disclosure Statement and Plan of Reorganization Vortman & Feinstein
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o Payteller Compliance, LLC, with an allowed claim in the amount of
$80,000.00

o Polsinelli, LLC, with an allowed claim in the amount of $137,000.00

e Winkanda, LLC, with an allowed claim in the amount of $100,000.00

e Surna Inc., with an allowed claim in the amount of $110,000.00

Total Amount of Allowed Claims = $472,889.07

1. The Debtors propose to pay the above general unsecured creditors over 10
years at no interest, in an amount equal to 60% of their allowed claim ($283,733.44).
This is without prejudice to said creditors seeking payment from various co-obligors to
these same creditors, and that if the co-obligors make any payments to pay or satisfy
any or all of these claims, then the Debtors shall make further
payments/reimbursements to said co-obligors up to 60% of the amounts so paid.
Payments shall be distributed pro rata, totaling not more than $2,364.45 per month
combined (for a total quarterly payment due of $7,093.35. There will be no penalty for
pre-payment. For example, if the Debtor, in its discretion and if funds are available, pays
$10,000 in the first quarter of the year, the excess funds will be credited against the
second quarter’s obligation, such that it will then only owe an obligation of $4,186.70 for
that quarter. If the Debtors are able to pay the full amount due under this Plan of
Reorganization, (upon motion, notice, and hearing) they may request that the Court
issue their discharge prior to the end of the 10-year term.

2. Payments due under Class 4 shall be computed quarterly, such that the due
date for creditor payments will be March 31st, June 30th, September 30th, and
December 31st. A default will occur only if the Debtors fail to pay the quarterly total by
the end of that quarter. Unless otherwise specified herein, the quarterly payment will be
equal to three monthly payments:

e Holland & Knight, LLP = $229.45 monthly or $688.34 quarterly
o Total Payout over 120 months = $27,533.44
e Payteller Compliance, LLC = $400.00 monthly or $1,200.00 quarterly
o Total Payout over 120 months = $48,000.00
e Polsinelli, LLC = $685.00 monthly or $2,055.00 quarterly
o Total Payout over 120 months = $82,200.00
e Winkanda, LLC = $500.00 monthily or $1,500.00 quarterly
o Total Payout over 120 months = $60,000.00
e Surna Inc.' = $550.00 monthly or $1,650.00 quarterly

1 Surna, Inc. has filed a proof of claim in this matter for $110,000.00 (Claim #3). The Debtor states that this
debt is being paid by KindManage, LLC (d/b/a Kind Financial) pursuant to the sale of Agrisoft, LLC. Surna
asserts the payments are in default and therefore is entitled to be paid on its guarantee under this Plan. To
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o Total Payout over 120 months = $66,000

3. Class 4 Claims shall additionally be paid pursuant to the Additional Provisions
Applicable to All Unsecured Claims set forth below.

This Class is Impaired.
Additional Provisions Applicable to All Unsecured Claims

In addition to the above-stated specific Class treatment, the following provisions
additionally apply to Classes 2, 3 and 4:

1. To the extent that there are funds available in the segregated account number
ending 0888 at Charles Schwab which the Debtors have represented in Monthly
Financial Reports filed with the Court that they opened on March 23, 2016 pursuant to
Order of the Court for the deposit of funds from the Pacific West Real Estate
Opportunity Fund (“PacWest") distributions, after payment of the Debtors’ budgeted
living expenses and costs of administrations, then those funds shall be distributed pro
rata to all of the general unsecured creditors in Classes 2, 3, and 4. These payments
shall be credited towards the Allowed claim amounts set forth in this Plan. It is
estimated that after pending fee requests by the attorney for the Creditor's Committee
and setting aside $10,000 for further administrative costs and the Debtors’ June budget,
that there will be approximately $32,000 that will be distributed to the creditors pro rata
on the effective date of the Plan.

2. The source of payment to creditors under this Plan is proceeds of the
Debtors non-exempt prepetition assets, which include but are not limited to the Debtors’
interest in PacWest (“Proceeds”). The Debtors do not consider any further PacWest
proceeds now held, or hereafter received, to be exempt because the Debtors have
already spent their claimed exempt amount of $20,744.00 on a postpetition basis. After
the Debtors’ payment of Administrative Expenses, the Debtors shall only be authorized
to use a maximum of $260,000 of Proceeds on an annualized basis (including 2016) for
(i) monthly Class 2 and Class 4 Plan payments ($7,000 and $2,335 respectively); and
(ii) monthly living expenses which the Debtors anticipate will generally include the

following:
Insurance auto/home $ 500
Insurance health $ 1530
Utilities other $ 200
Utilities PUD $ 210

the extent that the default is cured or the debt is paid in full, then the Debtor’s liability shall be reduced or
satisfied accordingly.
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Frontier $ 220
TMobile $ 175
ADT $ 30
Medications/medical $ 600
Food, personal care, housekeeping $ 900
Clothing, laundry, cleaning $ 300
Auto, gas, tolls $ 275
Business expenses, travel $ 800
Rent and dues $ 3,200
20% taxes (IRS) $ 5,400

Until the Debtors’ discharge is granted by the Court due to completion of the
payments under the Plan, to the extent the Debtors’ receive, or would have an
immediate right to receive other than due to the Debtors’ action or inaction for purposes
of delaying or deferring the payment, Proceeds in any calendar year (including 2016) in
excess of $260,000, from sources including, but not limited to, distributions from
PacWest, Agrisoft, Development Group, LLC, Canna Security, the promissory notes
listed on Schedule B, or any other non-exempt prepetition source (“Excess Proceeds”),
then no later than January 30 of the year immediately following such calendar year, the
Debtors shall cause distribution of Excess Proceeds on a pro rata basis towards the
payments to be made under this Plan to the Class 2, 3, and 4 creditors. Until the
Debtors’ discharge is granted by the Court due to completion of the payments under the
Plan, and regardless of whether the above-captioned bankruptcy case is
administratively closed, no later than the 15t day following each quarter (commencing
the Third Quarter 2016, with the 15" day following being October 15, 2016), the Debtors
shall:

(A)  prepare and execute a sworn Declaration under penalty of perjury (“Sworn
Statement”) certifying the Proceeds received during the previous quarter and attaching
copies of:

(1) any or all distribution checks received during such previous quarter:

(2) distribution vouchers and/or correspondence from any such source
(such as Agrisoft, Pac West, Canna Security, etc.); and

(3) confirming deposit slips for such payments; and

(B) mail by first class delivery and email (where email address is known) the
Sworn Declarations to each unsecured creditor in Class 2, 3, and 4.

D. Means of Implementing the Plan
1. Source of Payments
Disclosure Statement and Plan of Reorganization Vortman & Feinstein
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Payments and distributions under the Plan will be funded by income and
distributions received from the Debtor’s investments and their retirement incomes.
Where indicated above, the Debtors’ obligations are shared among several co-debtors
who are not in bankruptcy and who are making payments on those debts from their
separate funds, which will be subject to a partnership accounting at a later date by
agreement of all parties.

E. Risk Factors

Barring death or serious disability of the Debtors, funding of the Plan will be
dependent on the success of the Debtor’s investments. The Debtors believe that their
current investments are sound and will be sufficient to reorganize the Debtors’ estate as
described herein.

F. Executory Contracts and Unexpired Leases

The Plan lists all executory contracts and unexpired leases that the Debtor will
assume under the Plan. Assumption means that the Debtor has elected to continue to
perform the obligations under such contracts and unexpired leases, and to cure defaults
of the type that must be cured under the Code, if any. It also lists how the Debtor will
cure and compensate the other party to such contract or lease for any such defaults.

If you object to the assumption of your unexpired lease or executory contract, the
proposed cure of any defaults, or the adequacy of assurance of performance, you must
file and serve your objection to the Plan within the deadline for objecting to the
confirmation of the Plan, unless the Court has set an earlier time.

The Debtors hereby agree to assume all executory contracts and unexpired
leases. Consult your adviser or attorney for more specific information about particular
contracts or leases.

G. Tax Consequences of Plan

Creditors and Equity Interest Holders Concerned with How the Plan May
Affect Their Tax Liability Should Consult with Their Own Accountants, Attorneys,
and/or Advisors.

There are no anticipated tax consequences of the Plan for creditors. However,
should the home sell pursuant to the Plan of Reorganization, the sale will be exempt
from the Real Estate Excise Tax pursuant to WAC 458-61A-207.

/Il End of Plan /i

IV. CONFIRMATION REQUIREMENTS AND PROCEDURES
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To be confirmable, the Plan must meet the requirements listed in §§ 1129(a) or
(b) of the Code. These include the requirements that: the Plan must be proposed in
good faith; at least one impaired class of claims must accept the plan, without counting
votes of insiders; the Plan must distribute to each creditor and equity interest holder at
least as much as the creditor or equity interest holder would receive in a chapter 7
liqguidation case, unless the creditor or equity interest holder votes to accept the Plan;
and the Plan must be feasible. These requirements are not the only requirements listed
in § 1129, and they are not the only requirements for confirmation.

A. Who May Vote or Object

Any party in interest may object to the confirmation of the Plan if the party
believes that the requirements for confirmation are not met.

Many parties in interest, however, are not entitled to vote to accept or reject the
Plan. A creditor or equity interest holder has a right to vote for or against the Plan only
if that creditor or equity interest holder has a claim or equity interest that is both (1)
allowed or allowed for voting purposes and (2) impaired.

In this case, the Plan Proponent believes that classes 2, 3, and 4 are impaired
and that holders of claims in each of these classes are therefore entitled to vote to
accept or reject the Plan. The Plan Proponent believes that classes 1 and 5 are
unimpaired and that holders of claims in each of these classes, therefore, do not have
the right to vote to accept or reject the Plan.

1. What Is an Allowed Claim

Only a creditor with an allowed claim has the right to vote on the Plan.
Generally, a claim is allowed if either (1) the Debtor has scheduled the claim on the
Debtor’'s schedules, unless the claim has been scheduled as disputed, contingent, or
unliquidated, or (2) the creditor has filed a proof of claim, unless an objection has been
filed to such proof of claim. When a claim is not allowed, the creditor or equity interest
holder holding the claim cannot vote unless the Court, after notice and hearing, either
overrules the objection or allows the claim for voting purposes pursuant to Rule 3018(a)
of the Federal Rules of Bankruptcy Procedure.

The deadline for filing a proof of claim in this case was March 31, 2016.

2. What Is an Impaired Claim or Impaired Equity Interest?

As noted above, the holder of an allowed claim or equity interest has the right to
vote only if it is in a class that is impaired under the Plan. As provided in § 1124 of the
Code, a class is considered impaired if the Plan alters the legal, equitable, or
contractual rights of the members of that class.

3. Who is Not Entitled to Vote
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The holders of the following five types of claims and equity interests are not
entitled to vote:

o holders of claims and equity interests that have been disallowed by an
order of the Court;

¢ holders of other claims or equity interests that are not “allowed claims” or
“allowed equity interests” (as discussed above), unless they have been
“allowed” for voting purposes.
holders of claims or equity interests in unimpaired classes;

¢ holders of claims entitled to priority pursuant to §§ 507(a)(2), (a)(3), and
(a)(8) of the Code; and

e holders of claims or equity interests in classes that do not receive or retain
any value under the Plan;

e administrative expenses.

Even If You Are Not Entitled to Vote on the Plan, You Have a Right to Object to
the Confirmation of the Plan [and to the Adequacy of the Disclosure Statement].

4. Who Can Vote in More Than One Class

A creditor whose claim has been allowed in part as a secured claim and in part
as an unsecured claim, or who otherwise hold claims in multiple classes, is entitled to
accept or reject a Plan in each capacity, and should cast one ballot for each claim.

B. Votes Necessary to Confirm the Plan

If impaired classes exist, the Court cannot confirm the Plan unless (1) at least
one impaired class of creditors has accepted the Plan without counting the votes of any
insiders within that class, and (2) all impaired classes have voted to accept the Plan,
unless the Plan is eligible to be confirmed by “cram down” on non-accepting classes, as
discussed later in Section [B.2.].

1. Votes Necessary for a Class to Accept the Plan

A class of claims accepts the Plan if both of the following occur: (1) the holders of
more than one-half (1/2) of the allowed claims in the class, who vote, cast their votes to
accept the Plan, and (2) the holders of at least two-thirds (2/3) in dollar amount of the
allowed claims in the class, who vote, cast their votes to accept the Plan.

A class of equity interests accepts the Plan if the holders of at least two-thirds
(2/3) in amount of the allowed equity interests in the class, who vote, cast their votes to
accept the Plan.

2. Treatment of Nonaccepting Classes
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Even if one or more impaired classes reject the Plan, the Court may nonetheless
confirm the Plan if the nonaccepting classes are treated in the manner prescribed by §
1129(b) of the Code. A plan that binds nonaccepting classes is commonly referred to
as a “cram down” plan. The Code allows the Plan to bind nonaccepting classes of
claims or equity interests if it meets all the requirements for consensual confirmation
except the voting requirements of § 1129(a)(8) of the Code, does not “discriminate
unfairly,” and is “fair and equitable” toward each impaired class that has not voted to
accept the Plan.

You should consult your own attorney if a cramdown confirmation will affect your
claim or equity interest, as the variations on this general rule are numerous and
complex.

C. Liquidation Analysis

To confirm the Plan, the Court must find that all creditors and equity interest holders
who do not accept the Plan will receive at least as much under the Plan as such claim
and equity interest holders would receive in a chapter 7 liquidation. A liquidation
analysis is attached to this Disclosure Statement as Exhibit C. The Unsecured
Creditors Committee does not agree with the Debtors’ Liquidation Analysis for several
reasons, including but not limited to, no foundation for assumed values, improper
deduction of exempt amounts already spent, omission of post-petition assets which are
property of the estate. The Debtors agree that all creditors reserve all rights to contest
the values of the assets of the estate in a liquidation; such reservation of rights shall
apply in any matter, motion or proceeding, including any matter, motion or proceeding
related to the Debtors’ request for a discharge under Bankruptcy Code section 1141.

D. Feasibility

The Court must find that confirmation of the Plan is not likely to be
followed by the liquidation, or the need for further financial reorganization, of the Debtor
or any successor to the Debtor, unless such liquidation or reorganization is proposed in
the Plan. 1. Ability to Initially Fund Plan

The Plan Proponent believes that the Debtor will have enough cash on hand on
the effective date of the Plan to pay all the claims and expenses that are entitled to be
paid on that date.

2. Ability to Make Future Plan Payments and Operate Without Further
Reorganization

The Plan Proponent must also show that it will have enough cash over the life of
the Plan to make the required Plan payments. Because nearly all of the Debtors’
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obligations are shared among several partners, a monthly operating budget such as is
normally provided is not practical in this case. The Debtors receive periodic distributions
from the PacWest Real Estate Fund and from Kind Agrisoft, LLC pursuant to the Asset
Purchase Agreement. The Kind Agrisoft, LLC Asset Purchase Agreement is attached as
Exhibit D and the PacWest Real Estate Opportunity Fund, LLC’s operating agreement is
attached as Exhibit E.

You Should Consult with Your Accountant or other Financial Advisor If You
Have Any Questions Pertaining to These Projections.

V. EFFECT OF CONFIRMATION OF PLAN
A DISCHARGE OF DEBTOR

Discharge. Confirmation of the Plan does not discharge any debt provided for in
the Plan until the court grants a discharge on completion of all payments under the Plan
to the general unsecured Class, or as otherwise provided in § 1141(d)(5) of the Code.
Debtor will not be discharged from any debt excepted from discharge under § 523 of the
Code, except as provided in Rule 4007(c) of the Federal Rules of Bankruptcy Procedure.

B. Modification of Plan

Upon entry of an Order of the Court following notice and hearing, the Plan
Proponent may modify the Plan at any time before confirmation of the Plan. However,
the Court may require a new disclosure statement and/or revoting on the Plan.

Upon request of the Debtor, the United States trustee, or the holder of an allowed
unsecured claim, the Plan may be modified at any time after confirmation of the Plan
but before the completion of payments under the Plan, to (1) increase or reduce the
amount of payments under the Plan on claims of a particular class, (2) extend or reduce
the time period for such payments, or (3) alter the amount of distribution to a creditor
whose claim is provided for by the Plan to the extent necessary to take account of any
payment of the claim made other than under the Plan.

C. Final Decree

Once the estate has been fully administered, as provided in Rule 3022 of the
Federal Rules of Bankruptcy Procedure, the Plan Proponent, or such other party as the
Court shall designate in the Plan Confirmation Order, shall file a motion with the Court
to obtain a final decree to close the case. Alternatively, the Court may enter such a final
decree on its own motion.

V. OTHER PLAN PROVISIONS
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1. All administrative expenses shall be paid on the effective date of the Plan, or as
otherwise agreed by the parties.

2. The Debtor shall act as its/her own disbursing agent for payments under the
Plan.

3. On the effective date of the Plan, all property of the Debtors estate will vest in the

reorganized Debtor pursuant to 11 U.S.C. §1141(b), free and clear of all claims
and interests, except that the lien of secured creditors shall be retained until all
required payments to the creditors under the Plan are completed.

4. Creditors may not take any actions (including, without limitation, lawsuits or other
legal actions, levies, attachments, or garnishments) to enforce or collect either
pre-confirmation obligations or obligations due under the Plan, so long as the
Debtor is not in default under the Plan. Provided that the Debtor does not default
under the Plan, creditors shall be prohibited from taking any enforcement or
collection actions or any kind against the Debtor.

5. Unless otherwise specified, the following default provisions apply to all creditors:

a. Payments due under this plan shall be computed quarterly, such
that the due date for creditor payments will be March 315, June 30,
September 30%, and December 315t. A default will occur only if the
Debtors fail to pay the quarterly total by the end of that quarter.
Unless otherwise specified herein, the quarterly payment will be
equal to three monthly payments.

b. In the event of default, the creditor occasioning said default shall
give the Debtors 30 days’ notice and opportunity to cure. If said
default is not cured within said period, the creditor shall be entitled to
relief from the stay under this Plan without further court order, and
may enforce any state or federal collection rights that may exist.

C. Secured creditors whose loans are restructured under this Plan shall
treat said loans as current and treat said obligations as an ongoing
amortizing obligation.

6. Debtor reserves the right to seek confirmation of the Plan notwithstanding the
rejection of the Plan by one or more classes of creditors, pursuant to 11 U.S.C.
§1129(b).

7. The Bankruptcy Court retains jurisdiction until all Plan payments have been
made.

8. Any notices, requests, and demands required or permitted to be provided under

the Plan, in order to be effective, shall be in writing (including, without express or
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implied limitation, by facsimile transmission and email), and, unless otherwise
expressly provided herein, shall be deemed to have been duly given or made
within actually delivered or, in the case of notice by facsimile transmission, when
received and telephonically confirmed, addressed as follows:

James and Janet Willett
c/o Larry B. Feinstein

520 Pike Street, Suite 2250
Seattle WA 98101

Phone: (206) 223-9595
Fax: (206) 386-5355
Email: feinstein1947@gmail.com

9. The rights and obligations of any entity named or referred to in this Plan will be
binding upon and will inure to the benefit of the successors and assigns of such
entity.

10. Inthe event a dispute arises as to the interpretation post-confirmation of this Plan
or the payment terms therein, the Bankruptcy Court shall retain jurisdiction even
if the case has been closed administratively, until such time a discharge and final
decree has been entered.

Respectfully Submitted,

/s/ James Willett /s/ Larry B. Feinstein
James Willett, Debtor Larry Feinstein, WSBA #6074
Attorney for Debtors
/s/ Janet Willett
Janet Willett, Co-Debtor
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EXHIBITS
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Exhibit A Identity and Value of Material Assets of Debtor
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Fill in this information to identify your case and this filing:

Debtor 1 James M. Willett

First Name Middie Name Last Name
Debtor 2 Janet E. Willett
(Spouse, if filing) First Name Middle Name Last Name

United States Bankruptcy Court for the: WESTERN DISTRICT OF WASHINGTON

Case number 15-17182-CMA B Checkif this is an
amended filing

Official Form 106A/B
Schedule A/B: Property 12115

In each category, separately list and describe items. List an asset only once. If an asset fits in more than one category, list the asset in the category where you think
it fits best. Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct information. if
more space is needed, attach a separate sheet to this form. On the top of any additional pages, write your name and case number (if known). Answer every guestion.

Describe Each Residence, Building, Land, or Other Real Estate You Own or Have an Interest In

1. Do you own or have any legal or equitable interest in any residence, building, land, or similar property?

[ No. Go to Part 2.
M ves. Where is the property?

1.1 What is the property? Check all that apply
23603 77th Ave SE W Single-family home Do not deduct secured claims or exemptions. Put the
Street address, if available, or other description Duplex or multi-unit building amount of any secured claims on Schedule D:
O X Creditors Who Have Claims Secured by Property.
O Condominium or cooperative
0 Manufactured or mobile home
L. Current value of the Current value of the
Woodinville WA 98072-0000 [ Lland entire property? portion you own?
City State ZIP Code O investment property $981,144.00 $981,144.00
Ll Timeshare Describe the nature of your ownership interest
O oOther (such as fee simple, tenancy by the entireties, or
Who has an interest in the property? Check one a life estate), if known.
O pebtor 1 only Fee simple
Snohomish 0 Dpebtor 2 only
County Debtor 1 and Debtor 2 onl
n sbtor £ only Check if this is community property
O Atleast one of the debtors and another (see instructions)

Other information you wish to add about this item, such as local
property identification number:

2. Add the dollar value of the portion you own for all of your entries from Part 1, including any entries for 1.144.00
pages you have attached for Part 1. Write that number here => $981, .

Describe Your Vehicles

Do you own, lease, or have legal or equitable interest in any vehicles, whether they are registered or not? Include any vehicles you own that
someone else drives. If you lease a vehicle, also report it on Schedule G: Executory Contracts and Unexpired Leases.

Official Form 106A/B Schedule A/B: Property page 1
Software Copyright (c) 1996-2016 Best Case, LLC - www.bestcase.com Best Case Bankruptcy
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James M. Willett
Janet E. Willett
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3. Cars, vans, trucks, tractors, sport utility vehicles, motorcycles

[ No

M Yes

3.1  Make: Honda
Model: CRV

Year: 2009

Approximate mileage:

Other information:

Who has an interest in the property? Check one
[ Debtor 1 only

[ Debtor 2 only

H Dpebtor 1 and Debtor 2 only

[ At least one of the debtors and another

B Check if this is community property
(see instructions)

Case number (fknown) 18-17182-CMA

Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.

Current value of the Current value of the
entire property? portion you own?

$6,000.00 $6,000.00

3.2

Make: Lexus

Model: 460

Year: 2011

Approximate mileage:

Other information:

Who has an interest in the property? Check one
[ Debtar 1 only
O Debtor 2 only

M Debtor 1 and Debtor 2 only
[ At least one of the debtors and ancther

M Check if this is community property
(see instructions)

Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.

Current value of the Current value of the
entire property? portion you own?

$26,000.00 $26,000.00

3.3

Make: Lexus

Model: 350

Year: 2012

Approximate mileage:

Other information:

2012 Lexus 350

Who has an interest in the property? Check one
[ Debtor 1 only

[ Debtor 2 only

B Debtor 1 and Debtor 2 only

[ At least one of the debtors and another

B Check if this is community property
{see instructions)

Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.

Current value of the Current value of the
entire property? portion you own?

$21,000.00 $21,000.00

4. Watercraft, aircraft, motor homes, ATVs and other recreational vehicles, other vehicles, and accessories
Examples: Boats, trailers, motors, personal watercraft, fishing vessels, snowmobiles, motorcycle accessories

O No
M ves

4.1

Make: Chris Craft Boat

Model:

Year: 2011

Other information:

Who has an interest in the property? Check one

[ Debtor 1 only
[ pebtor 2 only

M Debtor 1 and Debtor 2 only
[ At least one of the debtors and another

B Check if this is community property
(see instructions)

Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.

Current value of the Current value of the
entire property? portion you own?

$31,000.00 $31,000.00

5 Add the dollar value of the portion you own for all of your entries from Part 2, including any entries for
pages you have attached for Part 2. Write that number here

- $84,000.00

Describe Your Personal and Household ltems
Do you own or have any legal or equitable interest in any of the following items?

Official Form 106A/B
Software Copyright (c) 1996-2016 Best Case, LLC - www.bestcase.com
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Below is the Order of the Court.

Debtor1  James M. Willett
Debtor2  Janet E. Willett Case number (iFknown) 15-17182-CMA

6. Household goods and furnishings
Examples: Major appliances, furniture, linens, china, kitchenware

O No
M ves. Describe.....

Household Goods and Furnishings
Location: 23603 77th Ave SE, Woodinville WA 98072 $15,000.00

7. Electronics
Examples: Televisions and radios; audio, video, stereo, and digital equipment; computers, printers, scanners; music collections; electronic devices
including cell phones, cameras, media players, games

M No
[1 Yes. Describe.....

8. Collectibles of value
Examples: Antiques and figurines; paintings, prints, or other artwork; books, pictures, or other art objects; stamp, coin, or baseball card collections;
other collections, memorabilia, collectibles

O No
B Yes. Describe.....

[ Misc. Books, Pictures, Art, etc. $1,000.00

9. Equipment for sports and hobbies
Examples: Sports, photographic, exercise, and other hobby equipment; bicycles, pool tables, golf clubs, skis; canoes and kayaks; carpentry tools;
musical instruments
O No

M Yes. Describe.....

| Sports, Photographic, and other Hobby Equipment $500.00

10. Firearms
Examples: Pistols, rifles, shotguns, ammunition, and related equipment

M No
[ Yes. Describe.....

11. Clothes

Examples: Everyday clothes, furs, leather coats, designer wear, shoes, accessories

O No
M ves. Describe.....

[ Clothing $1,500.00

12. Jewelry
Examples: Everyday jewelry, costume jewelry, engagement rings, wedding rings, heirloom jewelry, watches, gems, gold, silver

O No
M Yes. Describe.....

[ Jewelry $1,500.00

13. Non-farm animals
Examples: Dogs, cats, birds, horses

M No
O Yes. Describe.....

14. Any other personal and household items you did not already list, including any health aids you did not list
M No

[J Yes. Give specific information.....

Official Form 106A/B Schedule A/B: Property page 3
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Below is the Order of the Court.

Debtor1  James M. Willett
Debtor2  Janet E. Willett Case number (ifknown) 15-17182-CMA

15. Add the dollar value of all of your entries from Part 3, including any entries for pages you have attached

for Part 3. Write that number here $19,500.00

Describe Your Financial Assets
Do you own or have any legal or equitable interest in any of the following? Current value of the
portion you own?
Do not deduct secured
claims or exemptions.

16. Cash
Examples: Money you have in your wallet, in your home, in a safe deposit box, and on hand when you file your petition

O No

Cash on Hand $2,000.00

17. Deposits of money
Examples: Checking, savings, or other financial accounts; certificates of deposit; shares in credit unions, brokerage houses, and other similar
institutions. If you have multiple accounts with the same institution, list each.
O No

W ves Institution name:

17.1. BECU $2,000.00

Charles Schwab Cash & Money Market
17.2. Account $200.00

18. Bonds, mutual funds, or publicly traded stocks
Examples: Bond funds, investment accounts with brokerage firms, money market accounts
W No
OYes.ooeroeeanes Institution or issuer name:
19. Non-publicly traded stock and interests in incorporated and unincorporated businesses, including an interest in an LLC, partnership,
and joint venture

O No
B ves. Give specific information about them...................
Name of entity: % of ownership:
Misc. Equities with Charles Schwab, valued as
of September 3, 2015 % $6.00
428,835
Canna Security America shares % Unknown
Yakima Compost Company Inc.
Location: 23603 77th Ave SE, Woodinville WA
98072 60 % Unknown
Yakima Company Inc.
Location: 23603 77th Ave SE, Woodinville WA
98072 60 % Unknown
Pac. West Real Estate Opportunity Fund (See
#42 below) 3 % $0.00
Official Form 106A/B Schedule A/B: Property page 4
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Below is the Order of the Court.

Debtort  James M. Willett
Debtor2  Janet E. Willett Case number (ifknown) 15-17182-CMA

_Agrisoft, LLC (See #42 below) ] % $0.00

20. Government and corporate bonds and other negotiable and non-negotiable instruments
Negotiable instruments include personal checks, cashiers’ checks, promissory notes, and money orders.
Non-negotiable instruments are those you cannot transfer to someone by signing or delivering them.

M No
[ Yes. Give specific information about them
Issuer name:

21. Retirement or pension accounts
Examples: Interests in IRA, ERISA, Keogh, 401(k), 403(b), thrift savings accounts, or other pension or profit-sharing plans
O No

B Yes. List each account separately.
Type of account: Institution name:

WA State Teacher's Retirement Systems $82,773.76

22. Security deposits and prepayments
Your share of all unused deposits you have made so that you may continue service or use from a company
Examples: Agreements with landlords, prepaid rent, public utilities (electric, gas, water), telecommunications companies, or others

H No
CYes. cooreeeeeern, Institution name or individual:

23. Annuities (A contract for a periodic payment of money to you, either for life or for a number of years)
M| No
O Yes............. Issuer name and description.

24, Interests in an education IRA, in an account in a qualified ABLE program, or under a qualified state tuition program.
26 U.S.C. §§ 530(b)(1), 529A(b), and 529(b)(1).

M No
OvYes........... Institution name and description. Separately file the records of any interests.11 U.S.C. § 521(c):

25. Trusts, equitable or future interests in property (other than anything listed in line 1), and rights or powers exercisable for your benefit
H no
[ Yes. Give specific information about them...

26. Patents, copyrights, trademarks, trade secrets, and other intellectual property
Examples: Internet domain names, websites, proceeds from royalties and licensing agreements

M No
O Yes. Give specific information about them...

27. Licenses, franchises, and other general intangibles
Examples: Building permits, exclusive licenses, cooperative association holdings, liquor licenses, professional licenses

H No
[ Yes. Give specific information about them...

Money or property owed to you? Current value of the
portion you own?
Do not deduct secured
claims or exemptions.

28. Tax refunds owed to you
B No
O Yes. Give specific information about them, including whether you already filed the returns and the tax years.......

29. Family support
Examples: Past due or lump sum alimony, spousal support, child support, maintenance, divorce settlement, property settlement

M No
[ Yes. Give specific information......

Official Form 106A/B Schedule A/B: Property page 5
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Below is the Order of the Court.

Debtor1  James M. Willett
Debtor2  Janet E. Willett Case number (fknown) 15-17182-CMA

30. Other amounts someone owes you
Examples: Unpaid wages, disability insurance payments, disability benefits, sick pay, vacation pay, workers’ compensation, Social Security
benefits; unpaid loans you made to someone else

O No

B ves. Give specific information..

Promissory Note from Matt Cook
Whereabouts unknown $45,900.00

Promissory note from Charles Ramsey

1919 NW 82nd Terrace, Kansas City, MO 64151 $80,000.00
[ Promissory note from Buck Fowler, Seattle, WA $200,000.00

31. Interests in insurance policies
Examples: Heaith, disability, or life insurance; health savings account (HSA); credit, homeowner’s, or renter’s insurance

M No

[3 Yes. Name the insurance company of each policy and list its value.
Company name: Beneficiary: Surrender or refund
value:

32. Any interest in property that is due you from someone who has died
If you are the beneficiary of a living trust, expect proceeds from a life insurance policy, or are curently entitled to receive property because
someone has died.

B No
O Yes. Give specific information..

33. Claims against third parties, whether or not you have filed a lawsuit or made a demand for payment
Examples: Accidents, employment disputes, insurance claims, or rights to sue

M No
[ Yes. Describe each claim.........

34. Other contingent and unliquidated claims of every nature, including counterclaims of the debtor and rights to set off claims
M No
[ Yes. Describe each claim.........

35. Any financial assets you did not already list
M No
[ Yes. Give specific information..

36. Add the dollar value of all of your entries from Part 4, including any entries for pages you have attached 12.879.76
for Part 4. Write that number here $412,879.

Describe Any Business-Related Property You Own or Have an Interest In. List any real estate in Part 1.

37. Do you own or have any legal or equitable interest in any business-related property?
[ No. Go to Part 6.

M Yes. Gotoline 38.

Current value of the
portion you own?

Do not deduct secured
claims or exemptions.

38. Accounts receivable or commissions you already earned
M No
[ Yes. Describe.....

Official Form 106A/B Schedule A/B: Property page 6
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Below is the Order of the Court.

Debtor1  James M. Willett

Debtor 2 Janet E. Willett Case number (if known) 15-17182-CMA

39. Office equipment, furnishings, and supplies

Examples: Business-related computers, software, modems, printers, copiers, fax machines, rugs, telephones, desks, chairs, electronic devices

M No
[1 Yes. Describe.....

40. Machinery, fixtures, equipment, supplies you use in business, and tools of your trade
M No
[1 Yes. Describe.....

41. Inventory
M No
[ Yes. Describe.....

42, Interests in partnerships or joint ventures

O No

M Yes. Give specific information about them...................
Name of entity: % of ownership:

Pacific West Real Estate Opportunity Fund
Non Transferability Clause; can't be sold or
liquidated 3 %

$815,000.00

Agrisoft LLC. This company was sold, and

debtor held 60% interest; in the sale, new

company agreed to pay the Debtor 3% of the

profts, if any, from new company for 6 yeas

beginning in September 2016. New company

has no revenues at this time. 60% %

$0.00

43. Customer lists, mailing lists, or other compilations

M no.
1 Do your lists include personally identifiable information (as defined in 11 U.S.C. § 101(41A))?

H No
O Yes. Describe.....

44. Any business-related property you did not already list
B No

O Yes. Give specific information.........

45. Add the dollar value of all of your entries from Part 5, including any entries for pages you have attached
for Part 5. Write that number here

$815,000.00

JEL X9 Describe Any Farm- and Commercial Fishing-Related Property You Own or Have an Interest In.
If you own or have an interest in farmland, list it in Part 1.

46. Do you own or have any legal or equitable interest in any farm- or commercial fishing-related property?
M No. Goto Part 7.

[ Yes. Gotoline 47.

Mescribe All Property You Own or Have an Interest in That You Did Not List Above

Official Form 106A/B Schedule A/B: Property
Software Copyright (c) 1996-2016 Best Case, LLC - www.bestcase.com

Case 15-17182-CMA Doc 27 Filed 02/08/16 Ent. 02/08/16 10:42:49
Case 15-17182-CMA Doc 115 Filed 06/02/16 Ent. 06/02/16 15:23:35

page 7
Best Case Bankruptcy

Pg. 9 of 34
Pg. 33 of 76



James M. Willett
Janet E. Willett

Debtor 1
Debtor 2

Below is the Order of the Court.

Case number (if known)

15-17182-CMA

53. Do you have other property of any kind you did not already list?
Examples: Season tickets, country club membership

M No
[ Yes. Give specific information.........

54. Add the dollar value of all of your entries from Part 7. Write that number here $0.00
List the Totals of Each Part of this Form
55. Part 1: Total real estate, line 2 $981,144.00

56. Part 2: Total vehicles, line 5

57. Part 3: Total personal and household items, line 15

58. Part 4: Total financial assets, line 36

59. Part 5: Total business-related property, line 45

60. Part 6: Total farm- and fishing-related property, line 52

61. Part 7: Total other property not listed, line 54 +

62. Total personal property. Add lines 56 through 61...

63. Total of all property on Schedule A/B. Add line 55 + line 62

Official Form 106A/B
Software Copyright (c) 1996-2016 Best Case, LLC - www.bestcase.com

$1,331,379.76

$84,000.00

$19,500.00

$412,879.76
$815,000.00

$0.00
$0.00

Copy personal property total

$1,331,379.76

$2,312,523.76

Schedule A/B: Property
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Below is the Order of the Court.

Exhibit B Prepetition Financial Statements

Disclosure Statement Exhibits Vortman & Feinstein
Page 11 of 43 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595

Fax: 206-386-5355
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Below is the Order of the Court.

Fill in this information to identif

Debtor 1 James M. Willett

Debtor 2 Janet E. Willett
(Spouse, if filing)

United States Bankruptcy Court for the: WESTERN DISTRICT OF WASHINGTON

Case number 15-17182-CMA Check if this is:

(it known) M An amended filing

O A supplement showing postpetition chapter
13 income as of the following date:

OfflClal Form 100l MV TDDIYYYY
Schedule I: Your Income 12115

Be as complete and accurate as possible. If two married people are filing together (Debtor 1 and Debtor 2), both are equally responsible for
supplying correct information. If you are married and not filing jointly, and your spouse is living with you, include information about your
spouse. If you are separated and your spouse is not filing with you, do not include information about your spouse. If more space is needed,
attach a separate sheet to this form. On the top of any additional pages, write your name and case number (if known). Answer every question.

Describe Employment

1. Fill in your employment

information. Debtor 1 Debtor 2 or non-filing spouse
If you have more than one job, Emol ¢ stat 0 Employed O Employed
attach a separate page with mployment status
information about additional B Not employed W Not employed
employers. . . -
ploy Occupation Retired Retired
Include part-time, seasonal, or
self-employed work. Employer's name

Occupation may include student Employer's address
or homemaker, if it applies.

How long employed there?

Give Details About Monthly Income

Estimate monthly income as of the date you file this form. If you have nothing to report for any line, write $0 in the space. Include your non-filing
spouse unless you are separated.

If you or your non-filing spouse have more than one employer, combine the information for all employers for that person on the lines below. if you need
more space, attach a separate sheet to this form.

For Debtor 1 For Debtor 2 or
non-filing spouse

List monthly gross wages, salary, and commissions (before all payroll

2. deductions). If not paid monthly, calculate what the monthly wage would be. 2. $ 0.00 $ 0.00
3. Estimate and list monthly overtime pay. 3. +% 0.00 +% 0.00
4. Calculate gross Income. Add line 2 + line 3. 4. | § 0.00 $ 0.00

Officigl Form 106 ule L; Your
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Below is the Order of the Court.

Debtor1 James M. Willett

Debtor2  Janet E. Willett Case number (if known) 15-17182-CMA
For Debtor 1 For Debtor 2 or
non-filing spouse
Copy line 4 here 4. 3 000 § 0.00
5. List all payroll deductions:
5a. Tax, Medicare, and Social Security deductions fa. § 0.00 3 0.00
5b. Mandatory contributions for retirement plans 5b. % 0.00 § 0.00
5c.  Voluntary contributions for retirement plans 5c. $ 0.00 $ 0.00
5d. Required repayments of retirement fund loans 5d. $ 0.00 $ 0.00
5e. Insurance 5e. $ 0.00 $ 0.00
5f.  Domestic support obligations 5f. % 0.00 $ 0.00
5g. Union dues 5g. § 0.00 $ 0.00
5h. Other deductions. Specify: 5h+ $ 0.00 +$ 0.00
Add the payroll deductions. Add lines 5a+5b+5c+5d+5e+5f+5g+5h. 6. $ 0.00 $ 0.00
Calculate total monthly take-home pay. Subtract line 6 from line 4. 7. % 0.00 $ 0.00
List all other income regularly received:
8a. Net income from rental property and from operating a business,
profession, or farm
Attach a statement for each property and business showing gross
receipts, ordinary and necessary business expenses, and the total
monthly net income. 8a. $ 0.00 $ 0.00
8b. Interest and dividends 8b. §$ 000 $ 0.00
8c. Family support payments that you, a non-filing spouse, or a dependent
regularly receive
Include alimony, spousal support, child support, maintenance, divorce
settlement, and property settlement. 8c. $ 0.00 $ 0.00
8d. Unemployment compensation 8d. §$ 0.00 § 0.00
8e. Social Security 8e. $ 000 $ 0.00
8f.  Other government assistance that you regularly receive
Include cash assistance and the value (if known) of any non-cash assistance
that you receive, such as food stamps (benefits under the Supplemental
Nutrition Assistance Program) or housing subsidies.
Specify: 8. $ 0.00 $ 0.00
8g. Pension or retirement income 8g. $ 22,957.00 $ 0.00
8h.  Other monthly income. Specify: 8h+ § 0.00 + % 0.00
9. Add all other income. Add lines 8a+8b+8c+8d+8e+8f+8g+8h. 9. % 22,957.00| |$ 0.00
10. Calculate monthly income. Add line 7 + line 9. \ 10.|$  22,957.00 |+ $ 0.00=$ 22,957.00
Add the entries in line 10 for Debtor 1 and Debtor 2 or non-filing spouse.
11. State all other regular contributions to the expenses that you list in Schedule J.
Include contributions from an unmarried partner, members of your household, your dependents, your roommates, and
other friends or relatives.
Do not include any amounts already included in lines 2-10 or amounts that are not available to pay expenses listed in Schedule J.
Specify: 11. +$% 0.00
12. Add the amount in the last column of line 10 to the amount in line 11. The result is the combined monthly income.
Write that amount on the Summary of Schedules and Statistical Summary of Certain Liabilities and Related Data, if it
applies $ 22,957.00
Combined
monthly income
13. Do you expect an increase or decrease within the year after you file this form?
| No.
| Yes. Explain: | Debtors takes withdrawals from their retirement accounts as needed: August 2015: $9,782 / July
2015: $23,000 / June: $3000 / May 2015: $3000 / April 2015: $95,958 / March 2015: $3000 / 6 month
average = $22,957. However, the last 6 months was unusually high; over past 2 years, the average
was about $40,000 and not $80,000.
Officigl Form 106, ule L: Your page 2
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Below is the Order of the Court.

Fill in this information to identify your case:

Debtor 1 James M. Willett

Debtor 2
(Spouse, if filing)

Janet E. Willett

United States Bankruptey Court forthe:  WESTERN DISTRICT OF WASHINGTON

15-17182-CMA

Case number
(If known)

Official Form 106J
Schedule J: Your Expenses

Check if this is:
H Anamended filing

[d A supplement showing postpetition chapter
13 expenses as of the following date:

MM /DD/YYYY

12115

Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information. If more space is needed, attach another sheet to this form. On the top of any additional pages, write your name and case

number (if known). Answer every question.

Describe Your Household

1. Is this a joint case?
] No. Go to line 2.
M Yes. Does Debtor 2 live in a separate household?

M No

[ Yes. Debtor 2 must file Official Form 106J-2, Expenses for Separate Household of Debtor 2.

2. Do you have dependents? [ Ng

Do not list Debtor 1

M ves Fill out this information for
and Debtor 2. ’

each dependent..............
SRS

Do not state the

dependents names. Son

Dependent’s relationship to
Debtor 1 or Debtor 2

Dependent’s Does dependent
age live with you?

ST E
O Ne
19 W ves

Son

O No
20 M Yes

O No
O Yes

O No
O Yes

3. Do your expenses include o No
expenses of people other than O
yourself and your dependents? Yes

Estimate Your Ongoing Monthly Expenses

Estimate your expenses as of your bankruptcy filing date unless you are using this form as a supplement in a Chapter 13 case to report
expenses as of a date after the bankruptey is filed. If this is a supplemental Schedule J, check the box at the top of the form and fill in the

applicable date.

Include expenses paid for with non-cash government assistance if you know
the value of such assistance and have included it on Schedule I: Your Income
(Official Form 106l.)

4. The rental or home ownership expenses for your residence. Include first mortgage

payments and any rent for the ground or lot.
If not included in line 4:

4a. Real estate taxes
4b.  Property, homeowner’s, or renter's insurance
4c. Home maintenance, repair, and upkeep expenses
4d. Homeowner's association or condominium dues
5. Additional mortgage payments for your residence, such as home equity loans

Official Form 106J Schedule J: Your Expenses

Case 15-17182-CMA Doc 27 Filed 02/08/16 Ent. 02/08/16 10:42:49

Your expenses

4. % 5,136.00
4a. $ 824.00
4b. $ 0.00
4c. $ 500.00
4d. $ 0.00
5 % 0.00
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Debtor 1 James M. Willett
Debtor 2 Janet E. Willett

6.

16.

17.

18.

19.

20.

21.
22.

23.

24.

Official Form 106J

Utilities:

6d.  Other. Specify:

Case number (if known)

Below is the Order of the Court.

15-17182-CMA

Insurance.

15a. Life insurance

Specify:

17c. Other. Specify:

17d. Other. Specify:

Specify:

Other: Specify:

6a. Electricity, heat, natural gas 6a. $ 700.00
6b. Water, sewer, garbage collection 6b. $ 40.00
6c. Telephone, cell phone, Internet, satellite, and cable services 6c. § 650.00
6d. $ 0.00
Food and housekeeping supplies 7. % 1,000.00
Childcare and children’s education costs 8. §% 7,100.00
Clothing, laundry, and dry cleaning 9. % 20.00
Personal care products and services 10. $ 40.00
Medical and dental expenses 1. § 200.00
Transportation. include gas, maintenance, bus or train fare.
Do notpinclude car paymegnts. 12. % 250.00
Entertainment, clubs, recreation, newspapers, magazines, and books 13. $ 500.00
Charitable contributions and religious donations 14. § 50.00
Do not include insurance deducted from your pay or included in fines 4 or 20.
15a. $ 0.00
15b. Health insurance 15b. $ 2,000.00
15c. Vehicle insurance 15¢c. $ 750.00
15d. Other insurance. Specify: 15d. $ 0.00
Taxes. Do not include taxes deducted from your pay or included in lines 4 or 20.
16. § 0.00
Instaliment or lease payments:
17a. Car payments for Vehicle 1 17a. $ 0.00
17b. Car payments for Vehicle 2 17b. $ 0.00
17c. $ 0.00
17d. $ 0.00
Your payments of alimony, maintenance, and support that you did not report as
deducted from your pay on line 5, Schedule I, Your Income (Official Form 106l). 18. § 0.00
Other payments you make to support others who do not live with you. $ 0.00
19.
Other real property expenses not included in lines 4 or 5 of this form or on Schedule I: Your Income.
20a. Mortgages on other property 20a. $ 0.00
20b. Real estate taxes 20b. $ 0.00
20c. Property, homeowner's, or renter’s insurance 20c. $ 0.00
20d. Maintenance, repair, and upkeep expenses 20d. $ 0.00
20e. Homeowner's association or condominium dues 20e. $ 0.00
21. +$ 0.00
Calculate your monthly expenses
22a. Add lines 4 through 21. 5 19,760.00
22b. Copy line 22 (monthly expenses for Debtor 2), if any, from Official Form 106J-2 $
22c¢. Add line 22a and 22b. The result is your monthly expenses. $ 19,760.00
Calculate your monthly net income.
23a. Copy line 12 (your combined monthly income) from Schedule L. 23a. $ 22,957.00
23b. Copy your monthly expenses from line 22¢ above. 23b. -$ 19,760.00
23c. Subtract your monthly expenses from your monthly income.
The resuI)t, is your mo)rlrthl}e net income.y Y 23c.|$ 3,197.00

Do you expect an increase or decrease in your expenses within the year after you file this form?
For example, do you expect to finish paying for your car loan within the year or do you expect your mortgage payment to increase or decrease because of a

modification to the terms of your mortgage?

W No.

O ves. [ Explain here:

Schedule J: Your Expenses
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James Willett Historical Financial Ifeteaticnthe Order of theBR€ase No. 15-17182

Income
Distribution
Wages from Pac. Total
West
2015
December S -
November S -
October S 48,037.00 | S 48,037.00
September S -
August S 1,929.00 | S 116,782.00 | $ 118,711.00
July S 1,929.00 | S 32,708.00 | S 34,637.00
June S 1,948.00 S 1,948.00
May S 1,947.00 S 1,947.00
April S 1,948.00 | S 92,958.00 | $ 94,906.00
March S 1,947.00 S 1,947.00
February |$ 1,956.00 $  1,956.00
January S 1,947.00 S 1,947.00
Annual Total S 15,551.00 | S 290,485.00 | § 306,036.00
2014
December |$ 1,952.00 S 1,952.00
November |$ 2,057.00 S 2,057.00
October S 2,056.00 S 2,056.00
September | S 2,141.00 S 2,141.00
August S 2,025.00 S 2,025.00
July S 1,929.00 S 1,929.00
June S 2,025.00 S 2,025.00
May S 2,025.00{S$ 12,125.00 S 14,150.00
April S 2,025.00 S 2,025.00
March $ 2,025.00 | S 83,333.00 | § 85,358.00
February S 2,025.00 S 2,025.00
January S 2,025.00 S 2,025.00
Annual Total $ 24,310.00 | S 95,458.00 | $ 119,768.00
2013
December |S$ 2,337.00 S 2,337.00
November |S$ 2,337.00 | $ 158,333.00 | $ 160,670.00
October S 2,337.00 S 2,337.00
September | S 2,337.00 S 2,337.00
August S 2,337.00 S 2,337.00
July S 2,337.00 S 2,337.00
June S 2,337.00 S 2,337.00
May $ 2,337.00 $  2,337.00
April S 2,337.00 S 2,337.00
March S 2,337.00 S 2,337.00
February S 2,337.00 S 2,337.00
January S 2,337.00 S 2,337.00
Annual Total S 28,044.00 | $ 158,333.00 | S 186,377.00
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Exhibit C — Liquidation Analysis
Plan Proponent’s Estimated Liquidation Value of Assets

Assets

a.

23603 77" Ave SE, Woodinville, WA
Less Secured Creditor's Recovery
Liguidation Value

Honda CRV

Lexus 460
Less Debtor's Exemption
Liguidation Value

Lexus 350
Less Debtor's Exemption
Liquidation Value

Chris Craft Boat

Household Goods
Less Debtor's Exemption
Liquidation Value

Collectibles (books, art, etc.)
Less Debtor's Exemption
Liguidation Value

Sports, photographic, and hobby equipment
Less Debtor's Exemption
Liquidation Value

Clothing
Less Debtor's Exemption
Liquidation Value

Jewelry
Less Debtor's Exemption
Liguidation Value

Cash
Less Debtor’'s Exemption
Liquidation Value

Disclosure Statement Exhibits
Page 17 of 43

$981,144.00

($1,278,944.74)

$0.00
$6,000.00

$26,000.00
($3,675.00)
$22,325.00

$21,000.00
($3,675.00)
$17,325.00

$31,000.00

$15,000.00
$15,000.00
$0.00

$1,000.00
($1,000.00)
$0.00

$500.00
($500.00)
$0.00

$1,500.00
($1,500.00)
$0.00

$1,500.00
($1,500.00)
$0.00

$2,000.00
($2,000.00)
$0.00

Vortman & Feinstein

520 Pike Street, Suite 2250

Seattle, WA 98101
Phone: 206-223-9595
Fax: 206-386-5355
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|. Bank Accounts $2,200.00
Less Debtor's Exemption ($2,200.00)
Liguidation Value $0.00

m. Misc. Equities and Investments in businesses  $6.00
Less Debtor's Exemption ($6.00)
Liquidation Value $0.00

n. Interestin Canna Security America Unknown

0. Retirement Accounts $82,773.76
Less Debtor's Exemption ($82,773.76)
Liguidation Value $0.00

p. Outstanding Promissory Notes (A/R) to Matt $0.00
Cook, Charles Ramsey, and Buck Fowler —
Uncollectable — Face value = $325,900

g. Pacific West Real Estate Opportunity Fund $550,000.00

Less Debtor's Exemption ($20,744.00)
Liguidation Value $529,256.00
Total Assets at Liquidation Value $605,906.00

Less Chapter 7 trustee fees and expenses for house  ($72 102.92)

Less Chapter 7 trustee fees and expenses for other ($31,947.90)
personal property

Less Chapter 11 administrative expenses ($21,325.00)
(1) Balance for unsecured claims $480,530.18
(2) Total dollar amount of unsecured claims $1,317,462.19

Percentage of Claims Which Unsecured Creditors 36.5% [Divide (1) by (2)]
Would Receive Or Retain in a Chapter 7 Liquidation:

Percentage of Claims Which Unsecured Creditors 60%
Will Receive or Retain under the Plan:

Disclosure Statement Exhibits Vortman & Feinstein
Page 18 of 43 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595

Fax: 206-386-5355
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Exhibit D — Asset Purchase Agreement between Agrisoft Development Group, LLC;
Forbeez Capital, Inc.; Jim Willett; and Kind Agrisoft, LLC.

Disclosure Statement Exhibits Vortman & Feinstein
Page 19 of 43 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595

Fax: 206-386-5355
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT
BY AND AMONG
AGRISOFT DEVELOPMENT GROUP, LLC,
FORBEEZ CAPITAL, INC.
JIM WILLETT
AND
KIKD AGRISOFT, LLC

Dated as of June __, 2013

STHISENAG
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EXHIBITS

Lxhibit A

Assianment and Assmnption Agreement

Refsase

4 3
375510 5
EXECUTION VERSION
SCHEDULES ASSET PURCHASE AGREEMENT
Schedule R.1 Deseription of Business H ASSET PURCHASE AG MENT (this “Agreement’}, § as of June __
Schedule 1.4g) Additional Purchased Assets 2013 {the “Effective Date™) -nd is entered inte by and among Agrisoft Dc»-eicpr:‘, Group,
ey A n dad Ax LLC, a South Dakota Himied company (“Seller™), Forbeez Lapital, lac, a ¥
%msdmb "3“3) Additionai l_:‘)_“f’f'd“d Assets corporation (“Forbegz™, Jim Willett, an individue] residing ir the Stawe of
Schedule FA() Assumed Liabilities “Willett™), and Kind Agrisett, LLC, a Delaware Himited Hability company (“Buyer”). Sejler,
H ¢ R paay
Schedule 4.1 Quaiification of Seiler i Forpeez, and Willett arc aiso semetimes each referred 1o her a cl&cr Party”
Schedule 4.3 No Conflicts; Consents and colivetively o (ht, “Seller Parti Setier Parties and Buyer are also sometimes each
" A refeired 1o herein idually as. a “Party” and collcctively zs. the “Parties.”
Schedule 4.5 Liabilities
Schedule 4.3 Personal Property Leases WITNESSETH:
So e 4.9 Hoo! -
Scheduts 4'%'&) teltestual Pi""en? . i WHEREAS, Sefler o pu‘a es a business which utiliees biometricaily
Schedule 4.5(1) Form of Confidenijal 1 Ag L nal database to ensure sptiance for vperaors and di nm-
Schedole 4.10 Material Conlgacls i bis as :urﬂzcr § din fufe R.1 (the
Hehedule 2 13
Sehedule §.12 ngAxon WHEREAS, Selier desires to scll, rransfer and a
Sehedule 4,15 Permits acysire and assume frum Seller, the Purchased Assets (e
Schedute 4.23 Dreseription of Customer Contragts {defined below) as me ically provided hevein
Seheduls 5.3 No Conflicts; Consents

NOW, T ion of the pre:
agreements hereinafter contained, the Parties hereby agree

ses and the mutual covenanis and
ows!

ARTICLE L
PURCHASE AND 3ALE OF ASSETS; Al

MPTION OF LIABILITIES

Scction L.} Defined Terms, Capilalized terms not otherwise defined herein shell have
the meznings ascrived thereto in the Bill of Sale {defined below)

Section 1.2

rditions

On the erms subjeet o the ¢
set forth in this Agre ing ined below), Buyer shall purchase, acquir

acuept the Purchassd e's from Seller, and Seiter sh eh 151 areh.., assign, coavey and del
the PurchaseJ f\nsc&s w Buyer, “Pur«hasui Assl i le
i Sel efined
{ayali Accounts {hyalt
mer deposits and soeu

v,eclrlcu) Ic!cphwe or J‘,hur\\ se} of \u,cx, {cysll Fumiture and { g all
cquipment, appro nectssiry fo opesate Solier’s Business) (d) all cash, cash

cyuivalents, ba posits and similar eash items of Seller: (e) ail Intelivctual Propert alt
Purchased Contracts: (g} all of Seiler’s Documents, including. but not limited to. Documents
relating to Accounts Recelvabie, Products {as defined below), scrvices, markeling, advertising,
i materials, Intellectoal Proporiy all files. customer lists, files and documents
{including eredit informution), supplice Yats. reconds, lterature and correspondence, whesever
located, exchuding any Documents exchusively -e.ated to any Exe udc Assets; (h) all Permits
used hy Seller in the Business, to thi i
used in connectior

h.

sed Assets olier than any direciors and officers ar
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fiduciary

under a osure o7 confidemi . non-compete, or non-soliciiation agreements with
Employees (defined below) and agenrs of Seifer or with third parties to the extent refating (o the
Busin e Purchased Assets (or any portion thereofy; (1 ali g Seller urder or
pursuant i all warcanties, reg ions and made by supali £rs and
centractors i and to the sxtenr that such rights are assignable by operation of taw and refating to
Products sold, or services provided, R Seller or 10 ihe oxtent affecting any Purchased Ass:

i ar any Excluded
and other v\t:\nb‘bic a jated with the Business, inchudi
'N fnicuccmai Prfpef" owned by
2 third ;\Ax ties

d guarank

c(\nnecu;\ h with ‘hc Bn<1 ¢33, uxd s
§ (13 ship interest in L2B,

m ere' and Seller shail retzin ai
“Excluded Aoty

al} Contracts (defined oe!o»\) otin
at Seiker iz requ (d ay Iaw 1o tetal
tion, ‘”‘z returns, finencial statements, and
x, that Buyor shall have, (o the extent allowed
spies of any portions of such rotained books and records
o Assels; (i} minute books, stock oF
e scais 5 Documents rel azmb to pxc‘;‘{)»’x‘é o
mhu lhar ﬁu\u_r \Lz ul! of S i

or advisabke fo re
corperate of oth
by applicabi
d at n,lnc U the Rusir‘:vs& o any
mgmbe rds aid corpa
acguire the Rus'mess by persol

(a} Puyer will n
tow) of Seller
2. withowt 1ation:
ar (y) related 1o the By
ricns thereof) ending on or prior o i

, direct or indivect, absolute or \.ov tingent. 1
or fo beeome due (the "Liabiliti

ilities vnd
ed money, awed b l!e' 2 any person:
ick time, pension payments, a\crth..; Pay, vhange of
; other tormination or severance obligarions and any
J'hfr cmﬂpmahcn o obligation which may be due by starufe, contract or faw rel

Below is the Order of the Court.

ved by Selier in connection with
sig out of such Employec’s cmployment by Selier prior
ction, cause of action, damage, Joss, cest, Lisbility or
1 -np'cwe mdu\.ng bul net limiied @

n

w0 (he C.oxmx,, {vii}) any claim, demand
expense, including legal costs, made
any claim made pursuant i
health and safoty, haber rdancns, wrkgr:
Americans with Dissbilities Act, the €
Discrimination in Employment Act of i% Protection Act, the
Family and Medical {eme ’\ct ar the Fair wer {edeeal, state o
foral, statgtory or doch avs E discriminati uh ‘Emp!mee
Claims"y of any Employee arising out w-plo\'“’ s :mpioymem
Ciesing (1)0, any L i . and R

{988, 2s amended, and any si v refated thereto {the “W, AK Aet"n (X} any
Lubilities reiating to any Action {defined below) pending or threarened =
Parties; and fxi) all other Liabilitics for which Buyer does aot exprossly assume (rolicuneh‘ the

il Rghts Act as . the Age

(r'e O»dcr ‘\ rku’\ B.,m,

assums

pmxns against Buyer a3 ¢o mpared 50 the righis and remedies wh
against Seiler Parties had this Am not been 5 ted, From and at‘er
Date, Buyer shall pay, perform and discharge, as ang | whel dun ar as may otherwise be az,r=ed
b‘-rw»en B\.VC*’ md the obliges, ak of the Axst “Assumed Linbilities” arc

bititics of Seiler se! forth ot d by, afl L am?mes

I

thar %rra has # tien on certain o .’S !E“* H assezs wh hich are a part
the Purchased f‘\a"ni ¥
Liabifity, which. {c»u{\cd at a manner sat

¥ the & bilily
h are a part of the ?-_\ru'hased
diseretion, agrees to a continuation of Surne's Hen on such Pz.rch v
& S*Fer ackeowledges tim Huyer fns 0o obligation whatscever to agree o assume snd
resoive the Suras Liability in a seanner which IS not acceprabie to Buyer in its sole and absoluls
siscretion. Should Buyer not be able to 50 assums and resolve the Surna Liability prior to the
Closing, it will be a failure of ene of the conditions proecdent to Buyer's or Seller’s obligation 1
close.

Scction 1.6 Fumher Assurances. From ting 10 time following the Closin;

Buyer shall eoxecute, acknowledge and de such further
ions, refeases and acqual znd such otim [ sents, and e such f2
tions, as way be reasonably necess: appeopriate to assure fully to Buyer and

z, Seller and
notises,

syment in respeet of the Business {the "Employee Obligations™ 1o any dual, whethar successors or 4ssigns, all of the propo t3. titles. interests, estates. remadices, powers
2 3
priviteges intended to be ‘,qnv—‘\‘z.d w Buyer undcx this Agreement and the fiatel

iy to Seiler and their respective suceessors and
tigs intended to be assumed by Buyer under
3 nerehy, wnd fo otherw
reb\' {the “Transactions™)

Documents and 1o assur:
assumpticn of the :\s»\‘m e L
and the Tr i
Transactions contemy

atedt h

ARTICLE 1L
CONSIDERATION

il

et 2.1

174
g

chase Prive; Assumed Li;

(£33 The purenese price for the Turchased Assets (the “Purchase P iee”} shail
be determined as foil July 1, 2016 and ending on June 30, 2022 {such six {6)
ceiod being reforred to as. the “Earn Qut Period™), Buysr will pay to Seller an amount
egual ta five percent (3%) of Ruyer's quarterdy total smous Come rec ived by Buyer or any
of Buyer's majurity-owned subsidiaries from any sourcs, ing any ¢osts or
expenses exsept for the amount of saies tax collected by the Buyer of the & ic and then
actuatly paid to the state or (sl taxing authority (the “Royalty”) detived fram or attributable t
{a) the operation by Buyer ot any of Buyer's Majority-owned subsidinries of the Business; and
{1) any saks {other than pursuant to a Clm\;e of Conteal {defined below)) or Heense by Buyer or
Buyer’s majori owned subsidiaries of any product o software relating to the Business existing
on, or developed afier, the Closing Date, that uilizes, or Is derived from, any of the Purchased
Assets.  Dering the Ear Owt Peri iod, Royalty puyments will be made by Buyer w Seller
quarterly, in arrears, Within y (30) days alter the end of each cajendar quarter during the Ear
Out Period in which o Royahy is earned, Royalty paymeats witl be acvompatied by a written
Royaity report {the “Royalty Reporg™) setting forth Buyer's caiculation of the R(m\u} payment
amotmt. For sveidance of doubt. and by way of example oniy, If Buyer selis 2 product for 595
and Buyer coflects saivs tax on such safe in the amaunt of $3, so that Buyer collecis $188 in

tal
with respeet t such sule. then the Koyalty shati be $4.75 (five porvent {5%) of $35). Shouid

there be a Chatige of Control of Buyer prior to the end of the Earn Qut Period, at the Llesma af‘
auy such Change of Control, Buyer, in Hou of its romaining payment obiigations pursuam
Section 2.1, shali pay to \ullu a lump sum paymeat cqual fo the Royal
cakendar quarter of the Earn Out Period prior fo the slesing ot such \&‘E of Bu‘«C’, (r‘us'xpl-ed by
f(‘ur r-&‘) m:d mualtipl ed again by {hg mxm‘ser oP years ( sions thereof) batween the
of the Earn Out Perod.
&uh«:‘ sk lwl“dp s that Buvsr t have \ck dxscrrueu aver alt matless relating to the
Business after the Cloging, and shail not have any duty to lake any action with respect 16 the
Business, other thun the duty not to take action i bad faith with the intention of aveiding
payment of, or reducing the amueunt of, the Royalty.

oS of this Agreement: “Chaoge af (,(:nm; means
5 events u\) ail ar iofty alt
business of . sale oy other

{unless the voring mcmbsrs ef pr}or 1o such meeger, consolidation
other tansaction beneficially cwn dir :my or indxrtc‘lv, in ially the same propost
they owned th er of Buyer, 2il of the voting power or otiter cwaership interest of the
entity or ent any. that succzed o the business of Buyer: or (B) Buyer

SECUFFENCR O

4

after such

de not hold, directly o

v of the combined company. \o;w Lhm'tcm
ion in which the Buyer raises couity or g

du.s not dwm"uu a mmerm! portion of such funds to its then members) p {0 W

thaw fifty peccent (56%) of the voting power of the Buyer is transferecd to a third paity shall net

constituie a Changs in Control.

Setion 22 Audit Righis; Dispate Proc
iay Buyer shall keep complete and accurate recor
Royaitics owed to Sefler. During the arn Out Perid, Buyer siali m

R

1o the caloutati bly ilable for i and audit by an indg; “z:nJcm
aceount e engaged by Seifer {the “Seller Aacnunlmg Firm™, at Sciler’s vost, not more
than fwice annually, and during normal business bours upon ten {10} }\u\t"c,\t days’ writt

notice by Seller 1o Buyer BJ)c shail have no obligation o contimie ~m the ndicated
e Seller shail have no right o further audit or inspeet suct ond the dale
d ng the date that a wi
was provided 10 Seiler as deseribed in Section 2.1 2 the
obligated ta maintain the confidentiality of any financial information provided 1o it by Buyer and
raay only advise Seller Panies if it concurs with ot disagrees with any Royalty Reporis and the
nature of any disagreemon

If Seller or Seffer Accounting Finm disagrees with any Rayaity Report,
then Seller shall have s ity {60) days after Buyer's delivery of the .:pp)sx able Royaity '{cann! 18
“Response Period™. to deliver written notice to Bu;m of such Jisagreement {a “Dispute
Notiee™). The Dispute Notice shall state the basis for ihe otjection. I Seller ti ‘eh- delivers a

Notice to Buyer, Seller and Buyer shall promplly attempt (o resobve such dispute or
disagreement in good faith. if Seiler and Buyer are unable to resolve such dispute or
disamreemens within fifleer (15) days after reccipt by Bayer of (he Dispuse Notice. cither of
Selier or Buyer may submit such dl:pute or dtazg'c\mem for flual decrmnination to a wutaally
aceeptable amd iy recogaized ind ac: ing fimm other than the Sefler
Accounting Firm (such finm, the “Earn Ont Firm”) to resolve the remaining dispused items {the
“Rempining Pisputed Items™. The Earn Out Firm shafl act as an arbitrator to determine and
rewoh«c only the Remaining D1 ispu cd ftems 'ﬁed on the presentations by Seiler, Buver and their

w05 and in 3 the torms of this Agresment. The Hamn Ouwt
hrr\ shall make its de i the Remajning Disputed liems within thinty 30
business days after the date upon which S"Ue,r or Buyer submits ﬁ"v dtspm‘. or disagresment 1o
the Barn Out Firm, 2 :o\'ow sny «amwmr

procedure but

ispate,

and conclusive on Jl Panycs in 2

reason therefor, The Far Out Fiem snal

terms heveof. Each of Buyer and Seller agn.es m exevute, if requested :xy the Eam Om Firms,
H 1

fetter comtainin axt y terms.  Buyer and Seller shall each

it own costs and expanses incurred under this Sgetion 2.2{h). ather than the cost of the
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.
¥

Eara Out Firm, 3

s and expenses of the Earn Qut Fimn incurred pursient e this Segt

4] a certificate in form aud su bs\ nce sati ory o Buyer cet

2.2(by wili be alloeawd cqually betwesn B uyer and Selter Seller Parties’ representations & i this Agresment 2
ARTICLE 1L
CLOSING
»7cd W
Section 3. l Closing Date. Subject to the satisfaction or wabver of the condi set a
forth in Section 7, the closing of the purchase and sale of the Purchased Assets and the i‘“‘*‘"-"""b the
assumption of the Assumed Lia es provided for in As 1 hereof (the “Closing™) w1 take Docu

es 10 the Transaction
which the Closing shall be beid &
£ & [$3] A Centificate of Good Standing ¢

piace on Jtc Closing Date, with the Parties exchanging s
Documents via emeil dch«grv o the date thereof, Thedsteo
ceferved to in this Agreement a3 the “Closing Date” and the

tary of State

tesing shail be deemed sifect

ed by the S

for % Awaummz mc other purposes gl 1l of the State of South Dalota, as of a daic no more than ays prior to the Closing Date:
Date. ;D_cli fler, At the Closing, 52l 2nd

{a} a 2 all other ihstruments of conveyance and transfer, in Jorm stance

Bill of Sale™), duly executad msmabn 2 ry to convey the Purchased ts w0 Buver

without Hmitat s neeessary for Seiler fo o its ownersh

amd in TB o Buyz
reIe ! the “Assignment and A ion_Agreement)
[G] duly executed assignments of the U8, patent qnd 5

naf
of all vflm

s include:

1atelt

[ &

the accuracy of Buyel
Closing Dates and

and Restated Ops am np Agreoment ex“cutcd n> Ct ﬁrlcs Ramnsey {“Lamsey’

D an empleyment agreement by and betwesen Buyer and

pect of (i) each ¢ memnber
Agresment and the Transactic
£ the manager and membrrs of Buy
g the execution. delivery perfortnance of
ity and the consummation of

Lxhipit C auvhcd -mr:m Documents 1o W
ripb in the State of W entithed to vote upon &
d'!d Setler fron t and the

sactions coniemplated hersb,

B

AL
ht  evidence satisfaciory to Buver that al Hens of the Stae of Defawars (Th
1 terminated; to the Closing Date; and

cate of Good Standing of Buyer, issued by the Secreh
ision of Corporations), as of a date ne more thanten {

{0 the Consents {defined below);

6

@y all other mstruments of conveyance and transfer, in forw and
reasonably aceepiable to Seiler, as may be necessary (o convey the Purchased Asssts to Buyer
and for Buyer 0 assume the Assumad Liabilities,

z defavit ander.
inate, modi
1ch Soller Partiay

: or cieaie fnoany pary the right w
< or Permi i Partics 4rc a party
Bound er to which any of the Puchased Assets are
5 the "C\mscms )' (") ruiu“ n the sreaion of
the Purchased Assets: c' {e} =
uyer a5 sucoessor 1o bel,er s mmrs

ARTICLE 1V,
REPRESENTATIONS AND WARRANTILS OF SELLER PARTIES

n HTB or the nigits of
Permit, order,
- or with $
Agreement or any of the o

plated herely

and severally, hereby represent and warrant te Buyer that:

and the

and Qualification of SeHer.  Sefler is a Himited
SHEY andn :der the laws of

o Statg of

the unaudited financial
f Decerober 31, 2

Complewe copie
{ the Business as
d earnings, nembers’ ¥4
”}' and &

xh“ pm.w ies and usscls now ownzgd, operated or leas 'd
currently conducied. Schedule 4.1 sets feth each jur . - .
guaiifizd te do business. and Selier is duly iicensed or qu (“S]:ib:d atements o ‘mo'“.‘ and‘mla
tanding in sach jurisdiction in which the ownership of the P rcnased Assels of dte operation of thien ended (the "Annual Finyncial St

. - { the balanee shoet of the Business o
the Business as currently conducied makes such I or g an ar ol the (d"w sot of the § lbl"‘LSw
h and retein meinbers’ equ

stafemems Sotr

oh Selier Party has all Luvieed Hability {the " N e
awer, Auu 1y and logal capacity to execute aud the “Financial Sta Y have bees delivered © Buyer. Tk: Financial Statermenis are base:
pawer, authority ogal capacity ecute and

pany o on the books and records of the Business, and fairly present in alf material rospects the finar
cir each of condi g h i oy were prepared and the resuits of

1y has all seq

site imited Yabilily
individ 1\ as thc case xxm} hn power, d.ﬂ‘mfil) and fogal capacity to vxevuie and defl
the Bill of Sale, Assi snd Assumption Ag; . the Release, the Loase ssignment,
wh any sad all documents or certificates incident :herelo or contemplated theseby {each, a
Tranzaction Doeument™ and celfectively, the “Transaction Doeuments™) to which such
Selter Pary i5 a party. to perfonn its obligations b fer and and 1©
the Transactions contemplated hercby and thereby: and (b) this Agreement and euch of the
Transaction Documents ro which each Saller Party is a party have been duly and validiy
executed znd delivered by ench such Seiler Party and ¢ ing the due autherization, execution
and delivery by the other Parties hereto and therot ) this Agreement canstitutes, and each of the
i 15 which cach such Selier Party is a party swhen se excuuted and
ie. legal, vahid and binding obligati of Seller, eafe ble against the
d with their respective terms, subjsct applicatie
are . meraterivm, and other siniilar state or
~f’feu from time 10 tine and 1o general principies of squity.

o

Eabili

5.

Seetion 4.6 Asgets. S¢ itie 1o the Purchased Assels
and, at the T} ca\rg‘ Buyer shall acquire good ttle in, h Puechased Asscis,
in cach free amd olenr of all Hens. The Purchased Assess in LI“(.- all af ¢ s and
sets as currently ased 10 operate, in all material respects, the Busi
business and as ¢

ness in the ordinary coursz of
g,

rrenshy proposed 1o be conducted by Buyer injlowing the Clo:

am:':(»ablc

Seciion 4.7 Real Property.  Seller dots nut own avy real property.
Seher does not have any interest i real properiy #s a fessos ut fussor

cept for 4

federal debi relicf faws

Section 4.8 Tangible Persunal Property. Schedule 4.8 sets foab ail feases of pes

Section 4? I {lis Consents.  The execution, delivery and perfonmance by weny (“Persoual Property Lenses™} retating 1o pecsonal property used by Selicr of 1o w!
Selier Parties of this A and she ather T ion D 1o which each such Sefler

the propecies or assets of Seller are bound, in sach case relating
iorceable Inaschold intersst under cach Porsonal Propaty

s a party
Suller has & valid nnd

Party is a party, and the of the Tr £ isted hereby and thereby, do
not and will nel: {ay contlict with or result in a violation or breach of, or defuult under, any
provision 3r the Amc(ns of Org i i or organizations) docums
of Seller; breach of 1 ary provision of any law or order
vf any ;.ovsrr‘me:nal or reg: .murv bo iy dupm'nem ageney. commission, instrurmentality.

ey,

uthority, court or ¥ ‘puc bie o Seller Parties, the Sciter owns. ficenses or ciherwise possesses legally enforceable rights
anmcs: or the Purchased As >eh e} except as set forth in , reguire the consent, ase ull Intelicetual Property carvently used in the Business or as the Business is preposed to be
notice ar other action by any Person under, vonfiict with, resuit in oiation or breach of, conducted and such 1 1 Propeity const: alt of the Intell i Property necessary for

constitute a default or an cveat thal, with or without nofice or lapse of time or both, would the Business

£ Selier as currently conguered and us it is intended 10 be conduct
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Below is the Order of the Court.

schedule 4.9(2) containg a lrue, correct and plote tist of {i) al! Intell i Property lhw ane o Scller has taken s
owned, used or licensed by Setler, (ii)the registration number, dme preserve the eond Intetlectual Property not otherwise proteeted b
Jurisdiction of }the rame of the registered ow patents, of parent applications or copyright. Al bse, disc losure oz appfﬂ}‘rlalﬂ.n hy Sex!er of su
USCT OF UST: applications for any of the foregoing. matertal inteliectuat Property cwned by Selfer by or 1o
agreements between Selier and such thind party.  All use,
v 1o material Intellectual Property not owned by Seller bccr- pes
tored and snvegistered trademarks, wade names and betwezn Seller and the owner of such Iielizatual Property, or is otherwise lawlsl,
5. domain name rogistrations and ’nhkwurks
inciuding the jorisdicti in which
or r:gstsred in whi
d, (i) all malerig licenses

s which it believes to be sufficient o protect and

af all maw:

thereafand

v 2ny

(b} Seller has provided to Buyer (i} ail material documents, ¥
patents and palent applications and all reg
service marks, registered and unregistered copyri
; Seiier and included in the lateflsct
such Inteticotual Property right has been issu
issuance and registration has been

{e) Selffer's {ntelicctual Property is curcentiy in comp!
n for lcgal requirements and no such Intelicctual Property b
procecding challenging or seeking w invalidare or nurrow sush

alf applicable
W iny shcd in any

stuzl Propert

reaments as o which Seller is a party and pursuant @ which any persen is authorized (o use without limiation. an inwrference, reissie,
any Intellectuat Property, and {4i) all material liconses, sublicenses and other agreements as 1o proceeding under the Americen invents Aat
which Setler is 2 party aad pursuant i which Sciler i zulhanzei 10 use any third party patents,
wademarks or copyrights, inciuding software, or any other pasty ln ‘!le Property (hy  Heller is not in breach of, oc dofault under. any foom of any license ot

¢“Chird Party Infellectnal Property Rights”) which arc
mm)rpom.&.d or are er expecied fo fortn a part of any oxisting
i, marketed or soid by Sefler & o
hoare of presemly expected to

3
sublicense with respect to any of its Inswtlecteal Property and o the Knowledge of §
ather party © icense or sublicense s in breach thereof or default thereunder, and

YHeonse is vafid and cn%‘omu\hfe.

“Products’ ) 0,

ent 1 cans 2nd sificer of Seik
madification or suppont of any umsnng or propased Froducs of the Bus 58 Each current and Yorxver E“‘P*“ * “0“-\‘-"}3"‘ »-’{i Ofﬁlex’ of Seler has
cuted an ag Seiter b
) Tothe actual knowledge of Willett, Fowlor, and Ramsey ‘Knowledye “Q@ﬂﬂ-ﬂmm&&mﬂﬁ") fu the form sot forth in Schedule 1.3 9(
of Sefter™), there is no unauthorized use. disclosure, infringemont or missppropriation of any Krnowiedge of Seiler, ou current or former Employee has rded waorks or & from his
Intellceteal Peoperty, any Trade Seerot material to any Seller Party or any Third Pary or her assignment veations pursuant such Emplcyegs Confidential Informath

No Agreement.  Each current and
ichation agresment. Seller
agree:y

inteticctual Propety §
ier Party. nor,

ightf to e extent Hoensed by or theough SeHer, by any thind party.
Kagwiedge of Seller, any employse of Sellur, have entered inte
other peesen against any ch of infringement of a ntetfect

mer Employee has executed 2 non-competition and non
is aot avare that any of its Employees is in vielation of any

© sets forih a complete list of conteacts

¢ and fated io be fucted as
material to or necessary for the use or other
ts {the \fIarena! Contracts™). Bach 1 Contezet is
Hs terms and, to the Knowledae of Seiler is in fuil

that are material or neccssary for the Bu
e Closing cluding any con
oitation of the Purchased A
id and binding on Seller 1n accor

it be as a result of
the Ty i
his Agreement or

he

{6 To the K.xowu!ndge of S‘,}lc.‘ Sci‘.zf is not, nar will
¢ won of die Tya it
Bocuments 16 which it is a purty or u\e peefor

Materi

such Transact rer wrrently and effect of Seffer or, te xhv Kuowledas o sty thereto, s in
used in, or ma {10, th Third Pariy (rm-g lectuat Property Righis. of or default under {or 1o the Knowiedge of \cll{ is vx!,cg:., !o Be in broach of or deibuit

has provided or received any notice of any intention to terminate, sy Material
ci. fo the Knowigdge of S:lkr no event or cirgumstance has avcurred that, with actice o
i r both, weuid ¢ e un event of defacit under any Material Contract or sesult
o1 thcreol or would causy or pernit ceteration or other changes of any right
nder. fiomplete and comett sepies of each Materlat
modifieations, amendments and supplements therem gnd WRIVETS
ave been made aval 2 tn Bu tere are no maierial dispuies pe

c' Seifer. ail patents, rcz‘ster'-d trademarks, service
i 1z, Setler (i} has aot

1frms=:mcnl

of n} ,)d:en:?, trad narks, service o
propristary of Intellectual Property -is'm of any third party
suit or proceeding for infrings of Inwellectual Property or breach of any liconse or agreement
mvolyving Intelicowal Pe-om.r against any third party. To the & © Selier, < of S“*'-’ hreatene: 1ul Advi
fact macketing, H or sale of the "r"du £ i irecily. as a broken, ﬁ <der o finan 'uwacr for Seller in connvetion
currently conducted and proposed to he <o gt any patent, tradeoark, with the T i y this Agreen or the ion D and ne
sarvice madk, copyd such person is entitied to any fee or commission or like payment from Selfer i raspost theresf

and (u) hai ot brou

i 1

Except as se
A éLb teation,

rih in Scheduie 4,12, thets is no chaim, action, other party to any Purchased Contract has. commensed any Action ¢ t any of the partiss 10
¢ of vielstion, proceediog, any Puscinased Contract o given or received any writlien notice of any default H
of y natuse, civil, criminal, any Pur d G ct that has not besi awn or dism hased €

ise, whether at hvy or in equity {each, an “Astion™, nent of Sel % d
gainst or relating fo Seller o the accordance with ;(: wrms.

or erder of any Goveramensal
ve provided
ng or threatened Action wi
Assets © Buyer,

Section 412 Litiga
cau o of action, demand, jau

2 v othe
endix‘g or, ta the Know
<o any jud; decres, i deficiency, v
Body mh\anmrg apainst Seller or setated 1o the Susiness, Sstler !

i 1 pleadings related to any As
ty of Seller to soli, transfer and as‘

'ud ali Taxes. Schier is not 2 party o or bound by any
o other similar arrangement.

" tior 4.2 1 12} S:!!(,r 5 amd hes been in msterial
Dovuments, of o . L

comptiance with i jaw, rez refcases or

§ and is presently o ing threzteped refzases of Hauc‘kuts SM’K tances { } potlution o protection of

. the , handting
storage of disposai of Hi b,mnccs Enwmnmcmnl
(B} w the Knowledge of Seiler, there has beor e relecse or threatened rele 3

, and i of toxic ort ma tcrisl of waste, or "‘L‘{F\;IU}:D oF

empioyee heaklh or safery, pui
[FZ\X\SPDF’ nse, treat
s used by Seller &. }
uch Peand

tie Busin-. in mat

Section 4.1 A
in the Busines { sompliance
ah such Permits are valid and in fuil force and effoct, and no
Knovdedge of Sciler, t of which s 1o reveke, |
such Permit

it or otherwise affect any Kmm edge of Scfler. 5h.1¢ have been no ){azamn,us $x<bsranccs genemt(d by Sat}cr that
been dispoesed of or come 10 rest at any site that has been inciuded in any published ULS. federal,
state or focal “superfund” site list or apy ofher s 7 tist of hazardous or toxie waste siles

To the Knowicdge of Seiler, Sclier does not havs any published by any governmenial autherity in the United States; ond {d) to the Knowledge u! Seiter
i roperty as & result of any services provided, there are ne underground storage tanks ‘otated on, ne polychlorinated bipheny! 3
or as a result of the ewacrshi i y Preduct ,nan:‘fxuurcd sold, izased or PCB-containing i t used or stored on, and

delnu‘ed by Scifer i connection with or rLLA‘.d !o the Business and Seller is not awaee of &
s

3 Resource Conservation amd Recevery Ach, as amended, stored on the Property,
¢ any such Liabifity. storage of waste in i with Envi i Laws. Seiler b
to Buyer true and complete ¢opics of all ‘ua‘cnal x\mormc ntal
Rection 4.16  inventery. Selier has no inventory. Lamncatw of ncw, por ding pem s,
ard en i stud

notifications.
£OTERSpONG: iy studies,
to the Sefler or the Business Surm, Liabitity

Section 4. \1 cou . The -\mn.ms cheneblc mclu \.d inthe ::’ur‘c'nnsed‘ Except for the Surna | cHer kas ne further Liabilities or obligations 1o S
Assets (a} have @ ¥ 3 e sale of "
200 £ the rendering of services jr the « ent with past Section 4.23 comains a description of the material
practice: and {b) constitwe only valid claims of Setier that, to the Knowledge of Selier, are not terras of the C’\mpaﬂ d form cf its agreement with its customers and describes any
subject 1o claims of set-off or cther defenses or counterciaims other than normal cash discounts materinl modification o such torms on a tustomer by customer Inchyded is n description
acorued in the ordinary course of business consistent with past practice.  Seiler has pot by customer sf any obligation of the Cotnpany te provide its iees for pertod without
acceferated the cellection ‘f Accourss Receivadle from storic practices and has nct charge or at a reduced charge. ’
+ any A R Bie from early payment )
Section 423 osu Mg representation Of »\arram of Schier Parties in this
418 Custoy A , fo statement in the Scheduies and no other § ocument or certificate
have ne reasen lo believe, that any of 'hc v’mermi customers of :hr Rusiness have Lcascd or furnished by Sl L.r W ‘%uvu in conneclion with this Agreement and the transautions
imend to cease afier the Closing, to use the geods or services of the Ba ar to othervise contemplated hereby conta any urtree statement of fact or omits o state a material fact
termiinaie or v redues its refationship with the Business. Selier Puriiv: 2 ot roceived acces: 1o make the statements herein or therein, in light of the circumstances in which they
any notice, and have no reason w helieve, that any of the material suppliers w0 the Business have veere made, not misteading.

ceased, o
or materiaity reduce its relationsh

cease, o supply goods or services ta the Business or o ofherw ¥
with the Business. ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF BUYER

The Purchased Contraets inchede alf Contracts material to the
ownership andéos operation of the Business. Seiler hus nol. and, 1o the Knowledge of Seiler, ne Buyer horeby vepresents and warrants 1o Sel

that!

)
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ding. Buyer is a limited hability

dLi\‘ formed. «ahJ!\ existing and in good sanding anaer the laws of the Stais of Dslaware and
fimail ¢ company pewer and authorily te Wi, pperite of te: s properties and

perated of leased by it and 1o carey business as currently conduciec.

Buyer has fu 11 d linbility company
o oe'-\evﬂ and each other Transaction Dovument
the } i hereby and thereby.
rmance by Huver of fhis Agreement and sach of th
ich Buyer is a party have seen duly authoriced by ail necessary
and cack i en! to which Buyeris a

o1 ob behal of wa
party have been & cred by Buyer,
execution and dbn ry by the ether Partics hereto and thereto) th Agrecmcn! £Ons! '.\xtvs and
cach of the Transaction Documents le wh ued debiv
will constitute, lepal, valid binding ons of Bu\C}' abic against Buver. in
with their respestive te to mplscacw bankrupt: irselvency,
maracrium, and other similar statc or federal dent refief faws i

ipies of equil

Section 5.3 _Confiicts; Consents. nange by

yer of thss Ageeement and the ot

the i delivery snd per
ansaction Documents ta which Buyer is pnr‘\: and the

of the '] ol hereby wnd therchy. do
‘xconﬂ-ct with or result in 2 viofation or breach of. or defsuk urrdr,r an)
Aiticles of Organi; perating ag ot ether org: tonat documents of Buys
{b} canilict with ar resuit in a visdation or breach of any provision of any mw or order ')x any
Government Hody applicabie o Buyer; and (e} except as set forth in ¢ the
nt, astice of other ent, appro Pennit, ovder, declaration
mmental Bndv is required by or with respect to Buyer in
v of the u(hc( saciion

o0

3

the exscation and de
nation of the

3y has acted, dircetly or
ancetion with the Trnsactions centempluted
Transaction Decwmnents, aod no such person tled o any fee
st from Buyer in respect thereof

ARTICLE V1,
COVENANTS

Section 6.1

Pres { Re:
reserve and keep the books and records
e

s. Seller and Buyer sgree thut cach of them sha
eid by it relating s the pre-Closing Business for 2
d of three {3) years from the Closing Date and shai uch books and records avatiabie
the other Party {and permit such other Party w0 and cop;es of such Books
records at s cwn expense} as may be reasonzbly
Party wishes to destroy such vecords during such theee (3
twenty {20} days’ prier written notice io the other and
qxmun and axpense, within that twenty (.

b
o

Jy year pet x\,d wun Panv shail
shaff have the

Below is the Order of the Court.

Saction 6.2 Publicihy: Confidentiulity, From and afler the
vatif the Closing Date. Seiler Paries Buyer shall aut issue uny press m’czsc ar pub i
annous this A f, e Transac 7
um.axed hereby md ’he= he przor wiitlen ap]
hing contained hercin shall prohib
d;. tvs:'v Tian reln:ing_ 0 l! o or i}-( Transaction .)n.,um ks ’n t!- i
rc::vcnn arerneys, aceaunian!
ors. bankers, vustomers and stratogic part

A Documents ¢r the

ales Laws. The Pa
5. tuik transfer or similar
v respeet to the sale of any or alf of
het any Liabilities anising out of the
reguiremenis and provisions bulk safes, buik
fall be sreated as Exeluded

rough aad inclu
3 1y existence in gcou
with the pust customs and practices, (
eiforts w m and preserve intact n & ¢ rupvc(
+ the geodwilt of iness relationships and he sereices «)F
present key employees; (ivy vomply in al material cespects with 2l applic dN hws,
nsurance coverages; {vi) pay all Taxes, cherzes and asse
yable and othor ¢ ial i

e (i} sonduct the B

v

¢ course of bu‘ ness; Vil
accordance with .\.du"

Section 5.5
commensing
"Restricted Pr. i

€ focmb Date 4
Sc‘ or Pattics

ployment of
y with any other

mp?.n) b soli
n GY; any Service Provider to ﬁvn provi 'd o {0
ilar services for any
o7 oF on b haif of 2y
£, investor, uram.mg, m.m.'.‘ o ;(I“Kg)‘. pariner

g, usiness with Buyer oc otherwise move their
A-'\p' e interfore with the business relationships
2y Date and Buy'r, sithers for ’\‘e:ier Parties” own
ot business en

of Buvers ag of t.xc (

t divected at such Service Previder, For msrposes of Secti
mean sny employee or conkactor of Bayer foliowing the Closing Date.
i g, Seller covenants and agrees 1o reasonnbly assist Buyer in the
transition of all employees of Seiter that Buyer secks i employ toilewing the Closing Date

“Serviee

?“.hwvw the

Non-Compstitign. Seller Parties herehy acknawledge th
osmg, enc h Seifer Party will be familiar wx»,, Buyef’s md:: secrets and with other

fi 3 ngree that R\n“ W
irreparably damaged if Selier Partics were 10 :hrecll\» ar :nm acm mpeie with the Busmess.
Q*\kr Partics fvx h-.‘r ackuowledge and agree that the covenants and apreements set forth in this
S i kient consideration for Setler P }are a
this Agreement ;\t.rli‘m‘ iy gations
ha.'ewder npr., ore, c.u,}x Scl}e( x?mv agrees, in forther co of the wmounts b be
psid hereunder for the Purchased Assets, that <o the fullest extent permsitied undey applicabie faw,
during the Restricted Period, each Sejfer Party shall not dirsctly or indirectly own any int
manage, control, participate in { s an owner, member, sharchalder, officer,
manager, employes, partner, agent. rzprcs‘:n"‘tn\. or OY'\V Mc ccmsu!: ¥
for, er in any other manndr ¢ngage @
engaged directly or indirectly in & business which is the sami
provided i shall prohiit any Seiler Party
more than five persent (5%) ef the o
publicly traded so long as such Seiler Pa
nfwc'n corparation. Fa\,l‘ S

=5 5

"l\c part upatxon in the bus ness
‘!ex Pms %knm\ lcdgns that lh&. Business has been conducted or s
jted States of ica wnd tha
ns and covenants contsined
and supported by good and valuable
ving the Closk

:h Seller ?adw cxprcssly sovenants and agrees
not to serve or in any similar

veluntary

l of Huycr
8IS 10 provide msswmbiu :\ssis(.uu e, at Buycr s expm:c o Buycr in conne .,:mn
: i dJ prior o the C
sef of Buyer and giviy
Seller Party agrees not f©
¥ Action (other then
mn.a:eJ oF bm\.gm h} @ Setler ?'my) zgmns\ BJ}& awners, memwb
nyanagers, employees and agents in manner during the Restricted Period

Section 6.8
Parties have had so
confidential informaii
of 118}, including
manuals, farmulae, processes, methods, compositions, designs, in
nd other similar confidental or proprivtary mai 35

afident
te and bocome
) perr_'unmu 1 the ’3 ssiness and Buyer {inchiding refating 1w

in addition, Sciler Parti
i nature of certain of Buyer
The Parties agrec lha\ such p i ary and

th confident
gers, membars, age
densial buginess infermation ¢
agents, empmw‘,\ md parin
or Buyer re: be con ceutiﬁ
ther or ot developed by Seiter Parties. Each Selier Party
minate or publish such Conlfidential Information in any manner withowt
sent of Buyor except as sot forth hereln. Aay st i di;
r w0 all the romedies avaiighic under this Agresment and the righl (o 9
i b withowt the obiigari

on

(‘"DSx,u}!CS

graes

4

ton 69 Asknowledgerment with Respeet 1o Rusimguy Coygnants.
fereby fucther achnowledges and agrees that the rostrictive covensnts Sonk

15 V1 e masoisble 4 to duration, terras and geogrephical arca and that they proiest ‘1e
legitinmie interests of Buyer and ose a0 undue hardship on Seller ?n,xcs, and are not
wnjurious ta the pubiic. Seiler Partivs further ugree shat the dutetion (lime period) assocmrLJ \wb“
the cestrietive covenants i this A
Further. In the zvent thar any of the
J.‘emu_ o exesed e
agres that & court of e 'mc'
<« prL\v'S)e")\ s0 as fo bring

contained in this Anicle \"1 are
fuod b, Delaware law, the
“pluc-pencil” any

Changs i Conyn]. Buyer expo essly covenants and agrecs that duting ¢
pe od smmeneing on fhe (.Iasm;_z Daeie and ending on the twenty four { 24) month anmiversEry
Date, Huyer stinft oot wnter intn @ Change of Control transaction without the
n vonseny of Selier Parties

cxpress prior w
any evert, na fater than five {5) business
grisalt Development Group,
15, agresmens, and

Section 6.1 Name Changg. Promptly ibe
fler the Clozing Diute, Seiler will (i) cease use 0! fthe name
and uny derivatives thereaf, and (1) exceute and file all the instrun
decuments with the spplisable Guvernmen Bedy in
appiicable, 4s necessary oF -’pcropnmc for Seile
aban o5 of the pame “Agtisoft Development Group, LLC

day

the State of South Dakots and elsewhere. i

0

Owners, zod their respottive affilines
tives thereof.

13 2

Seetion 6.7 Payenll.  Prior to the Closing, Buyer will fund Setier’s payroll in o
amiusn of § by yransferring such ameunt into Selier’s unt, Selier
covenants ang agreer That Seller wilt use such funds solely for the paposes of siing Selier's
June 12, 201 3 payrall and for no other purpose.

ARTICLE ¥IL
CONDITIONS TO CLOSING

dent v Obfigations of Buver fo Close, The obligations of
sherelir and 10 otherwi

Sectton 7.1 Conditic
Ruyer to purchase the Purhased Arsits, pay the Purchase Pri
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the ions plated hereby are subj

10 Closing, of each of the fallowing conditian
ithout prejudice waive in writh

ect o the fulfillment or satisfaciion,
sny of which Buyer may at its ¢lection and
g at or prior to Closing:

prios

{a} The representations and varrentics of Seller Parties contained herein shufl
be trus 2nd correcs as of the Clesing Date.

iy Seller Parties must have peclormed and caimplicd with alf of the covenants

and agresments in this Ag 15 be performed prior to or at the Closing.

shall have defiversd to Buyer all items required to be detivered

pursuant to Secgion 1is Agreement.

(dy  There shall not be any pending ov thicatened Action in fect preventing
consumemation of any of the transastions contemplated by thi reement ot seeking damages of

icn of any of the transactions contel

{e} There shali por have been state of facts, change, ovenl ef
socusrence (when taken together with ail other states of fact, changes, evenis, etfecis of
occurrences) that is or would bz reasonubly likely to b2 materially adverse to the financial

dition, resuits of cperations, prospects, propertivs, 4ssets of Yabitilies (including contingent
ies) of Seiter taken 4s & whele,

[G] Setler shmll have received all thisd pant

v and governmental consents
ary for the consummation of the transaetions contemplated by ¢

Agreement.

rant agreement and
o Closing.

The Ramsey shall have cnlered Into a resiricred unit
~¢ and Restated Dperating Agreemont simuliaoeousty with ¢

Buyer's Amens

o Ramscy and Buyer ehall have entered inio ap emplayment agresment.

plete
d to

araved 1o Buyer's sofe ard gon
1, all dizelosures and disch schedules pi

shal} have reviewed and
ole ¢

ligbility shall have been resolved to Bayer's satisfaction in

Seetion 7.2 Conditions Precedem o Obligations of Seljer. Pagties w sz, Sebler
bligation o & the frams | hereby are aulject 1 the

ent or salisfaction, prine o Closing, of ench of the foltowing condiiicns, any of which

s may at their election and withews projudice walve in weiting at or privr o Clasing:

{a} The representations and warranties of Buyer comzined herein shall be true
and correet as of the Closing Date.

Below is the Order of the Court.

()] Huyer matst have performed and complind with all of ks covenants and

2aseements in this Agreement Lo be performed prior 10 or & the Closin

Selier shail have been released {rem the Sun

Liabifity.

(4 There shull aot he any pending o theeatened Action In effect proventing
of any of the tranwactions tated by this Agreement or sceking damages or
1o restrain, prevent, change or defay the consummation of any of the transactions contemplaied

ARTICLE VIIL
INDEMNIFICATION

Section § Subject o

A the rep s uod i
Closiag and shaif remain ia full force and effect sntt
the Closing Date; provided tha d
Section 4.6, Segtion 4.20, Seciion 421, Scction
Al covenants and agreements of the Padies
indefiritely or for the periad explicitly specified
i ith reasonable

and oiher provisions of (bis
incd horetn shall survive the
that is cighteen {18) months frem

ies in Setign 4.1, Section 4.3

inod hereln shall survive the Closing
erein, Notwitt fing the foregoing, any

ciry {to the extant known at such time) #nd
in writing by notics Trom a Party o the other Parties prior to the expiration daie of the applicabic
ivai period shall thereafier be barred by the expleation of the relevam ropresentatict ar
wareanty and such ol a8t survive untit finally resolved.

Section §2
Indemnifving Parties™} sh.
iy fitisies amd cach of thcir respeetive direstors, officers, e

s ars, counsel, accountants and of
Indemnilied Parties”™) against, and shail hold cach of them harmles:
pay and reimburse
Actiens, judgments, interest, @ rds, penalt
including reasenal
hsreunder and the cost o E
or imposed apon, the Buyer Indemn
reason

Bach of Selier Parti “Seller

uyer and

from and against, o
B s, deficlencies,
or expeases of vhatever Rind,

¢ inswrance providers {"Losses”
d Partics based upon, a

1g out of, with respect fo or by

{ the representations or warranties of

inacouracy in of breach of aay ¢

Selter . the Transaction [ of in any agrstment
dacument, erti] red by or on behatf of Sclfer pursvant v i
Agreement;

or obligation o

be perl Daocuments or any

£ Selie pursuant 1@

empioyee b
plans or arangements of . employment agreamonis, pay 1 practices. the Employee
Retiremeny Income Securiiy At of 1974, ax amended, the Consotidated Omnsbi
Recon won Act of 1985, a5 ameniled 3

agreements, the WARN Act or any emp!
faws;

id; all Liabilities for Taxes of any ¥
1 taxes) related to the Business or the

on o prior 1o e Closi

or
urcnased
Date inciading all penaltics and interest;

(6] any Exciuded Asset or any Excluded Liabliity

iy any ¢ csulting from any party challenging the validity of the safe,
rans{er, 2ssignmant, conveyance or defivary of the Purch ed Assets o Buyer, or

fay  any claim based wpon, resul
apsrations, properties, Assets O
Assuraed Liabilitie:

from or ¢
biigations of Seiler o any of s aft
condusted, existing or arising on ar prior to the Closing Date.

Section 83 Indpmwificetion By Buya Buyer shall indemnlfy and detind cach of
Settor Partics and Suller Partics’ aifilities and cach of their respective directors, officers,
sees, Members, 3 i financial zdvisors. counsel, accountants and otier
collectively, the “Seilay Indemnificd Parries,”) against, aad shali held each
all pay and reitmburss each of them for, any and all
4 upon, the Selier Tndempified Parties based upon, ar

of, with respect (¢ or by reason oft

(6 uny inaccuracy in or breach of any of the re
Juyer conained
cer

tions or warranties of
Agreemont. the Transaction Decnments or ; BurerInen TR,
ie or instrument delivered oy or en bevalf of Buyer pursuant 1o this Agreom

(b} any breach or non-fuifitiment of any . 4g)
e performed by any Duycr pursuant to this Agreeraent, the Transact
agregment, docul , sestificate or instrument delivered of on behat?
this Agreeraent;

oy obligation o
y Ducuments of any
f Ruyet pursuant ©

{c} any Assumed Lisbility:;

W) any claim based upon. resulting from ot arising oul of the Businews,
operatisng, prope
Excluded Liabill
following ihe Clo:
Ce

s. assets or obligations of Buyer of any of ks nifilisies {other (han e
conductad, existing or asising after the Cloving Date which selme to perivds
‘ng Dute and which do not relsts ta actions or filures to aet prioy to e

ing Date.

20

If any Buyer indemnified Party Seiler
¥ ted Purty o Scller wamificd Party, o
“{ndemaified Party” snd colliectively, the “Indempified 0 priiex®t tegeives nptiee of th
ion of connnencement of any Action madk ur briught agalnnt such frdamnificd Pady sl
respest o wh ayer or @ Sclter indemmifying Hantes teavk of Huyes and Seiter indemmifying
Parties, en “Indemnilving Party” and coilectively, the “Indemnifving Parties™ are obligaied
to provade indemalfication umder this Ay the indemnified Party shall give the applicable
Indemimifying Pany wrinen notice thereof within thirty (36) days of receipt of suck notice. Such
putice by e Hiderrdfied Party shall deseribe the claim in reasonable detail. 1T the lndemaifying
Bagties are the Selior Partics, then the Seiler Pastics shall have the right to panticipate In, or by
giving wrirten notice to the Buyer Indemnitied Part
Setler Parties expenst and by Seifer Pantiey” own ¢ gnsel, and the Buyer {ndemn
. The Buyer Indemnified Party shali have the rigl
th gounsel selected by it subject 1o the Seller Parties”
the Buyer Indemnilied farty clee to paiticipste fn
the defonse of which is being tontrotind by tis Seller Partics, then the fem
icd Party's eounsel shall b at the expense of the Buyer
n the sasomable apfmion of counsst 1o the Buyer
ailable 1o the Buyer Indemnificd Party that are
Gifferent from or addivionsl to those avaitl {0} there exists & conflict of
intcrest metween Seiler Parties and the Buyer Indemnnified Party that cannos be waived: (g} 2n
adverse ouicome would hmve a malerial adverse fmpatt an the Business or sh olaim
stherwise material to (he Business; or (@) such chaim socks an injuuction of sther squituble rebuf
against the Buyer by nified Party, the Buygr Indemnified Party shutt havs s right to contro!
the defense of any h ciaim and Selfor Partics shafl be Huble for ihe reasonatile fees and
expenses of counse! 0 the Buyer Indemnificd Pany, tseluding counset in euch jurisdiction for
which the Buyer Indomnificd Party determine: neet s pguirsd. 1F the Beller Pariss alost an)
to compromise or defend such slim, il o prompily notify the Buyar indemnified Party i
weiting of their clection w defend us provided in tiis Ag . or Fail o dili
the defense of such claim.
at Seller Partics exprost

[
he Buyer Indommitied Party smay pay, compromise, defond such ¢laim
ng counsct chosen by Buyet toderenified Parties and may stek
indemmnification for 1 il Losses based wpon, srxiag from or relating o such claim
? i ding any other provi of this A . the Sefier Partizs shall not enter Into
setiernent of any claim without the prior writen consent of the Buyer Indemnified Pany.

Section 8.5

nts. 18 a Loss is adjudicated th be payable by i Indemnifving Fany
pursuant o this Arth or if an Indempifying Pamy ollierwise agrees by wriling to paymant
of a Less, such lndemnifying Party shall stisfy such paymunt obligations within fivead)
Business days of such final, non-appenlable adjudicatinn o whitten sgrecnient by wiee imnsfes of
immediately availsble funds to the applicable lo emniticd Party. While any claim or
cation is pending, Buyer shafl have the right to withhold Royalty payments uniit final

Semnifisble matter, and to offset any unpaid losses against Royalty

of any i
Payments owing to Selter.

Section 3.6 oy Temmeni_of _indemnification B ate Al ind
nis made undor Wis Agreemens diall bt wemied by the Dunles us an aifjustment to the
or tax plposes. (iess mherwise reguired by law,

w2t
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ARTICLE IX,
TAX MATTERS

Section 9.1 Transfer Taxes. Selier shali be responsible for ail recoedir
similar fees or Taxes or governmental charges {includ
Tax of additional amount theecon) paj
1s to Buyer pursuant to this Agreement (the “Transter Taxes MPurchase Price Allocsting
;(60) days after the Closing Date, Buyer and Seller will agree 1o a centifiealc o
g the allocation of the Purchase Prive and Asswned {.iubHines wmong the
Burchased Assets. Buyer and Seier wili rest Seiler’s travsfer of the Purchased Assels fo B
as an exchange govemed by Section 1001 and n 1060 of the Interaad Revenue U
1986, as zmended tthe “Code™) and, ¥ such treatment, will each file an intemal
Reveaue Service Form 89 Asset Acyuisition Statement under Section 1.1660-1" at the times
and in the manner as required by Treasury Reguiation 1060-1 consistont with the certificate of
aliocation. The cortificate of aliocation will be conclusive and bimding on the Parties for ait

ueposes, including reperting and di t Code and sny foreign. sate.

unier
or local Tax authority, oxcept as provided by 4 change in zpplicable Tex law or the goud fith
wesolution of @ Tax contest

g, transfer or
fins, ponalty, additions 0

o

ARTICLE X,
MISCELLANEOQUS

of Selier Partiss and Buyer shall bear thel
with the negotiation and exscution of this
d t and instrument of

of the T

he Pamics sgree to unconditonatly and irrevecably submit to the
exclusive ju: ion of the state and foderal courts lovated in Witmingien, Delawars, sad iy
appetlate court thereof. for the res on of any such ciaim or dispute. The Parties berely
y vaive, to the fallest extent 1 sired fty applicable faw, any sbjection which they
ruy naw or hereafter have 1o the laying of vens af wy sugh dispute browglt in such caud of
any dofense of fneonvenient forim for the mairenanse of sch dispure  Bach of the Pani
herete syrecs that 8 judgment in any such dlspute may be enforead in othe i
s the Judgitent or 1 ay other ntannes provided by law.

irrey

[¢)] Each of the Parties horeto hersby
Party to this Agreement in any Action §
pravisions of Section |

10 process bl
v defivery of a copy thercof in aecordance with thy

Section D3 Walver of Ripht to T
each Pasty to this Agrecment waives any
Agreement of any provision hereof.

To the fullest extent pe
i by jory in any Action regarding this

22

Telephone:

with & <opY 10

VYenable LLP

i

1880 Vine Strect. Suie 706

Los Angeles, CA 96028

Attention: David Dineabeorg Agention: Arthur Clrulaiek,

Telephone: (323) 870-830C clephone: (415)653-3706
i ; ¥ (415) 653-3755

Suitz 1408

Each Party entitled to notics may
and other ications h
manner heeein set forih.

address to which notices, requests, demands, claims
arce to be debi i he

3

ction 107 Sev

if any tenn of other pror
ced by any law or public poiic ather LIS OF prov
of this Agreems vertheless remain tn full force snd effert so fong as the economic
tegal sub tons o plated heteby is not affocted in any
adverse to any Party. Uson such determination that any ferm or other P
itlegel, or incapable of being enforeed, the Partics hereto shall negotiste in faith 1o modify
this Agreement so as to effect the arig went of the Parties as closely as possibie in an
acceptable sanner in order that the T f plated hereby are i as
oxiginaily contemplated 1o the grewtest extent possible.

Section 10.8  Bipging Effess; Assignment. T¢ cement shall be binding upon and
ure to the benofic of the Pastics and thelt respective heirs, fegatees, persenal representatives,
successors and permitied nesigns. Notling in this Agreement shail create or be deemed o orzale
rd party beneficiary rights in person of entity Hol & party o this Agreerent EXCept ¥
pi d belew. No of this or of any rights or obiigations hereundor may
e made by any Seiler Party, on the one hand, or Buyer, on the other fund (by vperation of Iaw
or otherwise), withowt the prior written conseny of the ather Fasties hereto and any atterpted
sasigment without the required consents shall e void; provided how:
withour consert of the Seller Parties, assign its rights, iterest and
or more third party designes so as such designee is reas
wriling to, assume Buyer’s obligations tiereunder

noof this Agreement §

reunder 1 ene
g, and agrees

Qection 109 Gender sud Nusber. Any reference in this Agreerent (o gender shall
include aft geuders, and waords impariing the singular number only shatl include the piural and
€ versi

Section 10,10 } The provision of a Tabie of Contents, the & n of this
Agreement into Articles, Sections and other subitivisions  insertion of headings are for
convemicnce of refereace onjy and shalt not affect of be utilized in construing or intorpreting this

&

©

24

Below is the Order of the Court.

by the P4
agregment
Agreement

admanage

a waiver of any otitey or subsequent breach. No {zilure on the p:

L Amendm
: the entire £
respect to the subjest matier hereof and supersedes alf o
s, both written and oral, including, withowt Hrmitation, that sertain Bi

May 315, by and betwesn Buyer's parent company,

Her Parties.  This Ag can be ded pl or

nd any provision hereof can be waived, only by weitten instrument making specitie
Agreement sigoed by all Parties. N M1 RKCD nt o this Agregment,
investigation by oc on behalf of any Party, shall be desmed to constitute 2 vestver

ty 1aking such sction of 1 Wwith amy rep ion, warranly or

=ay Party hereto of 4 Bezach of any provisien of this
a fucther o7 continuing waiver of such breach or

contained heret
shail nof

. The waiver by
perate of be construsd

g, auy right, power of remedy herounder shall operate

cxercise of such right, powey or cemedy by such Parly

seof or the exercise of any olier right. power or remady
tded

Sees

sccordance with the laws of the State of Delay
the State of Delaware, without regard 10 15 2@

5

shait bo in writing ond shaft be deemed given (a) when delivered personaily By hand {wi
wriven confirmation of receipt), (D) whon sent by facsi

o Selfer. tor

Agrisoft Develon:

10 Ferbacz, to:

Forbeez Capital, e

Auenticn: Buek Fowier venue §
2350 30% Avenue Woedinviile, WA 980
Seattle, WA 98107 Teisphone: {425) 4§3-8

and are aot sive of any other remedies prov Y

tion 10,3

ng Law. This Apeccment he geverned by and coﬂ»s:’::cd in
sre appiicable to contracts made and pedforned in
principies

06 Notices. All notices and ofker communications under this Agresmen

h weitten confirmation of

) nile
slectronic meil {and ne astice of filurs of del
me after such message was seaf or {g) one dey
aficmation of receipt). in cach case

emt Group, LLC Poisineili P12
uite 00 900 West 487 P
sas City. MO A4}
ntion: Quentin Jenai
: {816} 265-4108

Fux: {818) 8170163
jenningsi@polsineliicom

s

A

Ag
of this Agreement uniess other

Sectit
and draft

2.
ing of this Agreement and, in the event

All reforences in this A to qny "Sestion” are to the correspending Section
se specified.

on 10.14 Dre

The Parties hereio have participated jointly in the negotiation
ambiguity or yuestion of inteat or

ntery

arises, this & shalt be <o as jolntiy drafted by the Parties hercto

and ac presumption or burden of procf shall axise favoring of disfavoring any Party by virue of

the

Sectd

ssivnite er electronic ma

of any pr of this Ag

or 10,12 {

vs. This Ag may be
). each of which will be deemed o &

Agreement and ali of witich, when taken together, wiil be deemed to constitute ong and the same

agreesnen

{Signatare Pages Follow]
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N WITNESS WHEREOR, the Partics hioreto have caused this Agreement &0 ke executed
by their respective officers thereunto duly suthorized, as of the date first wrilien above.

SELLER PARTIES:
Agrisoft Development Group, LLG, e T
& South Dakota timited Higbility carapeny”

I m T

7

Forbeez Capital. Ins..
2 Washington covparation

L ——
Namer . ..
THE

o

fom Willew

BUYER:

Kind AgriseRt, LLC
a Delawsre fimited tiability campany

Below is the Order of the Court.

N WITNESS WHEREQS, the Parties
by their respective offcers hergunie duly authos

i have caused this Agreement i be exsouted
Ti280, 35 of 1he date first wrizen above.

SELIER PARTIES:

Agrisoft Development Group,
a2 Souik Dakota itmited Hahili

BUYER:

Byl 3
David Dinenterg, Manager
SIGNATURE PAGE TO ASSET PLRCHASE AGRBEMENT
05/2209018 BE:SL  475-433-8177 FEDEX FFICE 2379 PASE 8%
g B {0: PO 14804-85E n
2. WAMROF SECY TY Ov RE

rwmme

SRS R SR

f

o}
R BN S

FILNG OFRUR DORY — UOT FINANCIND STATESRENT AMENOMENT Fas J007) {Rev. 04201 1]

N WITNESS WHEREQF, the Parties horeto have ceused this Agreement to be exceuted by
heir segpective officers thereurto duly suthotized, as of the date fiyst written above.

SELLER PARTIES:
Agriseft Davelopmont LiC e
Sauth Dakota limited liability company
Pty
[ s K oy 1
RS wansey 1T

TEQ

By:
Name!
Title:

Porbeerz Capital, Inc, 2
Washington corporation
e i

| Bk Py

By
Name:
Title:
ot B
Gow Whttay
T

BUYER:

Kind dgrisott, LLC 2 Delawere
tiraited lisbility company

IN WITNESS WHEREOF, the Parties herelo have caused this Agresment 1o 5¢ exacuted
by their respestive officers thereunto duly suthorized, 25 of the date first written above.

SELLER PARTIES.

Agrisoft Development Group, LLC,
a South Dakota limited liability company

By
Name _

Tale

Forbeez Capiwl, Inc,,
3 Washington corporation

iy
Nume
Tide: ..

BUYER:

Kind Agrisoft, LLC oy
a Delaware fayuwd bty compen?
/ )

o

By! o —

“Fravid Dinenberg, gzm:sgcs

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
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Below is the Order of the Court.

Exhibit E — Pacific West Real Estate Opportunity Fund, LLC
Operating Agreement

Disclosure Statement Exhibits Vortman & Feinstein
Page 29 of 43 520 Pike Street, Suite 2250
Seattle, WA 98101

Phone: 206-223-9595

Fax: 206-386-5355
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PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LL.C

A Delaware limited liability company

PWL REO, LLC, Manager
403 Madison Avenue N, Suite 230
Bainbridge Island, WA 98110
(206) 780-3944

OPERATING AGREEMENT

Dated as of June 15, 2011
(Corvected August 23, 2011)

THE INTERESTS ISSUED PURSUANT TO THIS OPERATING AGREEMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER THE SECURITIES OR “BLUE SKY” LAWS OF ANY STATE OR OTHER
JURISDICTION, AND MAY NOT BE SOLD OR TRANSFERRED UNLESS THEY ARE
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY
OTHER APPLICABLE SECURITIES OR “BLUE SKY” LAWS, OR UNLESS AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE. SUCH INTERESTS ARE
SUBJECT TOQ THE RESTRICTIONS ON TRANSFER SET FORTH IN THIS AGREEMENT.

6.5.  Meeting of All Memt
6.6.  Record Date for Mectings and Distributions
6.7.  Quorum
6.8.  Manner of Acting
6.9.  Proxies
6.10.  Action by Members Without a Meeting
6.11. Waiver of Notice
6.12. Lost Memb
ARTICLE VII  RIGHTS AND DUTIES OF MANAGER 16
L M 16
7.2.  Number, Tenure, and Qualification: 16
7.3.  Certain Powers of Manager 17
7.4.  Acting by Power of Attorney 13
75. L Period 19
7.6.  Co-l 19
7.7. Manager Has No Exclusive Duty to Company; Other
I 19
78. Bank A ts and In Accounts 19
79. Liability and Ind of the M 20
7.10. R 1| 20
7.11.  Vacancies 20
7.12.  Authority 20
7.13.  Manager C i 21
7.14.  Records 22
7.15.  Annual Outside A ing Review 22
7.16. 1§ i 22
7.17.  Confidentiali 22
7.18  Loan 23
ARTICLE VI RESTRICTIONS ON TRANSFERABILITY 23
8.1.  Restrictions on Transfer of Interests. 23
8.2.  Permitied Transfers 23
83.  Status of Unapp: d Transf 24
8.4.  Special Provision Respecting Transfer of an Interest........... 24
85 Requi for Transferee By ing a Substituted Membec: 25
8.6.  Seitlement and Purchase Price in Case of Bankruptc; 25
8.7.  Termination of the Company for Tax Purposes. .26
8.8.  Restraining Order. 26
ARTICLEIX  ADDITIONAL MEMBERS 26
ARTICLE X DISSOLUTION AND TERMINATION 26
10.1.  Dissoluti 26
10.2. Effect of Filing of Dissolving S 27
10.3. Winding Up, Liquidation, and Distribution of Assets

Case 15-17182-CMA Doc 115 Filed 06/02/16 Ent. 06/02/16 15:23:35

Below is the Order of the Court.

ARTICLE]

ARTICLEII

ARTICLE 11T

ARTICLE IV

ARTICLEV

ARTICLE VI

ARTICLE XI

ARTICLE XII

ARTICLE XITI

ARTICLE X1V

FORMATION, NAME, PURPOSES, DEFINITIONS

1. Formation
1.2, Intent
13. Name
14. Placeof B
1.5. Purpose
16, Term
17, Memb
18 Admi of a Member.

1.9.  Registered Office and Agent for Scrvice of Process
1.16. Company Party to A

L.11. Manager Party to A

CAPITALIZATION OF THE COMPANY ......
2.1, Capital Contributions

2.2.  Capital Contributions in General

23.  Capital Accounts
2.4, Capital St

PROFITS, LOSSES, DISTRIBUTIONS, AND TAX CREDITS ...............

3.1.  Allocations of Profits and Losses

32 R Items
3.3.  Allocation in the Event of Transfer ...
3.4.  Special Allocations and Cash Distri

3.5. Interest on Return of Capital Contribution:

3.6.  Returns and Other El

DISTRIBUTIONS

4.1.  Cash Distribution

4.2, Distribution Tncidental.

43. Limitation on Distrit

RIGHTS AND OBLIGATIONS OF MEMBERS ..o
5.1.  Limitation of Liability.

5.2.  Approval of Bulk Sale of All Assets.
5.3.  Priority and Return of Capital

54. Limitation of Authority

3.5. Rcmoval of Memt

5.6.  No Right to Demand Distrik

5.7. No Right to Partition

MEETINGS OF MEMBERS

6.1.  Annual and Regular M

6.2, Special M

6.3.  Placc of M
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1.5  Pumpose. The purpoese of the Company shall be to engage in the following
activities:

)] To acquire, own, hold for investment, develop, entitle, operate, improve,
maintain, refinance, manage, lease, exchange, sell, and dispose of real estate investment
propcmcs (du'ecﬂy or mdlreclly through Property Companies), including without

d real estate i

(b) To acquire and r.hspusc of real estate (dueclly or indirectt
through Property C i luding without limitati d real estate

morigages and including with the intent to restructure or foreclose upon such mortgages
to gain control of the underlying real estate;

(¢)  To engage in such other activitics related or incidental thercto, and to
exercise all other powers which may be legaﬂ) exercised by limited liability companies
under the Act and necessary to, d with, or ient to the conduct,
promotion, or aitainment of the business or purposes of the Company or the protection or
benefit of the Company and its assets, including without limitation making hard money
loans or other similar extensions of credit.

(d) Except as otherwisc provided in this Agreement, without the consent of a
Majority-In-Interest of thc Members, the Company shall not engage in any other activity
or business, and no Member acting in its capacity as a Member shall have any authority
to obligate the Company or any other Member, or to hold itsclf out as a Member of the
Company, with respect to any ton or activity wh other than those entered
into ot carricd out within the scope and business purpose of the Company as provided in
Section 1.5{a)-(c) above.

1.6 Term. This Company shall commence upon the filing of its Certificate and shall
continue until such time as it shall be terminated under the provisions of Article X.

1.7  Members. The name and address of each of the initial Mcmbers of this Company
are set forth on Schedule 1 hereto, as the same shalt be amended from time to lime to updale the
information set forth therein. The Manager may update Schedule 1 (without the consent of, or
notice to, any Members) from time to time to reflcct any permitted change in ownership of
Interests, including any permitted change as a result of any Transfer or issuance of Interests.
Names, addresses, and ownership Interests of all Members of the Company shall be maintaincd
by the Manager. Benefit plans (as defined by the Employee Retirement Income Security Act of
1974, as amended, “ERISA™);, may become Members of the Company, provided however, that
at all times benefit plans cannot own, in the aggregate, twenty five percent (25%) or more of the
total value of the Interests then outstanding.

1.8  Admission of a Member. Subscribers shall be admitted as Members of the
Company on the {irst day of the calendar month following the month in which the Manager
accepls the subscriber's subscription. The Manager shall take such other action as the Manager
deems necessary or appropriate promptly afier receipt of Capital Contributions to the Company
to reflect the admission of Persons to the Company as Members, but such action shall not be
effective until the first day of the following month.

Below is the Order of the Court.

OPERATING AGREEMENT
F
PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC

THIS OPERATING AGREEMENT (this “Agreement”) is made as of June 15, 2011, by
and among PWL REO, LLC, a Delaware limited liability company as Manager, PACWEST
HOLDINGS, LLC - SERIES HI and STEVER AND COMPANY, LLC, as Members and such
other Persons who may become Members by excculing Subscription Agrecments or other
appropriate documents which arc accepted by the Company, as Members, of PACIFIC WEST
REAL ESTATE OPPORTUNITY FUND, LLC, a Declaware limited liability company.
Capitalized but undefined terms uscd in this Agreement shall have the meanings given such
terms in Exhibit “A” attached to this Agreement.

ARTICLE1
FORMATION, NAME, PURPOSES, DEFINITIONS

LI Formation. The Companv has been formed as a Delaware limited liability
company by the filing of a certificate of formation (the “Certificate”) under and pursuant to the
Act with the Office of the Secretary of State of Delawarc for the purposes and on the terms and
conditions set forth in this Agrccment, Pacwest Holdings, LLC ~ Series HI and Stever and
Company, LLC, shall each be admitted as the initial Members (the “Initial Members™) as of June
15, 2011 (the “Initial Closing Dat€”) without any Capital Contribution, at which time the
Company shall be formed. The Members’ rights and liabilities shall be as provided in the Act,
except as otherwise cxpressly provided herein. In the event of any inconsistency between the
P ions of this A and any datory p; of the Act, the provisions of this
Agreement shall govern. Withont the consent or approval of any Member, the Certificate may be
restated by the Manager as provided in the Act or amended by the Manager to change the address
of the registered officc of the Company in Delaware or the name and address of its registered
agent in Delaware or to make corrections required by the Act. The Manager shall deliver a copy
of the Certificate and any amendment thereto to any Member who so requests.

1.2 Intent. It is the intent of the Members that the Company shall always be operated
in a manner i with its as a ip™ for federal and state income tax
purposes. It also is the intent of the Members that the Company not be operated or treated as a
“partnership” for purposes of Section 303 of the federal Bankruptcy Code. No Member shall take
any action inconsistent with the express intent of the partics.

13 Name The name of this Company shall be:
PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC

14  Place of Business. The principal place of business of the Company shall be at 403
Madison Avenue N, Suitc 230, Bainbridge Island, WA 98110, or such other placc as the
Manager shall determine in its sole discrction.

1.9  Registered Office and Agent for Service of Process. The registered office of the
Company in the State of Delaware shall be Capital Services Inc., 615 South Dupont Highway,
Dover. DE 19901-4517. The name and business address of the agent for service of process
pursnant to the Act for the Company is Capital Services Inc., Attn: Agent; 613 South Dupont
Highway, Dover, DE 19901-4517; Telephone: (800)345-4647, or such other Person as the
Marager shall appoint from time to time.

110 Company Party to Agrcoment, The Company is a party to this Agreement. The
Manager of the Company shall sign this Agreement on behalf of the Company.

111 Manager Party to Agreement. The Manager is a party to this Agreement and is a
beneficiary of and subject to its terms and conditions, as such terms and conditions apply to the
Manager.

ARTICLE It
CAPITALIZATION OF THE COMPANY

21 Capital Contributions. The Capital Coniributions of each Member shall be set
forth on such Member’s Subscription Agreement, and shall be maintained in the records of the
Company. Each Member is required to contribute to the Company the full amount of his, her, or
its Capital Contribution upon the execution of this Operating Agreement. All Capital
Contributions are to be paid in cash or other immediate funds, property (the fair value of which
has been established with the Manager), or services. The Minimum Capital Contribution by a
Member is $100,000, subject to waiver by the Manager, in its sole discretion. The Cempany
may issue and scll in the Offering a minimum of $3,000,000 (“Minimum Offering") and a
maximum of $30,000,000, ("Maximum Offering"). The Manager may, at its discretion, and with
notice to all Members, increase the Maxi Offering by up to an additional $70,000,000 to a
new maximum Offering amount of up to $160,000,000.

22 Capital Contributions in General. Except as otherwise expressly provided for in
this Agreement: (a) no part of the Capital Contributions of any Member may be withdrawn; and
(b) no Member shall be entitled to demand or to receive property other than cash in return for its
Capital Conlributions to the Company.

2.3 Capital Accounts.

(a) Debits and Credits. A separate Capital Account shall be maintained for
each Mcmber in accordance with the applicable provisions of the Treasury Rcgulations:

(i) Each Member’s Capital Account shall be credited with such
Member’s Capital Contributions, such Member's dlsmbuhve share of Profits
allocated to such Member in d with the pi ions of this A
any items in the nalure of income or gain that are specially allocated pursuant to
Section 3.4, and the amount of any Company liabilities that are assumed by such
Member or that are secured by any Company property distributed to such
Member,
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(if)  Each Member’s Capital Account shall be debited by the amount of
cash distributed to snch Member in | with this A the gross
asset value of any other Company property distributed to the Member pursuant to
any provision of this Agreement, the Member’s distributive share of Losses and
tax credits all d in d with this A any items in the nature of
expenses or losses that are specially allocated pursuant to Section 3.4, and the
amount of any liabilitics of the Member that are assumed by this Company or that
are sccured by any property contributed by the Member to the Company.

(iii) In the cvent any Interest in the Company is Transferred in
accordance with the terms of this Agreement, the Iransferce shall succeed to the
Capital Account of the transferor to the extent it relates to the Transferred Interest.

(iv) In the event the gross asset valucs of the Company assets are
adjusted pursuant to this A the Capital A ts of all Members shall
be adjusted ) tv to reflect the net adj as if the
Company had recognized gain or loss equal to the amount of such aggregate net
adjustment and the resulting gain or loss had been allocated among the Members
in accordance with this Agreement.

(b) i ion and Change: The ing provisions and the other
provisions of this Agreement relating to the maintenance of Capital Accounts are
intended to comply with the Code and applicable Treasury Regulations and shall be
interpreted and applied in a manner consistent with them. In the event the Manager shall
determine, after consultation with Company counsel, that it is prudent to modify the
manner in which the Capital Accounts. or any debits or credits thercto, are allocated or
computed, in order to comply with such applicable federal faw, the Manager shall make
such modification without the consent of any other Member, provided the Manager
determines in good faith that such medification will not increase the liability of any
Member to third parties. In addition, the Manager will communicate any such change to
Members promptly.

() Deficit Capital Account. The following adjustments shall be made to any
Member’s Capital Account which shows a deficit balance, as of the end of the Taxable
Year:

i) credit to such Capital Account any amount which such Member is
obligated to restore under Scction 1.704-1(b)(2)(i)(c) of the Treasury
Regulations, as well as any addition thereto pursuant to the next to last sentence
of Scetion 1.701-2(g)(1) and (i)(3) of the Treasury Regulations, after taking into
account thereunder any changes during such year in partnership minimum gain
(as determined in accordance with Scction 1.704-2(d) of the Treasury
Regulations) and the minimum gain attributable to any partner nonrecourse debt
(as determined under Scction 1.704-2 (i)(3) of the Treasury Regulations); and

(i)  Next, subject to Section 3.1(d), to such Member in accordancc
with Unreturned Capital Contributions.

(b) After allocations of items of Loss pursuant to Section 3.1(a)(i), items of
Profit tentatively apportioned to such Member shall be allocated as follows:

@) First, between such Member and the Manager as necessary to
offset in reverse order of priority all previously unoffset items of Losses allocated
to such Member and, if any, to the Manager (in respect of items of Loss
tentatively apportioned to such Member) pursuant to Section 3.1(a)(ii); thereafter

(i) Second, to cach Category A, Category B or Category C Member,
in proportion to his er her respective Unreturned Capital Contributions, until each
Category A, Category B or Category C Member has reccived Profits equal to ten
percent (10%) simple non-compounded interest on their Unreturncd Capital
Contribution (calculated from the date of admission for Members’ Initial Capital
Contributions and from the date of deposit of any Members’ Additional Capital
Contribution and the date of any distribution pursuanl to Scction 4.1{a) above):
thereafter

(iify  Third, 100% to the Manager until the Manager has received profit
llocations equal to third (1/3) of the amount all d to Memb
under Subsection 3.1(b)(ii) abovc less any prior allocations pursuant to this
Section 3.1(b)(iii); thereafter

(iv)  Fourth, to the extent that a Category A, Category B or Category C
Member has not received a 13% IRR (determined as if all current allocations of
Profit to such Member pursuant to this Scction 3.1(a)(iv) were distributcd to such
Member immediately prior to the time of determination): (x) first, so as to cause
that portion of the aggregate unoffset allocalions of such tentatively appottioned
Profit that is allocated to such Member pursuant to this Section 3.1(b)(iv) and
Section 3.1(b)(v) to not exceed 70% in the case of Category A Members, 75% in
the case of Category B Members and 80% percent in the case of Category C
Members of such unoffset of such tentatively apportioned
Profit; and (y) then:

(x)  With respect to each Category A Member, 70% to the
Member and 30% to the Manager;

{y)  With respect to each Category B Member, 75% to the
Member and 25% to the Manager; and

(2) With respeet o each Category C Member, 80% to the
Member and 20% to the Manager.

Below is the Order of the Court.

(i)  debit to such Capital Account the items described in
Sections 1.704-1(b)(2)(ii)(d)}4), (3) and (6) of the Treasury Regulations.

This definition of Deficit Capital Account is intended to comply with the
provision of Treasury Regulati Seclmn L 704<l(h)(2)(l|)(d) and 1.704-2, and will be
interpreted i ly with those p

2.4 Capital Structure.

(ay Subject to the terms of this Agreement. the Company is authorized to issuc
Membership Interests in the Company designated as “Interests.” The purchase price per
Interest shall be equal to twenty-five thousand U.S. dollars ($25,000) (the “Interest
Purchase Pnce’) Unless the Manager determines to accept lesser amounts in its sole
di the i Capital Contribution by any single Member shall be equal to at
least onc hundred thousand U.S. dollars ($1006,000). The total number of Interests which
the Company shall have autherity to issue is four thousand (4,000). The relative rights,
powers, preferences, duties, liabilities, and obligations of holders of the Interests shall be
as sct forth herein.

(b)  The Company is authorized to issuc Interests (or fractional Interests) to
any Person that is an Accredited Investor at the Interest Purchase Price or fractional price
thereof, as applicable. The number of Interests issued to Members shall be listed in the
records of the Company maintained by the Manager, which shall be amended from time
to time by the Manager as required o reflect issuances of Interests to new Members;
ch:mgcs in the number of Interests held by Members; and to reflect the addition,

ithd, 1 of Memt The number of Interests held by cach Member
shall not be nffecled by (i) any issuance by the Company of Intcrests to other Members or
(ii) change in the Capital Account of such Member (other than such changes to reflect
additional Capital Contributions made by such Member in cxchange for new Interests).

ARTICLE 11X

PROFITS, LOSSES. DISTRIBUTIONS. AND TAX CREDITS

3.1 Allocation of Profits and Losses. Except as otherwise provided in this Section
3.1. the items of Profits or Losscs of the Company shall be tentatively apportioned among the
Category A Memb Category B Members and Category C Members and the Manger in
accordance with Capital Contributions. and then items of tentatively apportioned Profit and Loss
for each Category A, Category B or Category C Member shall be reallocated as follows.

(a) Items of Loss tentatively apportioned to such Member shall be allocated as
follows:

[O)] First, between such Member and the Manager as necessary to
offset in reverse order of priority all previously unoffset items of Profit allocated
to such Mcmber and to the Manager (in respect of items of Profit tentatively
apportioned to such Member) pursuant to Section 3.1(b); and

w

) Fifth, for each Member that has received a 15% or more IRR
{detcrmined as if all current allocations of Profit to such Member pursuant to this
Section 3.1(b){v) werc distributed to such Member immediately prior to the time
of determination);

(x)  With respect to cach Category A Member, 63% to the
Member and 35% to the Manager;

) With respect to cach Category B Member, 70% to the
Member and 30% to the Manager; and

(2) With respect to each Category C Member, 75% to the
Member and 25% to the Manager.

() Tax Credits. Tax credits will be all d to the Members in ion to
the Members® Capital Contributions as indicated on the Company records from time to
time.

(d)  Tax Alocations. The tax allocation of profits and losscs to the Members
shall not exceed the allocati itted under Subch K of the Code, as determined
by the Manager, whose determination shall be binding.

(e) Excess Losses Otherwisc Allocable to a Category A, Category B or
Category C Member. To the extent that an item of Losses otherwise allocable to a
Category A, Category B, or Category C Member under Section 3.1(a) would create a
negative balance in the Capital Account of such Category A, Category B, or Category C
Member (or increase the amount by which such Capital Account balance is negative), the
item shall not be allocated to such Catcgory A, Category B, or Category C Member but
shall instead be specially allocated as follows:

1) First, to the Category A, Category B, or Category C Member
Members as a group, to the extent possible in proportion to their respective
Capital Contributions, until the Capital Account balance of each Category A,
Category B, or Category C Member has been reduced to (but not less than) zero;
and

(i) Next, to the Manager. To the extent that therc have been special
allocations of Loss away from a Category A, Category B, or Category C Member
under this Section 3.1(¢) that have not subsequently been reversed pursuant to this
sentence or Section 3.1(f). the next available items of Profits otherwise allocable
to such Category A, Calegory B, or Category C Member pursuant to Section
3.1(a) shall be specially all d to the Membets to whom such items of Loss
had been specially allocated under this Scction 3.1(¢) so as to [first offset in
reverse order such special allocations of Loss.
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[63) Reallocation of Certain Losses. To the extent that: (i) Losses which
otherwise would have been allocated to a Category A, Catcgory B, or Category C
Member under this Section 3.1 were allocated to one or more other Members under
Section 3.1(e) in consequence of such Category A, Category B, or Category C Member’s
Capital Account balance having been equal to, reduced to or less than zero; (ii) such
allocation has not been reversed pursuant to the subscquent operation of Section 3.1(¢) or
this Section 3.1(f); and (iii) the Category A, Category B, ar Category C Member
thereafter returns a distributed amount pursuant to this Agrecment or applicable law or
otherwisc makes a contribution to the capital of the Company, the Capital Accounts of
the Members shall be adjusted in connection with such return or contribution (to the
extent of the value thereof) to effect a reallocation of such Losses to the Category A,
Category B, or Category C Member.

. "

32  Recapfure Items. Ni any other provision of this A . in the
event that any tax credit or deduction generated by Company activities must be recaplurcd under
the applicable tax laws, such recapture shall be allocated among the same Members and in the
same proportion as the original credit or deduction giving rise to the recapture.

33  Allocation jn_the Event of Transfer. Upon the Transfer of an Interest (other than
by bequest or pledge), there shall be allocated to cach Person who held such Interest during such
vear the product of: (a) the Profits and Losses allocable to such Interest for such year, and (b) a
fraction, thc numerator of which is the number of davs such Person held such Interest during
such year and the denominator of which is the total number of days in such Fiscal Year.

3.4  Special Allogations and Distribution:

(a) Qualificd Income Offset. In the event any Member, in such capacity,

dly receives any adj or dlstnbumms descnbcd in Treasu.rv

Regulation  Sections I, 704-l(b)(2)(ll)(d)(4) [¢ di deds ):
L704-b)2)GIND(3E) | di certain datory altocati under Treasury
Regulati Jing family par hips, the lled varying interest rules, or certain

inkind distributions). or 1.704-1(b)(2)(i1)(d)(6) (rcgarding certain distributions, to the
cxtent they exceed certain expected offsetting increases in a Member’s Capital Account),
items of Company income and gain shall be specially all d to such Memb in an
amount and a manner sufficicnt lo eliminate, as quickly as possible, the deficit balances
in the Member's Capital Account creatcd by such adjustments, allocations, or
distributions. Any special allocations of items of mcome or gam pursuant to this
Subsection (a) shall be taken into account in i of Profits
pursuant to this Article, so that the net amount of any items so allocated to cach Member
pursuant to this Article shall, to the extent possible, be equal to the net amount that would
have been allocated to cach such Member pursuant fo this Article as if such unexpected
adjustments, allocations, or distributions had net occurred.

(b) Section 704{c) Allocntmns In accordance with Section 704(c) of the Code
and the licable Treasury R issucd th der, income, gain, loss, and
deduction with respect to any property contributed to the capital of the Company., sha.ll

Participation, but shall not be required to be repaid, at any time, to the Company. The
Manager’s Profit Participation Tax Liability shall be determined by reference to the
Profits and Losses and other items of income and deduction (as computed for tax

in the ble di ion of the Manager), if any, allocated to the Manager

Below is the Order of the Court.

solely for tax be all d among the Members so as to take account of any
variation between Lhe adjusted basis of such property to the Company for federal income
tax purposes and its initial gross asset value. In the event the gross asset \.z\lnc of any
Company property is adjusted pursuant to this A i of
income, gain, loss, and deduction with respect to such asset shall take into account any
variation between the adjusted basis of such asset for federal income tax purposes and its
gross assct \alue in the same manner as under Scction 704(c) of the Code and the
Treasury Regul } der. Any elecli or other decisi relating to such
allocations shall be made by the Manager in any manner that reasonably reflects the
purposc of this Agreement. Allocations madc pursuant to this Subsection (b) are solely
for purposes of federal, state, and local taxes and shall not affect, or in any way be taken
into account in computing, any Member’s Capital Account or share of Profits, Losses,
other items, or distributions pursuant to any provision of this Agreement.

«© Other Allocations. The Manager shall make such olhcr special allocalmns
as arc required in order to comply with any datory p: of the
Treasury Regulations or to reflect a Member’s economic interest in this Company
determined with reference to such Member’s right to reccive distributions from this
Company and such Member's obligation to pay its expenses and liabilities. Without
limitation, an example of such allocation shall include the reallocation of losses between
Members, in order to avoid a result (in absence of such reallocation), of one or more
Members’ Capital Accounts having a positive balance, while one or more Members®
Capital Accounts have a negative balance.

(d) Acknowledgment. The Members are aware of the income tax
consequences of the allocations made by this Article and each Member agrees to be
bound by the provisions of this Article in reporting such Member’s share of Company
income and loss for income tax purposes.

(e) Tax Distribution.  Notwithstanding anything to the contrarv above, if, for
any Fiscal Year other than thc Fiscal Year in which the Company liquidates, the
distributions of Profit Participation distributed to thc Manager, if any, plus any Profit
Participation previously distributed to the Manager in previous years, would be
insufficient to pay the Manager’s federal, state and local income taxes on the net,
combined Profit or Losses and other items of income and deduction (as computed for tax

Il d to the M (the “*Profit Participation Tax Liability”), then, to the
extent the Company has sufficient cash on hand to do so (with this Section 3.4 being
applied before the other distribution provisions of this Agreement), the Company shall
distribute to the Manager, on or about April 1 of the follmving vear, the amount of cash
needed to pay such Profit Pamcxpanon Tax Liability (a Pmﬁt Pamcnpanon Tax
Distribution”™) after taking into i the Profit P
distributed to the Manager. With respect to any taxable year, the Manager may also in us
discretion cause the Company to make Profit Participation Tax Distributions so as to
permit its direct and indirect owners to make pavments of estimated taxes to the extent
such obligations may exceed distributions of Profit Participation. Any Profit
Participation Tax Distribution to the Manager shall reduce futurc distributions of Profit

ARTICLE IV

DISTRIBUTIONS

and assuming a tax ratc equal to the maximum federal income tax rates applicable to
individuals, with such rate determined by taking into account any federal deduction for
State taxes, and without consideration of the effect of any deductions, offsets or credits
available to the Manager (or its dircct or indirect partners or members) from other
sources, and shall be appropriately adjusted to take info account the different tax rates

4.1 Distributions of Cash. The Manager may make periodic distributions of
Distributable Cash. Distributions to the Members shall be made at such times as determined by
the Manager in its sole discretion. All amounts withheld pursuant to the Code or any provisions
of state or local tax law with respect fo any payment or distribution to the Members from the
Company shall be treated as amounts distributcd pursuant to this Section. Unless otherwise
agreed to by the unanimous consent of all Members, distributions of Distributable Cash will be

that may be in effect for different types. of i income or different taxable years, as well as
any items of tax deduction or loss part of the allocation of Profits or Losses
attributable if the Manager reasonably belicves that it (or its direct or indirect partners or
members) may not be permiited to apply such items of deduction or loss to reduce its (or
their) taxable income by reason of Section 470 of the Code or otherwise.

[(3] Clawback. Upen liquidation of the Company, the Manager shall be
required to repay to the Company an amount equal to any Profit Participation paid to the
Manager (other than Profit Participation Tax Distributions) to the extent the Non-
Manager Members do not receive distributions of Distributable Cash and Capital
Proceeds equal to the sum of (i) the Preferred Return and (ji) their Unreturned Capital
Contributions (the amount of any such shortfall, the “Clawback Amount”). If the
Manager is required to re~contribute distributions of the Profit Participation pursuant to
the fi ing, the will be all d Loss or items of gross deduction (as
permitted by Treasury Regulations under the Code) to the extent of the Clawback
Amount.

35  Interest on Return of Capital Coniributions, No Member shall be entitled to
interest on the Member’s Capital Contribution or to the return of the Member's Capital
Contribution, except as otherwise specifically provided for herein.

3.6  Retumns and Other Elcetions. The Manager shall cause the preparation and timely
filing of all tax returns required to be filed by the Company pursuant to the Code and ali other
tax returns deemed necessary and mqmrcd in each J“nsdlcllol‘l in which the Company dues
business. Copies of such returns and from, shall be ished to the
Members within a reasonable time after the end of the Company’s Flscal Year, which shall be
the calendar year. All elections permitted to be made by the Company under federal or state laws
shall be made by the Manager in its sole discretion.

made as follows:

(a) First, Members shall rcccive an amount equal to their Preferred Retum,
and Distribution shall be made to all Members in proportion to their Percentage Interests,
until the Members have received Distributions that, in total, equal a 10% simple,

led annual retum calculated on the total Capital Coniributions madc to the
Company (calculated from the datc of admission for Members® Initial Capital
Contributions and the date of deposit as to any Addmnnal Cnpxlal Contributions and untit
repayment or partial repayment of the Capital Contrit ding as provided in
subsection {b) below); thereafter

(b)Y Sccond, to all Members in ion to their Pe Interests, until all
Members have received distributions equal to their total Capital Contributions; thereafter

(c) Third, to the Manager until the Manager has reccived total distributions of
Distributable Cash cqual to one-third (1/3) of the total amount of Preferred Return
Distributions made fo all Members under Subsection 3.7(a) above; thereafter

(d)  Fourth, Distributable Cash shall be distributed to Members and the
Manager based on Percentage Interests but with certain Members receiving a higher or
greater distribution based upon the amount of their Capital Contribution. There shall be
three (3) groups or categories: (A) Members having total Capital Contributions of less
than $1,000,000; (B) Members having total Capital Contributions of $1,000,000 or more,
bul less than $5,000,000; and (C) Members having total Capital Contributions of
$5,000.000 or more. Distributable Cash shall be divided: (1) for Category A above, 70%
to the Members and 30% to thc Manager: (2) for Category B above, 75% ta the Members
and 25% to the Manager: and (3) for Category C above, 80% to the Members and 20% to
the Manager. Distributable cash under this subsection (d) shall be divided between the
three categories based upon Percentage Interests. By way of cxample, if the Members in
Category A contributed 40% of the Capital, then 70% of 40% of the distributions shall be
made to them and 30% of 40% should be made to the Manager. By way of example, if
Members in Category B contributed 10% of Capital, then they should receive 75% of
10% of the distribution and the Manager should receive 23% of 10% of the distribution.
By way of example, if Members in Category C contributed 50% of the Capital
Contributions, then they should receive 80% of 50% of the distribution and the Manager
shall receive 20% of the 50%. Distributions subject to this paragraph shall continue until
Members have received an IRR of 15%.
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(e) Fifth. all remaining profit allocations shall be divided. pro rata based on
total capital, into three categories according to total Member Capital Contributions made:
(Category A) Members having total Capital Contributions of less than $1,000,000;
(Category B) Members having total Capital Contributions of $1,000,000 or more, but less
than $3,000,000; and (Category C) Members having total Capital Contributions of
$3,000,000 or more. Profits shall be altocated: (1) For category A above, 63% to the
Members and 35% to the Manager; (2) For category B above, 70% to the Members and
30% to the Manager; and (3) For category C above. 75% to the Members and 25% to the
Manager

) Distribulions prior to the termination of the Company will be in cash.
Upon termination of the Company, d|slnbulmns not nomlally permitted, including in-
kind distributions, may be made if d by a Majority-In-Interest of the

Members. The value of any property dlsmbnlcd m-kmd shall be its Fair Market Value, as
determined by the Manager.

The intent is, firsi, the Members receive a 10% simple non-componnded preferred remrn on their
outstanding Capital Comtributions; second, all ding Capital Contributions are returned;
third, the Manager receives a preferred return makeup; and fourth, all remaining cash
distributions are made in accordance within subsection 4.1(d) and 4.1(e) based on categories.

42 Distribution Incidentals.

(a) Cash Distributions. After payments of loans madc by Members, including
accrued interest and expenses, and after establishing such Reserves as the Manager
dcems appropriate to meet the obligations and working capital needs of the Company, the
remaining portion, if any, of the Company’s cash shall be distributed from time to time as
the Manager deems proper. Such procceds shall be paid as provided in Sections 3.4(e)
and 4.1.

(b) Effect of Defaults. If any Membcr has caused a Non-Monetary Default to
oceur, no amount shall be distributed to such Defaulting Member until the Non-Monetary
Default has been cured. If any Member has caused a Monetary Default to occur, any
distribution to such Defaulting Member shall be subject to the right of offset in favor of
the Company, subject to the rights of Contributing Members under any other provisions
of this Agreement.

(c) Exccss Distributions. If for any reason during a given Fiscal Year any
Member receives distributions in excess of the amount to which it should have been
entitled pursuant fo the terms of this Agreement, then such excess distributions shall be
returned to the Company and distributed to the Member entitled to such excess amount.
The amounts to be distributed pursuant to paragraph 4.2 below are to be determined on a
Fiscal Year basis and any amounts distributed on a more frequent basis are for
convenience only and are not controlling as to the total amounts to be distributed to a
Member for any Fiscal Year.

56 No Right to Demand Distribution No Member has a right to demand a
distribution. No Member has a right to receive any return of his, her, or its Capital Contribulion
in property other than cash. Specifically, no Member may demand a distribution of any portion
of any real or personal property.

37 No Right to Partition. Each Member waives his, her, or its right to maintain any
action for partition with respect to any of the property of the Company. No Member may call
upon a court to divide or distribute the property of the Company.

ARTICLE VI
MEETINGS OF MEMBERS

6.1  Annual and Regular Meetings. An annual meeting of the Members shall be held
on the second Tucsday in April in each year beginning in 2012. No other regular meetings of the
Members are required to be held. Unless otherwise proscribed by statute or the Act. an anununal
meeting of the Mcmbers may be called by (1) any Manager, or (2) any Member or Members
holding at least twenty percent (20%) of the total Interests, for the election of the Manager and
any other purpose or purposcs, to be noticed and called in the same | manner as a speclal meeting
under Section 6.2 below. At any mccting of the b an d by the
Manager shall preside at the meeting and shall act as secretary of the meeting. The Manager shall
cause minutes of the meeting to be prepared and placed in the minuie books of the Company.

6.2 Special Meetings. The Manager, or Members representing morc than twenty
percent (20%) of the outstanding Interests {or any matters on which the Members may vole, may
call a special mecting of the Company. If Members representing morc than twenty percent (20%)
of the outstanding Interests for any mallers on which the Members may vote present to the
Manager a statement requesting a Company meeting, or the Manager calls the meeting, the
Manager shall fix a date for a meeting and shall (within tcn (10) days after receipt of a statement,
if applicable) pive personal or mailed notice or notice by any other means of written
communication, addressed to each Member at (he respective address of the Member appearing
on the books of the Company or given to the Company for the purpose of notice, not less than
fifteen (15) or more than sixty (60) davs before the datc of the meeting, to all Members of the
date, place, and time of the meeting and the purpose for which it has been called. Only business
within the purpose described in the notice for such meeting may be conducted at such meeting.

6.3  Place of Meetings. All mestings shall be held in mectropolitan Seattle,
Washington, or at such places as the Manager reasonably determines, Members may participate
in and hold such meecting by means of telephone conference or similar communications
cquipment by means of which ail Persons participating in the meeting can hear cach other.
Participation in such a meeting shall constitute presence in person at such mecting, except where
a Person participates in the meeting for the express purposc of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.
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(@) Record Date. The record datc for the purpose of receiving cash
distributions from the Company shall be the date determined as set forth in Section 6.6.
If no such determination has been made, the record date shall be the date on which the
distribution is mailed.

43  Limitation on Distributions. The power of the Manager to make distributions may
not be used by a Manager in its position as a Member to satisfy its personal needs or those of its
creditors, nor shall its powers be used to satisfy the necds of any other Member if making a
distribution would be contrary to the interests of the Company and the other Members. No
distribution shall be declared and paid unless, after the distribution is made, the assets of the
Company are in excess of all liabilitics of the Company, except liabilitics to Members on account
of their contributions.

ARTICLEYV
RIGHTS AND OBLIGATIONS OF MEMBERS

51 Limitation of Liability. Except as otherwise provided by law or in this Agreement,
a Member shall not be personally liable, in any manner, for any debt, obligation, or liability of
the Company solely by being a Member, and in any event, each Member's liability for the debts
and obligations of the Company shall be limited to its Capital Contribution.

52  Approval of Bulk Sale of All Assets. The Members shall have the right, by the
afﬁnnnu\c vole of a Majority-In-Interest of the Members. to approve the salc, exchange or other
di i of all, or jally all, cf the Company’s assets which is to occur as part of a
single ion or plan. hing herein to the contrary, no sale, exchange, or
other disposition of all, or substanﬁally all, of the Company’s assets which is to occur as part of a
single transaction or plan may oceur without approval of the Manager. which approval may be
withheld in its sole discretion.

53  Prioritv and Retum of Capital. No Member shall have priority over any other
Member holding Interests, cither as to the retum of Capital Contributions or as to Profits, Losses
or distributions; provided that this Section shall not apply to loans (as distinguished from Capital
Contributions) which a Member has made to the Company.

54  Limitation of Authority. Except as otherwise permitted by this Agreement, no
Member (except onc who may also be a Manager. and then only in its capacity as Manager
within the scope of its authority hercunder) shall transact any business for the Company or shall
have any authority or right to act for or bind the Company.

53 Removal of Members. Upon the redemption, either involuntary or voluntary, of
the entire Interests of all classes held by a Member, or upon the Transfer of the entire Interests of
all classes held by a Member, he, she. or it shall no longer be considered a Member or included
in the definition of the word “Member” as that term may appear hercin, for any purpose
whatsoever including, but not limited to, the right to notice, vote, or consent as Member, to
participate in or reccive any subsequent income, gains, or losses of the Company. make any
further contribution to the Capital of the Company, receive any cash distributions from the
Company, or receive notices or information from the Company.

64  Notice of Meetings. Except as provided in Section 6.5, written notice stating the
place, day and hour for which the meeting is called shail be delivered not less than fifteen (15)
nor more than sixty (60) days before the date of the meciing, either personally or by mail, by or
at the direction of the party calling the meeting, to each Member entitled to vote at such mecting.
If mailed, such notice shall be deemed to be delivered two calendar days aftcr being deposited in
the United States mail, addressed to the Member at the Member's address as it appears on the
books of the Company, with postage thereon prepaid. If transmitted bv facsimile, such notice
shall be deemed to be delivered on the date of such facsimil ion to the telepl
number for the Member which has been supplied by such Member to the Company and
identified as such Member’s facsimile number.

6.5  Meeting of All Members. If all of the Members shail meet at any time and place,
either within or outside of the Statc of Delaware, and consent to the holding of a meeting at such
time and place, such meeiing shall be valid without call or notice, and at such mceting lawful
action may be taken.

6.6  Record Date for Meelings and Distributions. For the purpose of determining
Members entitled to notice of or to vote at any meeting of Members or any adjournment thereof,
or Members entitled to receive payment of any distribution, or in order to make a determination
of Members for any other purpose, the date on which notice of the meeting is mailed or the date
on which the resolution declaring such diskribution is adopled as ll\e casc may be, shall be the
record date for such d ination of Memb ‘When a d of Members entitled to
vote al any meeting of Members has been made as provided in this Section, such determination
shall apply to any adjournment thercof.

6.7  Quorum. A Majority-In-Interest of the Memt d in person or by
proxy, shall constitute a quoram at any meeting of Members.

68  Manner of Acting. If a quoram is present, the affirmative vote of a
Majority—in—Interest of the Members present shall be the act of the Members, unless the vote of
a greater or lesser proportion or number is otherwise required by the Act, by the Certificate, or
by this Operating Agreement.

6.9  Proxies At all meetings of Mcmbers a Member may votc in person or by proxy
executed in writing by the Member or a duly authorized representative of such Member and
delivered to the Manager before or at the time of the meeting. A proxy shall be revocable unless
it is stated to be irrevocable.

6.10  Action by Members Without a Meeting. Action required or permitted to be taken
at a meeting of Members may be taken without a mecting if the action is evidenced by onc or
more written conscnts describing the action taken, delivered to each Member catitled to vote,
exceuted by a Majority-In-Interest or such other number of Members required for such action,
and delivered to the Manager for inclusion in the minutes or for filing with the Company records.
Action taken under this Scction is effective when Members holding the requisite number of
Interests entitled to vote have signed the consents, unless the consents specily a different
effective date. The record date for determining Members entitled to take action without a
meeting shall be the date the first Member signs a written consent.
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6.11  Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by any Person entitled to act on behalf of the Member which is
entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent to
the giving of such notice.

6.12  Lost Members. In circumstances where a vote of the Members is required and one
or more Members cannot be located after legal notice under this Agreement is sent and a good
faith effort to find the Member(s) based on all infi i ilable to the Manager is made, the
Manager may vote for the Member(s) or appoint another Person to vote for the Member(s) wilh
the understanding that the Person casting the vote for the absent Member(s) shatl act prudently
and in good faith in light of the information : provided that any
incurred in connection with the foregoing shall be borne by the Company and not the Manager
unless othenwvise determined by the Manager in its sole discretion.

ARTICLE VI
RIGHTS AND DUTIES OF MANAGER

7.1 Management. The day-to-day business and affairs of the Company shall be
managed cxclusively by its Manager. The Manager shall dircct, manage, and control the business
of the Company and shall have full and complete authority, power, and discretion to make any
and all decisions and to do any and all things which the Manager shall deem to be reasonably
requircd to accomplish the business and objectives of the Company. In addition to the powers
now or hereafter granted a manager of a limited liability company under the Act and applicable
law or which are granted to the Manager under any other provision of this Agreement, the
Manager, subject to the conscnt rights in this Agreement, shall have full power and authority to
do all things deemed necessary or desirable by it to conduct the business of the Company, to
exercise all powers set forth in lhls Article VII and to effectuate the purposes set forth in Section
1.5. Any coniract, note, ifi consent or other document to which
the Company is a party and which is duly authorized by the Manager may be signed by the
Manager or an authorized officer of the Company or the Manager, and no other signaturcs shall
be required or authorized. The Manager may delegate any of its management responsibilities to
another Person (including any of its Affiliates) i in lLs sole discretion. Except where the approval
of the Members is expressly required by )] svisions of the Act, the Manager shall
have full and complete authority, power, and dlscretlon to direct, manage, and control the
business, affairs and properties of the Company. If there is more than onc Manager, the
M shall act by and, in the event of a lic vote of the Manager on any matter, a
Member selected by the Managers shall have a tie-breaking vote. No Member other than a
Manager shall have the authority to act for or bind the Company.

7.2 Number. Tenure. and Qualifications. PWL REOQ, LLC, a Delaware limited
liability company, shall be the Manager of the Company unless and until PWL REO. LLC
resigns or is removed pursuant to the terms of this Agreement. In the cvent of the removal of
PWL REOQ, LLC as Manager, the following provisions will apply: The number of Managers of
the Company and their respective terms shall be fixed from timc to time by the affirmative vote
of at lcast a Majority-In-Inierest of the Memb Each M shall hold office for the term for
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&) To make an assignment for the benefit of creditors of the Company, file a
voluntary petition in bankruptcy or appoint a receiver for the Company, provided such
action has been approved in advance in writing by a Majority-In-Interest of thc Members;

[0] To enter into any and all other agreements on behalf of the Company, with
any other Person or cntity for any purpose, in such forms as the Manager may approve:

(m) Employ, supervise, and coordinate on behalf of the Company, all
personnel;

(n) Review, negotiate, approve, and pay all bills. invoices, and expenses
properly incurred by and on behalf of the Company;

(o) Develop and improve the Company’s property;

@) Defend, compromise, and settle claims against the Company;

) Except as othenwise icted in this A to make all d
regarding distributions including, but not limited to, deciding when and if distributions

shall be made, determining the amounts and record date and authorizing the payments
thercof to Members of record;

() To borrow money for the Company from banks, other lending institutions,
the Members or Aﬂ’xlmles of lhc Members on such terms as the Manager deems
and in ith, to | E ber, and grant security
interests in the assets of the Company to seeure repayment of the borrowed sums; or to
Ioan the Company funds at an interest rate equal to ten percent (10%) simple non-
compounded interest. No debt or other obllga(mn shall be conLracled or liability mcurrad
by or on behalf of the Company except by the M N ding the
(i) the Manager may not borrow any money or make any Encumbrance unless it is to the
benefit of the Company, (ii) the Manager may not cause any cross-collatcralization with
non-Company assets: and (iii) the leveraging of any Company assets must be in
accordance with Section 7.18;

{s) To substitute in its stcad as Manager any entity which has, by merger,
consolidation or otherwise, acquired substantially all of the Manager’s assets or shares
and continued its business, except that, as a Member, the Manager shall be subject to the
terms and conditions of Article VIII of this Agreement;

(03] To perform all other acts as may be necessary or appropriate, in the sole
judgment of the Manager, to the conduct of the Company’s business.

7.4 Acting by Power of Attomey. A M: may act by a duly authorized attorney-
in-fact. Unless authorized to do so by this Agreement or by a Manager, no Member, agent, or
employee of the Company shall have any power or authority to bind the Company in any way, to
pledge its credit or to render it liable for any purpose.
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which it is elected and until its successor shall has been elected and qualified, unless earlicr
removed under Section 7.10. Managers need not be residents of the State of Delaware or
Members of the Company.

73  Certain Powers of Manager. Without limiting the generality of Section 7.1, each
Manager shall have power and authority, on behalf of the Company:

(a) To acquire, finance, refinance or Dispose of Eligible Investments;
[(3)] To do all things on behalf of the Company which such Manager shail
deem necessary or appropriate in dealing with the business of the Company and any of its

Affiliates;

() To issue or redeem Inicrests pursuant to and in accordance with the terms
of this Agreement;

(d) To resiructure a payment plan with borrowers relative to any note(s)
acquired by the Company;

(e) To purchase liability and other 1 including, without |
life insurance on the Manager’s employees, and to pmtect the Company’s property and
business;

[63] To hold and own any Company real and/or personal properties in the name
of the Company and to construcl improvements thereon; to acquire, lease, or sublease
real or personal property to or from any Person including the Manager and any Affiliate,
as the Manager may determine. The fact that a Member is directly or indirectly affiliated
or connected with any such Person shall not prohibit the Manager from dealing with that
Person;

{2) To make all investment decisions and to invest any Company funds (by
way of ple but not limitation) in Eligible In time deposits, governmental
obligations, various securities including shares in mutual funds, or other investments;

(h) To execute on behalf of the Company all instruments and documents,
including, without limitation, checks; drafts; notes and other ncgmlable instruments;
mortgages or dceds of trust; margm and coll ;. security
agreements; iding for the isiti or
disposition of the Company’s property; asslgnments bills of sale; leases; partnership
agreements; and any other instruments or documents necessary, in the opinion of the
Manager. to the business of thc Company;

) To employ accountants, legal counsel, investment advisers, managing
agents or other cxperts to perform services for the Company and to compensate them
from Company funds;

m To act as “tax matters partner” pursuant to Section 6221 of the Code;

75 Investment Period. Prior to the end of the Investment Period (January 31, 2013),
the Company may invest in Eligible Investments. During the Investment Period, the Manager
may issnc Interests in exchange for contribution by unaffiliatcd partics of a property or
properties, but in no event will Interests be issued in excess of the Maximum Offering or beyond
the [ Period. The valuation of any Interests issued after closing of the Offering will be
determined by the Manager in its sole discretion, but in no event will the valuc be Iess than
$25.000 per Interest.

7.6  Co-Investments. The Company may co-invest with third parties, Affiliates of the
Company, or the Manager or its Affiliates (“Co-Invest Parties™): (i) in an effort to diversify the
Company's portfolio of investment Propertics; or (i) in instances wherc the Manager reasonably
determincs that the Company lacks the capital to independently acquirc an interest in a proposed
investment property, provided such co-investment is made (a) within onc hundred twenty (120)
days before or after the Co-Invest Party’s investment in such property, (b) at the same price (plus
a pro rata share of intercst, fees and costs, as calculated from the date of acquisition of such
property). and (c) such that the Company and the Co-Invest Pari(ics) will receive distributions
from the co-investmenl according fo their proportionate capital contributions in such co-
i . If such co-i is made, Co-Invest Pames may charge fees and/or I'CCCI\C
expense reimt as provided for in their resp or equival
governing documents (\vhu:h may differ from the terms of this Agrccment)

7.7 Manager Has No Exclusive Duty to Company: Other Investments. The Manager
shall not be required to manage the Company s its solc and exclusive function, and it may have
other business interests and may engage in other activities in addition to those relating to the
Company, including those in competition with the Company. Neither the Company nor any
Member shall have any right, by virtue of this Agreement, to share or participate in such other
investmenls or activities of the Manager or to the income or procceds derived therefrom. No
Manager shall be obligated o present any parlicular investment opportunity to the Company
even if such ity is of a ct which, if d to the Company, could be taken by
the Company and any Manager shall have the right to take for its own account (individuaily or as
a trustee) or to recommend to others any such particular investment opportunity. Nothing herein
shall prevent the Company from employing any entity in which the Manager may have an
interest as a partner, shareholder, officer, dircctor. or otherwise.

7.8 Bank Accounts and I A ts. The Manager may from time to time
open bank accounts in the name of the Company, and each Manager shall be a sole signatory
lhereon uniess the Manager determines otherwise. The Manager may from time o time open

with NASD broker-dealers, mutual funds, and other investment companies
or financial institutions in the name of the Ccmp:my, and a Manager shall be the sole signatory
thereon, unless the Manager detenmines otherwise. The Manager may, for the protection of the
Company, deposit some or all of the Company assets with an independent custodian of sufficient
financial strength and/or covered by i to provide a ble expectation of security,
and require that all investments of the Company be d on a deposit-versus-pay t basis
with the custodian.
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79 Liabilitv and Indemnity of the Manager. The Manager will ot have any liability
to the Company for a mistake or error of judgment or for any act or omission believed to be
within the scope of authority conferred on it by the Operating Agreement unless such mistake,
error of Judgmcnt or act or omission was made, performed or omitted by such Manager

Julently or d gross negli willful mi duct, or breach of fiduciary duty. The
Manager shall be indemnificd, defended, and held harmless by the Company to the fullest extent
permitted by Delaware law.

The parties intend that the provisions of the indemnification provided in this Section 7.9
apply even if such provisions have the cffect of exculpating the indemnitee from legal

ibility for the of such person’s negligence, fault, or other conduct not
ing actual or i ional fraud, gross negligence or willful misconduct or breach of
fiduciary duly.

7.10 Remoyal

{a) Replacement by Member Vote. The Manrager may be removed as Manager
only upeon the occurrence of a Bad Act with respect to such Manager and the subsequent
vote, within 120 days after the final court or arbitrator order, judgment, decree or
decision with respect to such Bad Act, of a Supermajority in Intcrest to remove the
Manager as a result of such Bad Act. Such removal shall take effect immediately upon
written notice of such votc delivered to the Manager. Thc removal of the Manager
hereby shall have no effect on or altcr any Intcrest of the Manager.

(b) Manager Bankruptcy. Tn !hc event of Bankruptcy by a Manager, a
Majority-In-Interest of the Non-Defaulti bers may cleet another Person to serve as
anew Manager.

(c)  Dissolution. Death or I ity of Manager. In the event of the
dissolution, death or mental incapacity of a Manager. a Majority-In-Interest of the Non-
Defaulting Members may elect a new Manager for the Company.

7.11  Vacancies. Any vacancy occurring for an\' reason in the office of Manager of the
Company which is filled by the affi ive vote of a b ty-In-Interest of Members shall cause
the Manager so elected to serve according to the terms uf this Agrecment,

7.12  Authoritv. No Person dealing with a Manager shall be required to determine the
Manager’s authority to make any undertaking on behalf of the Company, or to determine any
fact or circumstance bearing upon the existence of its authority. other than to rely upon a
statement signed by the Manager, thercunto authorized, as to:

(a) the identity of any Manager or Member hereof’

(b} the existence or non-existence of any fact or facts which constitute a
condition precedent to acts by a Manager or which are in any other manner germane to
the affairs of the Company;
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7.14 Records. The Manager shall keep or cause to be kept at the principal office of
the Company books and records of the Company, supperting d ion of the
with respect to the conduct of the Company’s business, and the minutes of meetings of the
Members. The books and records of account of the Company shall be maintained in accordance
with genetallv accepted methods of accounlmg determined by thc Manager, subject to Code
Scction 704, including without li t ion (b) thereof, and the Treasury Rcgulations
promulgated thereunder The books and records shall include. but not be limited to, (i)
information regarding the state of the business and financial condition of the Company:; (ii) a
copy of the Certificate, this Agreement and all amendments thereto; (iii} a ledger showing the
names, addresses, date of admissions and Capital Contributions of Members; and (iv) the
Company’s federal, state, and local tax retumns for the Company’s six (6) most recent tax vears.

7.15 _Annpal Outside Accounting Review. At the expense of the Company, the
Manager shall sub-contract with Clothier & Head or another public accounting firm of
comparable size and repute on a yearly basis to perform an agreed-upon procedures engagement
to (1) confirm the vear-end amounts held in the Company’s cash and cash equivalents
accounts, and (2) verify that expenses were reported as to amount, were to the benefit of the
Company, werc customary, and were properly d d, via ling of in excess
of $5,000 in the previons calendar year to any single Vendor or other sampling methodology to
be agreed upon by the Manager in advance. A copy of the accountant's results shall be delivered
(by mml or othcrwisc) to cach Meml:er of the Company annually, after the agreed-upon

is !

7.16  Inspection. During normal business hours upon reasonable prior notice {subject
in each case to any portion of such books that may otherwise be kept conﬁdcntlal with respect to
any Member as provided in this A ). Members and their desi ive shall
have the right to inspect (i) a copy of the Certificate and this Agreement and all amendments
thereto; and (ii) the Company’s federal, state, and local tax retums for the Company’s six (6)
most recent tax years. and Mcmbers and their autk ives shall have the right to
make copies thereof or to request the Manager to make copies thereof and send such copics to
the requesting Member at the requesting Member’s expense; and (iii) the Company’s accounting
records.

7.17  Confidentiality. Each Member agrees that such Member will maintain the
confidentiality of infi ion that is public information furnished by the Manager and the
Company to such Member (including information regarding any entity in which the Members or
Affiliates of the Company hold, or conlemplate acquiring, any interest) in accordance with such

as it applies g ) ion of this kind (including procedures relaling to
information sharing with Affiliates of the Company or each Member), except as otherwise
required by govemmental regulatory agencies (including tax autheritics in connection with an
audit or similar examination of such Member), sclf-regulaling bodies, faw, legal process, or
litigation in which such Member is a defendant or plaintiff; or to representatives and advisors of
such Member who need to know the information and who are informed of the confidential nature
of the information.
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©) the Persons who are authorized to execute and deliver any instrument or
document of the Company; or

) any act or failure to act by the Company or as to any other matter
whatsoever involving the Company or any Member.

7.13 Manager Compensation. In addition to its participation in distributions under
Ariicles TII and IV above, the Manager or Affiliates will receive additional compensation
described below.

(a) Organization and Offering Cost Recovery. The Manager or its Affiliates
shall be reimbursed by the Company for costs incurred in connection with raising capital,
organizing, forming and marketing the Company and the Manager (collectively,
“Organization and Offering Cost”) in an amount up to 1.5% of the total Capital
Contributions raised in the Offering. Without limiting the foregoing, Organization and
Offering Cos! will include accounung, legal, consulting, printing, postage, shipping,
travel, ional dues and other expenses associated with
raising capital, organizing, formmg and markeling the Company and the Manager and the
sale of Interests in thc Offering, including drafting of the Prvate Placement
M i this A and all di relating to the organization of the
Manager. Total reimburscment of these expenses shall be the least of (a)actual expenses,
{(b)1.5% of the total Capital Contributions, and (c)$300,000.

(b) Management Fee. For thc ycar 2011, the Manager shall receive a
Management Fce of 925% of total Capital Contributions. Beginning in 2012, the
Manager shall receive a quarterly Management Fee equal to 0.4625% of total Unretumed
Capital Contributions of all Members. The Management Fee shall be paid quarterly in
arrears based upon the average total amount of Unreturned Capital Contributions during
that quarter. The first quarterly Management Fee shall be paid to the Manager on April 1,
2012. Each Mcmber shall be required to bear its pro rata share of the Management Fee
from the Initial Closing Datc regardless of when such Member is admitted to the
Company.

{c) No Real Estate Ci issi The Manager shall not reccive real estate
issil ion with the isition or sale of property. Commissions may be
paid only to non-afﬁllated parties.

@) Reimbursement for Expenses. The Manager shall be reimbursed for the
actual costs incurred by the Manager for bona fide Company Operating Expenses.

{€) Qther Compensation. Any other compensation of the Managers of the
Company (which, for the avoidance of doubt, shall not include any amounts distributable
to thc Managers under Article IV) may be fixed from time to lime by a
Majority-In-Interest of thc Members and no Manager shall be prevented from receiving
such compensation by reason of the fact that it is also a Member of the Company.
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7.18  Loans.

() General. The Members acknowledge thar, to conducl its business
authorized herein, the Company may require additional {unds to cover expenses of
management, the day-to-day operations, ordinary business expenses, losses and/or pay
Company obligations. Any Member or Manager {or its Affilialc) may make secured or
unsecured loans to or for the benefit of the Company or any of its Properties on terms and
conditions approved by the Manager. Any such loan shall bear intcrest and have such
other tenms at such competitive market rates as the Manager shall approve.

(b} Treatment of Loans. The amount of any loan from a Member or Manager
shall not be treated as a Capital Contribution, but shall be a debt duc from the Company
repayable out of Company funds. Member loans shall be fully repaid (principal and
interest) prior to any distributions pursuant to Articles 11l and IV above. Such loans shall
carn interest at per annum rate of tcn percent (10%) simple non-compounded interest.

{© Leverage Limitations. Subject to the following limitations, the Company
may leverage Eligible Investments or other assets using debt secured by such property, so
long as the amount of indcbtedness encumbering stable income producing Eligible
Investments or other assefs may not exceed the greater of sixty percent (60%) of the
purchase price or the appraiscd value of such Eligible Investment or other asset.

ARTICLE VIII
RESTRICTIONS ON TRANSFERABILITY

8.1  Restrictions on Transfcr of Interests. No Member shall have any right to retire or
withdraw voluntarily from the Company. No Member shall have the right to Transfer an Interest
or to voluntarily commit an act that constitutes a Withdrawal Event. In addition, no Member
shall have any rights under Section 18-604 of the Act. With certain exceptions noted in Section
8.2 below, no Member may Transfer any of his, her, or its Inierest in the Company without first
obtaining the approval of the Manager, which the Manager may withhold in its sole discretion
with or without reason, and creating nio liability. No Transfer will be madc unless the assignee
of the Interest has agreed to be bound by the provisions of this Operating Agreement prior to any
Transfer being made. No Member may Transfer any of his, her, or its Interest in the Company
except in strict d with the ities Act and other applicable Law. Any voluntary act
of a Member that constitutes that Member’s withdrawal from the Company shall constitute a
material breach of this Agreement, and the Company shall be entitled to collect damages for such
breaches. Such damages shall offset any cash or other property otherwise distributable to such
Member by the Company. The admission of a transferee of an Intcrest as a Member shall not
affect the dissolution of the Company.

82  Permitted Transfers. A Transfer of any Interest or any portion thereof may be
made only under any of the following circumstances:

(a) The Manager has consented to such Transfer {which consent may be
withheld in its sole discretion for any reason or nto reason whatsoever); or
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The Transfer is made to the estatc, personal representative, executor, heirs,
or devisees of a deceased Member; or

(c) The Transfer is made to a Member’s living trust.

) Any Member may, without the consent of the other Members, Transfer
his. her, or its Interest in the Company to any entity controlled by, controlling, or under
common control with such transferring Member. For purposes of this Section 8.2, control
shall mean the power to direct at least eighty percent (80%) of the voting power within a
transferring Member; or

() Any Member may gifi any of his or her Interests of the Company to
children or other descendants, but not spouses, without the consent of all of the Members.

[63) Upon dissolution of a Member’s marriage, the named Member has the
option to purchase any Interest or part thereof which his or her spouse may bc deemed to
hold in the Company.

83  Stalus of Unapproved Transferecs. Without the consent of the Manager in accord
with Section 8.2 above, no transferee of an Interest in the Company may succeed to all of the
rights of a Member. Any such transferee would be only an assignec in adverse possession
entitled to only receive the distributions to which the assignor Member would have been eatitled,
and entitled to any tax benefits and liable for any tax payments, other liabilities or obligations to
the Company which would have accrued to the assignor Member. Such an assignee has no right
to vote or exercisc any discretion with respect to the affairs of the Company.

84  Special Provision Respecting Transfer of an Interest Upon Bankruptcy of a
Member, if the Manager does not agree to permit the trustee (or other legal representative) of the
bankrupt Member to become a substituted Member hercunder, the Company and cach of the
remaining Mcmbers shall have the right and option for thirty (30) days from receiving wrilten
notice from the Manager of such event to purchase all, but not less than all, of such Person’s pro
rata sharc (bascd on Percentage Intercsts) of the Interest of such bankrupt Member. The
Company and each Member may exercise its option to purchase by delivering written notice to
such effcet to the Manager prior to the expiration of such thirty (30) day period. The {ailure of
the Company or any Mcmber to exercise its option to purchase within such thirty (30) day period
shall be deemed to be an election by the Company or such Member not to purchase its pro rata
share of the Interest. Any portion of the Interest otherwise allocable to the Company or a
Member who declines to purchasc its pro portion of the Interest may be purchascd by the
Company and the other Members pro rata in d with their resp
Interests. The total purchase price for such bankrupt Member’s entire Interest in the Company
shall be computed by taking: (i) the Fair Market Value of the asscts of the Company; less (ii) the
total liabilities of the Company as of the valuation date, multiplied times (iii) the Percentage
Interest of the bankrupt Member; less (iv) the amount of any obligati owed by the bank
Member to the Company.
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[G)] 1f not sooner paid in full, the unpaid principal plus accrued interest shall
be paid in full upon the winding up of the Company’s business and affairs. In the event of
default in the payment of principal or interest pursuant to the provisions hereof, the party
entitled to payment, at its option shall have the right to declare the unpaid balance of
principal and accrued interest immediately duc and payable.

(e} The deforred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member’s Interest.

8.7  Termination of the Company for Tax Purposes. Notwithstanding anything to the
contrary ined in any other provision of this A . the sale or exch of all or any
part of an Interest in the capital and/or the Profits of the Company may not be made (and will be
null and void) if the interest sought to be sold or exchanged, when added to all ather Interests in
the Company’s Capital and/or Profits transferred within the twelve (12) consecutive month
period ending on the date of such propescd sale or exchange, would cause the termination of the
Company for federal income tax purposes.

8.8 Restraining Order. If any Member shall at any time Transfer or attempt to
Transfer all or any part of its Interest in viol of the provisions of this A then any
other Member, in addition to all other available rights and remedies, shall be entitled to a decree

or order restraining and enjoining such Transfer.

ARTICLE IX
ADDITIONAL MEMBERS

After the formation of the Company and completion of the Offering, anv Person
acceptable to the Manager may become a Member of this Company for such consideration as the
Manager, with the approval of a Majority-In-Interest of the Members, shall determine. No new
Members shall be entitled to any retroactive allocation of losses, income or expense deductions
incurred by the Company. The Manager may, at the time an Additional Member is admitted.
close the Company books (as though the Company’s tax year had ended) or make pro rata
allocations of loss, income and expense deductions to an Additional Mcmber for that portion of
the Company s tax year in which an Additional Member was admltled in accordancc \mh the
provisions of Section 706(d) of the Code and the Treasury R

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Dissolution The Company shall be dissolved upon the first to occur of any of the
following events:

{a) The complete disposition of all Company assels;
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Below is the Order of the Court.

85  Reauirements for Transferce Becoming a Substituted Member. No transferee shall
become a “Substituted Member” in the Company unless all of the following conditions are
satisfied:

(@)  The Manager shall have d to such substitution or such sub
is otherwise in accordance with Scction 8.1and 8.2 hercof;

()  The Person to whom the Transfer is to be made shall have assumed any
and all of the obligations and will execute any and all necessary documents to effect the
Transfer under this Agreement with respect to the Interest to which the Transfer relates:

© All expenses (including lcgal fees) incurred in connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is
1o be made; the Company will bear no expenses; and

(d) Al agreements, certificates and all other documents shall have been
exccuted and filed and all other acts shall have been performed which the Members decm
necessary to make the Person to whom the Transfer is to be made a substituted Member
in the Company, to preserve the status of the Company, and to comply with all applicable
governmental statutes, rules and regulations, and requirements, if’ any, of Company
creditors.

(¢) A transfer fee (in an amount not less than $1,000} sufficient to cover all
reasonable expenses connected with such substitution shall have been paid to the
Company.

8.6  Settlement and Purchase Price in Case of Bankruptcy. The settlement for the
purchasc of the Interest pursuant to Section 8.4 hercof shall be held thirty (30) days from the
exercise of any option relating to such settlement at 10:00 a.m. Pacific time at the principal office
of the Manager or at such other date, time, and place as shall be agreed upon by the parties to the

i The price of the bank Member’s Interest may, at the purchaser’s option,
be payable cither in cash or on a deferred basis, as follows:

{a) A down payment of ten percent {(10%) of the purchase price shall be
payable at the settlement;

(b) The balance of the purchase price shall be paid in six (6) equal annual

ipal install the first instatl, to be due one (1) year following the sctticment

date and subsequent annual principal payments shall be due on the same day of each
successive year thereafter.

(c) Interest on the deferred balance of the purchase price shall bear interest at
the Prime Rate less one percent (1%) from the settlement datc until paid in full (adjusted
monthly on the 1* day of cach month). Accrued interest shall be payablc at the same time
as installments of principal.

(b} January 31, 2020; provided however, that thc Manager shall have the
discretion to cxtend the term for a single one (1) vear extension period if the Manager
determines in its solc discretion that it is advisable or necessary in order to maximize the
value of the Company’s investments;

(©) A vote of at least seventy-five percent (75%) of the Percentage Interests of
the Members to dissolve:

() The appointment of a receiver, trustee, or liquidator of the assets of the
Company, or the attachment, cxceution, or other judicial scizure of all or a portion of the
asscts of the Company, unless such seizurc is discharged within thirty (30) days
thereafter; or

(6)  Upon the entry of a decree of dissolution by a court of proper jurisdiction.

10.2  Effcet of Filing of Dissolving § Upon the dissolution of the Company,
the Company shall cease to carry on its business, cxcept insofar as may be necessary for the
winding up of its business, but its scparate existence shall continue until a certificate of
cancellation has been filed with the Office of the Secretary of State of Delawarc or until a decrec
dissolving the Company has been entered by a court of competent jurisdiction.

10.3  Winding Up. Liquidation, and Distribution of Assets.

{(a) Upon dissolution, an accounting shall be made by the Manager of the
accounts of the Company and of the Company’s assets, liabilities, and operations, from
the date of the last previous accounting until the date of dissolution. The Manager shall
proceed diligently to wind up the affairs of the Company, liquidate its assets in an orderly
manner and make final distributions as provided herein and in the Act.

(b) If the Company is dissolved and its affairs are to be wound up, the
Manager shall (1) sell or otherwise lignidate all of the Company’s assets as promptly as
practicable (cxcept to the extent thc Manager may determine to distribute any assets to
the Members in kind), (2) allocate any profit or loss resulting from such sales to the
Members® Capital Accounts in accordance with Article Iil hereof, (3) discharge all
fiabilities of the Company (other than liabilities to Mcmbers), including all costs relating
to the dissolution, winding up, and liquidation and distribution of asscls, (4) establish
such Reserves as may be reasonably necessary Lo provide for contingent liabilities of the
Company, (3) discharge any liabilities of the Company to the Members other than on
account of their interests in Company capital or profits, and (6) distribute the remaining
assels according to the provisions of Section 4.1(a) of this Agrecment.

() Nolwilhstanding anything to the contrary in this Agreement, upon a
liquidation within the meaning of Scclion 1.704-1(b)(2)(ii)(g) of the Treasury
Regulations, if any Member has a negative Capital Account balance (after giving effect to
all contributions, distributions, allocations and other Capital Accounl adjustments for all
taxable vears, including the year during which such liquidation occurs), such Member
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shall have no obligation to make any contribution to the capital of the Company, and the
negative balance of such Member’s Capital Account shall not be considered a debt owed
by such Member to the Company or to any other Person for any purpose whatsoever.

(d)  Upon completion of the winding up, liquidation, and distribution of the
assets, the Company shall be deemed terminated.

(e) The Manager shall comply with any applicabl of applicabl
law pertaining to the winding up of the affairs of the Company and the final distribution
of its assets.

® To the extent thai Members shall be requircd to return funds to the
Company pursuant to the Act, no Member shall have amy claim against any other
Member for the retumn of any funds so returncd.

10.4 Cemﬁcale ol' Canccllanon When all debts, liabilitics, and obligations have been
paid and disch or have been made therefor, and all of the remaining
property and assets have been dnsl.nhuted to the Members, a certificate of cancetlation shall be

exccuted and filed with the Office of the Secretary of Statc of Delaware.

105 G ion_and Reimt The M or other Member acting as
liquidator of the Company’s assets shall be entitled to reimbi for out-of-packet
incurred in connection with the winding up and liquidation of the Company. Such reimbursement
shall be paid as an cxpense of the Company after all debts to third parties have been repaid or
adequatcly provided for but before any of loans or ad by the Memb

10.6 Return of Contribution Non-Recourse to Other Members. Except as provided by
law, upon dissolution, each Mcmber shall look solely to the assets of the Company for the return
of its Capital Contribution. If the Company property remaining after the payment or discharge of
the debts and lisbilities of the Company is insufficicnt to return the cash or other property
coniribution of one or more Members, such Member or Members shall have no recourse against
any other Member.

ARTICLE XI
NO PARTITION

Each Member hereby waives any right to partition or the right to takc any other action
which might otherwise be available to such Member for the purpose of severing its relationship
with the Company or its Interest in the asscts and properties held by the Company from the
Interest of the other Members until the dissolution of the Company. Each Member specifically
agrees not to institutc any action therefor and cach Member agrees that this Anticle XI may be
pled as a bar to the maintenance of any such action. A violation of this provision shall entitle the
non-violating Members to collect, from the Mcmber uolaimg this provision, the actual
attomney’s fees, costs, and other d. those g Members and the Company incur
in connection therewith.
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ARTICLE XHI
INDEMNIFICATION

13.1 Indemnification of Managers. Except as provided in this Agreement and subject
to the provisions of this Section, no Manager shall be liable to the Company or to any other
Member(s) for any liability, loss, cost, damage, attorney’s fees, or other expenses which shall or
may be incurred as a result of or in connection with any act or actions performed or taken by the
Manager or by virlue of any omission of thc Manager in the capacity as Manager on behalf of the
Company, and the Company shall defend, indemnify, and hold the Manager harmless as a
condition precedent to recovery. Such indemnity shall not extend to gross negligence, fraudulent
acts or willful misconduct on the part of the Manager. Any amounts paid by the Company
pursuant to the provisions of this paragraph shall be deemed to be a Company expense and shall
be paid before determining profit participation.

13.2 Member Indemnification. Each Member shall indemnify, defend. and hold
harmless the other Members to the fullest extent allowed by Delaware law, from and against any
and all claims, demands, losses, damages, liabilities, suits and other proceedings, judgments and
awards, costs and expenses (including but not limited to reasonable attorney’s fees) arising
dircetly or indirectly out of any breach of the covenants contained herein, by such Member, its
Affiliatcs, officers, agents or cmployees.

133 No Liability for I Tax Credits or Capital Gains. Anything hercin to the
contrary notwilhstanding, no Member shall have any liability to the Company or any other
Member by reason of failure to gualify for investment tax credits or long term capilal gains.

ARTICLE XIV
GENERAL

14.1 Natices. All notices, requests or consents under this Agreement shall be (a) in
writing, (b) delivered to the recipient in person. by courier or mail or by facsimile, telegram,
email, or similar transmission, (c) if to a Member, delivered to such Member at the applicable
address shown on such Member’s signature page for this Agreement, as maybe updated in the
Company records from time o time, or such other address as that Member may specify by notice
to the Manager, and (d) uchcLl\c (i} on delivery, if pcrsonally delivered, (i1} upon the scnding
party’s confirmation of ion, if sent by i ion or email, (iii) one business
day after depositing such notice with a courier. or (iv) three (3) business days after the mailing of
such notice by first class U.S. mail or by ccmﬁcd or registered mail. Whenever any notice is
required to be given by licable law, the C or this Ag , a writien waiver
thereof, signed by the Person entitled to notice, whether before or afler the time stated therein,
shall be deemed equivalent to the giving of such notice. Any Member may alter the address to
which communications are to be sent by giving notice of such change of address to the Manager
in conformity with the provisions of this Scction.

142 Successors and Assigns. This Agrecment shall be binding upon and inurc to the
benefit of the parties hereto and their respective successors and assigns.

30

Below is the Order of the Court.

ARTICLE XI1
POWER OF ATTORNEY

121  Atomey i in F:u:l Each Mcmber grants to the Manager a special power of attomey

bly making, . and the Manager as the Member's attomey in fact,
with power and authority to act in his, hcr or its name and on his, her, or its behalf to exceute,
acknowledge, and swear o in the k d; and filing of d which
includes, by way of illustration but not of hmxlauon the following:

(a) The Certificate, this Agreement, and any amendment to the Certificate or
this Agrcement which, under the laws of the State of Delaware or the laws of any other
state, is required or permitted to be filed or which the Manager elect to file;

(b) Any other instrument or document required to be filed by the Company
under the laws of any state, or by any govemmental agency, or which the Manager elect
to file;

© Any instrument or document that may be required to effect the
continuation of the Company, the admission of an Additional Member. or the dissolution
and lermmalmn of the Cnmpany {provided that the continuation, admission or
di and ion are in d with the terms of the Agrcement), or to
reflect any reduction in amount of thc Member's Capital Contributions or reduction in
the Member's Capital Account; and

(d) Any tax election to be made by the Members with respect to the Company,
including an election to be treated as 2 Company.

122 Special Provisions. The special power of attorney being granted by each Member
(a) is a special power of attomey coupled with an Interest, (b) is irrevocable, (c) survives the
death or incapacity of the granting Member, (d} survives any Transfer of Interest, and (e) is
limited to the mattcrs set forth in Section 7.3 of this Agreement.

123 Signatures. A Manager may exercise the special power of attomey on behalf of
cach Member by a facsimile signature or by the actual signature of the Manager acting as an
attorney in fact for all of the Members.

124  Survival Upon Assignment. The special power of attorncy will survive the
delivery of any assignment by a Member of the whole or any portion of the Member's interest in
the Company, except that where the Assignee thercof has been admitted to the Company as a
Member, this power of attorney survives the delivery of such assignment for the sole purpose of
cnabling the Manager to cxceute, acknowledge and file any instrument necessary to effect such
substitution.

143  Controlling Law. This Ags , and the ication or inter ion of this
Agreement, shall be governed exclusively by its terms and by the internal laws of the State of
Delaware, without regard to principles of conflict of laws. The rights and liabilities of the
Manager and the Members shall be determined pursuant to the Act and this Agreement. To the
extent that the rights or obligations of any Member or Manager arc different by reason of any
provision of this Agreement than they would be in the absence of such provision, this Agreement
shall, to the extent pcrmitted by the Act, control.

144  Provisions Severable. If any provision of this Agreement shall be or shall become
illegal or unenforceable in whole or in part, for any reason, the remaining provisions shall not be
affected thereby but shall be deemed valid, binding and enforceable to the greatest extent
permitted by law.

14.5 Rights and Remedies Cumulative. The rights and remcdies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party shall
not preclude or waive the right to use any or all other remedics. Such rights and remedics are
given in addition to any other rights the parties may have by law, statute, ordinance or otherwise.

146  Sevemability. If any provision of this Operating Agreement or the application
lhercof to any Person or circumstance shall be invalid, illegal, or unenforceable to any extent, the

der of this O ing A and the application thercof shall not be affected and shalt
be enforceable to the fullest cxtent permitted by law.

147 Indulgenccs Not Waivers. Neither the failure nor any delay on the part of any
party to exercise any right, remedy. power, or privilege under this Agreement shall opcrate as a
waiver thereof, nor shall any single or partial exercise of any right, remedy, power. or privilege
preclude any other or further exercise of any other right, remedy, power, or privilege with respect
to any occurrence or be construed as a waiver of such right, remedy, power, or privilege with
respect to any subsequent occurrence.

148  Exccution in Counterparts. This Agreement may be execuled in any number of
counterparts, all of which taken together shall constitute one and the same instrument, and any
Persons to be signatory hereto may exccute this Agreement by signing any such counterpart.

149  Amendment. Any provision of this A may be ded only with the
consent of the Manager and a vote of not less than a Majority-In-Interest of the Memb
provided, however, that any provision that requires :nppm\al of a Supermajority in Interest may
be amended only with the consent of the Manager and a vote of at least a Supermajority in
Interest.

14.10 Attomey’s Fees. If any party institutes a suit or othcr proceeding against any
other party in any way d with this A or its enft , the prevailing party to
any such action shall be entitled to recover from the other party reasonable attomey’s fees (not to
exceed the actual attorney’s fees incurred), witness fees, expenses, and court costs in connection
with said suit or proceedmg at both trial and appellate levels, regardless of whether any such
action or p is d to jud
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14.11 Number of Days. In ing the number of days for purposes of this
Agreement, all days shall be counted, including Saturdays, Sundays, and holidays; provided
however, that if the final day of any time period falls on a Saturday, Sunday or recoguized
United States holiday, then the final day shall be deemed to be the next date which is not a
Saturday, Sunday. or holiday.

14.12 Caplions. Captions arc not intended to convey any meaning or be a part of this
Agrecment but are merely used for assistance in identifving paragraphs.

14.13 Exccution of Additional Instruments. Each Member hereby agrees to exceute
such other and further statements of interest and lioldings, designations, powers of attomey and
other instruments necessary to comply with any laws, rules, or regulations.

14.14 Construction and Gender. Whenever the singular number is used in this
Operating Agreement and when required by the context, the same shall include the plural, and
the masculine gender shall include the feminine and neuter genders and vice versa; and the word
“Person” or “party” shall include a corporation, firm, partnership, proprietorship, or other form
of association.

14.15 Creditors. None of the provisions of this Agrecment shall be for the benefit of or
enforceable by any creditors of the Company.

14.16 Dispute Resolution,

(a) Negotiated Resolution. If any dispute (the "Disputc") arises (i) out of or
relating to this Agrecment or any allcged breach of this Agreement; (i) with respect to
any of Lhe o ions or events lated by this A ; (iii) with respect to
any ind isions or obligations of this A ; and/or (iv) between or among
any parties wlth respect fo any approv al, consent, request, mstmcllon, order,
determination, vote, decision, di demnnd bligati ion, or similar
action or conduct required or permiited to be given to or by any party under this
Agreement (whether as the Manager or Member), then any Person that is a party to such
Dispute may, al its election, in its sole and absolute discretion, and as its sole remcdy for
such Dispute, trigger the provisions of this Section 14.16{a) by so notifying in writing
(the "Disputc Notice") each other Person that is a party to such Dispute (such notifying
party and such other party(ies), collectively, the "Disputc Partics” and, individually, a
"Dispute Party"} and any Manager that is not a Dispnte Party. If any party gives a
Dispute Notice pursuant to this Section 14.16(a), then the Dispute Parties shall meet at
least twice within the thirty one (31) calendar day period commencing with the date of
the giving of the Dispute Notice and in good faith shall altempt to resolve such Dispute.

) Mediation. [If such Dispute is not resolved or settled by the Dispute
Parties through a ncgotiated resolution pursuant to Section 14.16(a), then the Dispute
Parties shall submit such Dispute to non-binding mediation before a retired judge of a
Federal District Court or Washii Superior, Appell or § Court, or some
similarly qualificd, mutually agrecable individual. The Dispute Pames shall bear the
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question in nature), which written pmposnl to accept. If any Dispute Party fails to
appear at any propetly noticed arbil ding, the Arbi may cnter an
award against such Dispute Party notwithstanding such Failure to appear.
Notwithstanding anything m the contrar} in this Section 14. 16(c) any Dispute
Party with new material i i or d pursuant to the
discovery process in the preceding Section 14.16 (¢)(iif) may (only upon the prior
written consent of the Arbitrator) amend such Dispute Party's wrilten proposal for
resolution (within fourteen (14) days after the end of such discovery pracess) in
light of such newly discovered material information. Each Dispute Party shall
have tem (10) days to respond to such motion, and the Arbitrator shall deliver an
order granting or denving such motion within the following fen (10) day period.

(v) Costs and Expenses. Each Dlsputc Party shall bear its own costs
of any arbitration under this A (i without limitation legal fees,
the cost of the record or transcripts of such arbitration, if any, and adminisirative
fees). or an equal share of such fees and costs that are not specific to such Dispute
Party. The non-prevailing Dispute Party shall be liable for the fees and costs of
the prevailing Dispute Party(ies). Nothing in this Section 14.16(c) shall be
deemed lo supersede any indemnity rights that a Dispute Party has under this
Agrcement.

(vi)  Deadlinc for Arbitrator. Each Dispute Party shall instruct the
Arbitrator to render his or her decision no later than, and cach Dispule Party shall
use its good faith efforts to cause the Arbitrator's decision to be issued on or
before, seventy (70) calendar days after the selection of the Arbitrator.

(vii) Judicial Relief. Notwithstanding anything to the contrary in this
Section 14.16, any Dispute Party may seck specific performance or any
provisional remedy available at law or in equity in any state or federal court in
Seattle, Washi without ising the right and obligation, subject to
Sec(mn 14 16 (2) and (b) 1o arbitrale ultimately and finally all Disputes.

14.17 Venue This Agrcement is made in Seaftle, Washington. Subject to Scction
14.16, the parties acknowledge that venue for any litigation under or with respect to this
Apgrecment shall be in Seattle, Washington. Subject to Scction 14.16, (a) cach party hereby
waives any right to file any action with any court outside of Seattle, Washington, and (b) with
respect to any action {iled with a court in Seatile, Washington, each party hereby waives any
right to seek to change venue.

14.18 Jurisdiction. Subject to the provisions of Section 14.16, cach party hereby
consents to the exclusive jurisdiction of the state and federal courts sitting in Washington in any
action on a claim arising out of, under, or in ton with this A or the
contemplated by this Agreement, provided such claim is not required to be arbitrated pursuant to
Section 14.16 and, subjeet to Section 14.17. Each party further agrees that personal jurisdiction
over such party may be effected by service of process by registered or certified mail addressed as
provided in Section 14.1, and that when so made shall be as if served upon such party personally
within the State of Washington.
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costs of such mediation equally. Such mediator must be selected by the Dispute Parties
on or before fourteen (14) calendar days after the end of such thirty one (31) calendar day
negotiated resolution, as outlined in Section 14.16(a), following the Dispute Notice, and
such mediation must be concluded within thirty one (31) calendar days after the selection
of such mediator. If either of such deadlines is not met, then the provisions of Section
14.16(c) shall apply.

(©) Arbitration. If the Dispute Partics fail to select a mediator within such
fourteen (14) calendar day period. or if the Dispute is not resolved within such thirty-one
(31) calendar day "mediation" period pursuant to Section 14.16(b), then, upon written
request {the "Arbitration Noticc") by any Dispute Party (given within twenty (20)
calendar days after either of such "mediation" deadlines is not met), the Dispute shall be
submitted to the Judicial Arbmalmn and Mcdl:mon Services ("JAMS") and scttled by
binding, final arbitration before one i (the "Arbitrator”), conducted in
accordance with JAMS' then current rules and procedures relevani to such Dispute, as
modified by this Agreement.

(i) Location.  Such arbitration shall be conducted in Seattle,
Washington (or any other location that is mutually agreed upon by the Dispute
Parties, each in their sole and absolute discretion).

(i)  Selection of Arbitrator. The Dispute Partics shall immediately, but
no later than ten (10) calendar days after the giving of the Arbitration Notice,
jointly select the Arbitrator. If the Dispute Partics do not agree on the Arbitrator
within such ten (10) calendar day period, then any Disputc Party may request
JAMS to furnish immediately a list of five (5) available candidates experienced in
real estate partncrship and LLC matters. Within seven (7) calendar days after
reccipt by the Dispute Partics of such list, each Disputc Party shall designate in
writing to JAMS not more than two (2) namcs to be climinated from such list. If
four names arc so eliminated from such list, then the Arbitrator shall be the sole
name remaining on such list. If morc than one (1) name remains after such

iminations, then the sclection of the Arbi shall be randomly made from the
remaining names.

(iii)  Discovery and Depositions. The Arbitrator shall, in his or her
ble di ton, allow for ble discovery requests including withoul
of relevant d and depositi

PR "

(iv) Methods for Dispute Resolution. Each Dispute Party shall, within
twenty one (21) calendar days after the giving of the Arbitration Notice, submit to
cach other Dispute Party and to the Arbitrator its respective written proposal for
resolution of the Dispute. If only one Dispute Party makes such submission
within such twenty-one (21) calendar day period, then such timely submission
shall become the binding, final determination by the Arbitrator. I more than one
written proposal is so submitted in a timely manncr, then the Arbitrator shall
determine, as the sole question of such arbitration {even if it is sirictly a business

33

14.19 Other Activities. It is specifically understood and agreed between the Members
that their intercsts in Company cxtend only to and are limited to the rights and obligations under
this Agreement, and nothing herein shall be construed to constitute any Member the agent or
partner of any other Member for purposes beyond this Company, nor in any manner to limit the
Members in the carrying on of their respective businesses or activities other than the activities
included within the scope of the Company.

14.20 Good Faith and Fair Dealing, In ion with the formation, operation and
winding-up of the Company, each Member shall act in good faith toward the Company and the
other Members and shall deal fairly with them.

14.21 Competition. Each Member hercby acknowledges that the scope and purposc of this
Company pertains solely to the Eligible Investments. Each Member expressly recognizes that the
Manager, the Members, and/or their partuers, principals, officers, directors, members, employees, or
Affiliates arc or may bc active in other business ventures or real estate investment, including those
in competition with the Company. Nothing in this Agrccmcnt may be construed so as to grant any
right, pnnlcgc or npuon to any Member fo participate in any manner in any other limited liability

hip, limited hip, venture, or other assaciation or investment
in which the Manager or any other Member, or their pariners, officers, dircctors, members,
cmployees, or Affiliates may participate. Each of thc Members expressly waives the doctring of
Corporate Opportunity or similar legal theories and consents to investment by the Manager or any
other Member, or their pariners, officers, directors, members, employees, or Affiliates in any other
investment opportunity.

1422 No Regnstrnuan Each Member scverally, and not jeintly, acknowledges and
d ds that no relating to any Interests has been or is to be filed with
the SEC under the Securities Act, or parsuant to the sccurities laws of any state.

1423 Compliance with Anti-Moncy Laundering Requi Notwith ding any
other provision of this Agreement lo the contrary, the Manager, in its own name and on behalf of
the Company, shall be authorized without the consent of anyone. including any other Member, to
take such action as it determines in its sole discretion to be necessary or advisable to comply
with any anti-money laundering or anti-terrorist laws, rulos, regulations, directives, or special
measures.

14.24 Statutes. Any reference in this Agreement to any statute, law, ordinance, code, or
regulation, or any section or provision thercof, shall be deemed to include anv fature
amendments thercto and any similar provisions of law that may hercafter replace or be
substituted for such pravision, whether or not designated by the same title or number.

14.25 Lepal Representation. The Manager has retained Perkins Coie LLP ("PC") to
prepare this Agreement and the Private Placement Memorandum (and all related documents).
Each Member is advised that it is entitled to be represented by counsel of its choice with respect
to becoming a Member in the Company, and each Member or potential Member should scek
advice from its own counsel in regard to its investment in the Company and cxccution and
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adoption of this Agreement. Each Member acknowledges that it has sought advice from its own

separate legal counsel in this regard or has chosen not to do so. Each Member acknowledges that

PC has not undertaken any and has no duty or cbligation of any kind to any Member, in
ion with this A or any other d lated by this Ag)

1426 Attached Schedules. The defined terms of this Agrecment are set forth in the
attached Exhibit A.

14.27 Spousal Consent.

(a) Each Member who is married represents and warrants on behalf of himself
or herself that he or she has caused his or her spouse to execute and deliver to the
Company a Spousal Consent in the form attached hereto. Each Member represents and
warrants that if such Member has not delivered (or caused to be delivered) an cxecuted
Spousal Consent, he or she is not married or, if such Member is married, no Person has or
will have a marital or commmunity property interest in such Member’s Units, If such
Member gets married after the date hereof or such Member’s Units otherwise become
subjcct to marital or community property interest, such Member shall promptly (and in
any event within thirty (30) days cause his or her spouse to execute and deliver to the
Company a Spousal Consent in the form of attached hereto.

®) If the Company or any Member incurs losses, damages or expenses in

with any dural or sub ive claims or d ds made by any spousc or

former spouse and the individual making such claims or demands has not executed and

delivered a Spousal Consent pursuant to Section 14.27(a), the Member in respect of

whom such claims or d ds arise shall promptly and fully reimt the Company and
any such other Members for all such losses, damagces and cxpenses.
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PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC
OPERATING AGREEMENT
EXHIBIT A: DEFINED TERMS
The following terms uscd in this A have the foll (unless

otherwise expressly provided el in this A ):

(a) “Agt” shall mean the Delawarc Limited Liability Company Aci. presently
codified at Delaware Code, Title 6, Chapter 18, and any successor statute, as amended from time
to time.

“Accredited Investor” shall mean within the meaning of Rule 501 of Regulation D
(“Regulation D"y promulgated by the SEC under the Securities Act.

@© “Additional Capital Contributions” shall mean any Capital Contributions to the
Company by a Member or Manager in excess of Initial Capital Contributions.

{d “Additional Mcmber” shall mean any Persor who is admitted to the Company
pursuant to Article IX this Operaling Agreement.

[©)] “Affiliate” means, with respect to any Person, (i) any Person directly or indirectly
controlling, conirolled by, or under common control with such Person, (i) any Person owning or
controlling ten percent (10%) or more of the outstanding voting interest of such Persen, (iii) any
officer, director, or general pariner of such Person. or (iv) any Person who is an officer, dircctor,
general partner, trustee, or holder of ten percent (10%) or more of the voling interest of any
Person described in clanses (i) through (ii) of this For of this definition, the
term “controls,” “is controlled by,” or “is under common control with” shall mean the
possession, director of indirect, of the power to direct or causc the direction of the management
and policies of a Person or entity, whether through the ownership of voting sccurities, by
contract or otherwise.

[63] “Apreement” shall mean this written O i A as ded
modified, or supplemented from time to time. No other document or oral agreement among lhe
Members shall be treated as part of or superseding this Agreement unless it is reduced to writing
and it has been signed by al! of the Members.

()  “Article” means an article under this Agreement,

(h)  “Bad Act” means the committing of an act or an omission by any Person that is
determined by a final court or arbitrator order, judgment, decree, or decision to be gross
negligence, fraud, or willful misconduct.

[0] “Bankruptcv” shall mean as to a Member, the happening of any of the following:

() The making by such Member of an assignment for the benefit of creditors.
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IN WITNESS WHEREOQF, the partics have executed this Agreement effcctive as of the day and
vear first above written.

MANAGER AND MEMBER:

PWL REO, a Delaware limited liability

company
By:
Member
Initial Members
Pacwest Holdings, LLC — Serics E1
Stever and Company, LLC
Additional Si. ¢ Pages of Members shall be i by the M.
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(ii)  The filing by such Member of a voluntary petition in bankruptcy or the filing
of a pleading in any court of record admitting in writing such Member’s inability to pay
such Member’s debts as they become due;

(iii) The entry of an order, judgment or decree by any court of competent
jurisdiction adjudicating such Member to be bankrupt or insolvent;

(iv)  The filing by such Member of a petition or answer seeking for such Member
any P o " liquidation. dissolutios. of
similar relief under any statute, law or regulation;

(v) The filing by such Member of an answer or other pleading admitting the
material allegation of or such Member's consenting to, or defaulting in answering a
bankruptcy petition filed against such Member in any bankruptey proceeding;

(vi) The filing by such Member of an application or other pleading or such

Member otherwisc sceking, to or ing in the of a trustee,
receiver, or liquidator of such Member or of all or any substantial part of such Member’s

properties;
(vil) The of any ding against such Member sccking
P P . Eauidati fissolution. or

similar relief under any statute, law, or regulation which has not been dismissed for any
consecutive period of one hundred twenty (120) days; or

(viii)  The appointment without the consent or acquicscence of such Member of a
trustee, receiver of liquidation of such Member or of all or any substantial part of such
Member’s properties without such appointment being vacated or stayed within ninety
(90) days or within ninety (90) days after the cxpiration of any such stay.

(0] “Capital Account” shall mean the account established and maintained for each
Member in d with this A and applicable Treasury Regulati

(k)  “Capital Contribution” shall mean any contribution to the capital of the Company
in cash, property or services by a Member, whenever made.

[0)] “Capital Procceds™ shall mean (i) the aggregate consideration realized by the
Company upon any Capital Transaction, excluding any accrued and unpaid interest, less (ii) the
payment of any Company Operating Expenses or other liabilities reasonably allocated thereto
and less (iii) any reasonable Reserves for the payment of Company Operating Expenses or other

bligati icipated to be all d thereto and paid therewith.

(m) “Capital Transaction™ shail mean the Disposition, financing, or refinancing of an
Eligible Investment owned directly or indirectly by the Company.

(n)  "Category A Member" means a Member having total Capital Contributions of less
than $1,000,000, other than the Manger.
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(o) Categorv B Member" means @ Member having total Capital Contributions of
$1,000,000 or more, but less than $5,000,000, other than the Manager.

(p "Cateporv C Member" means a Mcmber having total Capital Contributions of
$5.,000,000 or more, other than the Manager.

(@  “Cade” shall mean the Internal Revenue Code of 1986, as amended from time to
time.

() “Company” shall refer to Pacific West Real Estate Opportunity Fund, LLC, a
Delaware limited liability company.

(s) “Company_Operating Expenses™ shall mean all costs, expenscs, liabilities and
obligations of the Company relaled to the opemuon of the Company, including, but not limited

to of any p d d public or private offering; travel costs, fees, and
other out-of-pocket expenses dm:clly related to the investigation, ongm:mon and monitoring of
investment opportunities (whether or not d); the hip, operation,
Serv mmg admmls!cnng fmancmg or salc of Eligible Investments; fees of accountants. auditors,
and legal cmmscl of annual

p of Member i " and officers’ and other insurance;
litigati i \\n.h the ion and distribution of reports and tax
return infc ion to Memt the N Fee; all other ordinary expenses of a nature
similar lo those described ahove that are related to the business of the Company; and any
v includi l'llmg and rela(ed fees and expenses incurred in connection

with ities and Exch C activities.
@ “Contributing Member” shall mean any Member who desires to pay an amount

due to cure a default of a Defaulting Member.

{u) “Defaulting Member” shall mean any Member who has caused a Monctary
Default or a Non-Monetary Default which remains uncurcd under this Agreement. All other
Members are Non-Defaulting Memb

®) “Dispose. Disposing or Disposition” shall mean, with respect to any assel
(including, specifically, but without limitation, Interests or any portion thercof), a Transfer. of
such asset, whether such disposition be voluntary, m\uhmtar) or by operation of law {and
whether in a single transaction or a series of related ), including the following: (a) in
the case of an assct owned by a Person: (i) a merger or consolidation of such Person in which
such Person is not the surviving Person; or (ii) a distribution of such asset in connection with the
dissolution, liquidation, winding up or termination of such Person (unless, in the case of
dissolution, such Person’s business is continued without the commencement of liquidation or
winding-up); and (b)a disposition in comnection with, or in licu of, a forcclosure of an
Encumbrance; providcd, however, that any pledge or hypothecation of Interests shall be
excluded hereunder and shall not be deemed to be a Disposition of Interests.
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according to that Member’s Capital Contributions, which interest may be expressed as a
Percentage Interest.

(dd) “Investment Period” shall mean the period beginning on the formation of the
Company and cnding Jamnary 31, 2013.

(ee) "IRR" shall mean, in respect of a Member, a financial test that is met or satisfied
when such Member has reccived aggregate distributions from the Company the net present valuc
of which is not negative, assuming an annual discount rate of 15 percent, Solely for purposes of
calculating the net present value in order to determine whether the IRR has been met, the
following ruics shall apply:

(@) Daily cash flows shall be detcrmined in the following manner:

(0] Negative cash flows shall be deemed to include all Capital
Contributions of such Member;

(it)  Positive cash flows shall be deemed to include all distributions
made by the Company to such Member; and

(i)  Each dav on which a cash flow is not deemed to occur pursuant to
subclauses (i) and (ii) above shall be deemed to have a cash flow of zcro.

(b)  The dally discount rate (r) shall be d ined using the following
formula:

£ = ((HDRYMSD _ )
where:

DR = the annual discount rate specificd in the first sentence
of this definition of IRR, expressed in decimal notation.
{c) The net present valuc of the daily cash flows shall be determincd using the
following formula:
i %
S0ery

where:
i = cash flow on day 1;
r = the daily discount rate;

i=the count of days in which such Member has been a
Member of the Company, where the day of such Member’s

Below is the Order of the Court.

(w)  “Distributable Cash” means all cash, revenues, and funds received from Company
operations or from sale of the Company’s business, less the sum of the following to the extent
paid or set aside by the Manager:

@) all principal and interest payments on indebtedness of the Company and all
other sums paid to lenders;

(i) all cash expenditures incurred incident to the normal opcration of the
Company’s business; and

(iii)  such cash Reserves as the Manager deems reasonably necessary to the proper
operation of the Company’s business.

x) “Eligible Investments” shall mean: (i) non-performing first priorily mortgages
secured by real property that mects the definition of an Eligible Investment under clauses (ii) or
(iii)) hereof; (ii) raw to partially improved vacant land suitable for residential or commercial use:
(iii) existing commercial sites; and (iv) an ancillary investment in finished residential lots,
performing mortgages, or non-performing montgages that are not first priority, by investing in
pooled asset sales or portfolios whercin the majority of the value of such pooled assets or
portfolios lies in an asset that mects the definition of an Eligible Investment under clauses (ii) or
(i} hereof. Eligible Investments of the Company may be acquired directly by the Company or
may be made in conjunction with a third party, with such Eligible Investments structured as joint
ventures, preferred equity, interim first mortgage loans, or the acquisition of debt or equity
interess in entitics owning or acquiring the foregoing or rights with respect thereto, or options or
other rights with respect thereto, in each case as determined in the sole and absolutc diseretion of
the Manager.

(42} “Encumber” _or ncumbrance” shall have the following meanings: “To
Encumber” shall mean to pledge, hypothecate, or otherwise secure any type of debt or obligation
with Interests, whether incurred voluntarily or involuntarily. An *Encumbrance” is any type of
security or surety interest created by such Encumbering.

(2) “Fair Market Valuc” shall mean, with respect to any asset or property, the fair
market value thereof as determined in good faith by the Manager and agreed to by a Majority-In-
Interest. If a Majority-In-Tntcrest of the Members cannot agree upon a “Fair Market Value” the
Manager of the Members shall select a qualified independent third-party to appraise the asscts
and properly to determine the Fair Market Value, which determination shall be binding on the
Members.

(aa) “Fiscal Year” means the Company’s fiscal year, which shall be the calendar year.

(bb) “Initial Capital Contribution” shall mean the amount (exchisive of Additional
Capital Contributions) which the Members actually pay as their first Capital Contributions to the
Company.

(cc) “Interest” shall mean the ownership interest of a Member in the Company
representing such Member’s rights, powers and privileges as specified in this Agreement

4

admission has i = 0, the day after such Member’s admission
has i= 1, and so forth; and

D = date as of which the net present valuc is being
calculated.

(ff)  “Losscs” shall mean, for each Fiscal Year, the lossm and deductions of the
Company d ined in d with ing principles ly applied from year to
vear under the method of accounting selccied by the Company and as reported, scparately or in
the aggregate, as appmpnate, on the Company s informational tax return filed for federal income

tax purp: plus any ibed in Section 705(a)(2)(B) of the Code.

b,

(gg) “Majority-In-Interest” shall mean M
Percentage Interests in the Company.

owning a simple majority of the

(hh) “Management Fec™” shall mean the management fee payable to the Manager
pursuant to Scction 7.13(b).

(i)  “Manager” shall mean PWL REO, LLC or any other Person that becomes a
manager pursuant to this Agreement.

ii) “Mcmber” shall mean each of the parties who exccute a counterpart of this
Operating Agrecment as a Member and each of the parties whe may hereafter become Additional
or Substituted Members. To the extent a Manager has purchased Interests in the Company, it will
have all the rights of 2 Member with respect to such Interests, and the term “Member” as used
herein shall include a Manager to the extent it has purchased Interests in the Company.

(kk) “Minimum Capital Contribution™ shall mean an amount equal to one hundred
thousand U.S. dollars ($100,000.00), unless otherwise approved by the Manager.

@) “Monctary Default” shall mean the failure of a Member to pay when due any
Additional Capital Contribution or other sum required to be paid under this Agreement.

(mm) “Non-Monetary Default” shall mean the failure of a Member to cure any default
under this Agreement (other than a Monetary Default, for which there is no curative period)
within thirty (30) days after delivery of a written notice of default from another Member or the
Manager, which notice shall set forth in detail the nature of the alleged default; provided that if

curative perft cannot be leted within such thirty (30) day period, said
period will be ded tded that curative per was begun within a reasonable time,
not to exceed ten (10) days, after the delivery of the notice of default, and is diligently pursued
thereafter, Without intending to limit the lity of the fi ing, the following are included

within the definition of a Non-Monetary Default:

(i) Attempted dissolution of the Company by any Mcmber other than pursuant to
the provisions of this Agreement;

(i)  Attempted partitioning of the assets of the Company;
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(i)  Withdrawal as a Member without the consent of the Manager and a Majority-
In-Interest of the other Members;

(iv)  Attempted or actual assignment or Transfer of an Interest other than pursuant
to the provisions of this Agreement.

(nn)  “Offering” means the offer and potential salc of from $3,000,000 to $30.000.000
(which the Manager may increase up to $100,000,000 of Interests to Accredited Investors) which
shall extend until December 31, 2011 or such later date that is designated by the Manager in a
writing delivered to each Member.

(00) “Organization and Offering Cost™ shall mean the costs incurred in connection
with raising capital, organizing, forming, and marketing the Company.

(op) “Percentage Intcrest” shall be the percentage interest of each Member in this
Company as set forth in the records of thc Company which shall be the basis for allocating
profits, losscs, and tax credits, if any, of the Company to the Members for individual tax

as well as allocating cash and needs of the Company.

(qg) “Person” shall mean any mdmdual or any legal enlity, and their respective heirs,
dmini legal A and assigns.

(r)  “Preferred Return” shall mean a simple non-compounded return of ten percent
(10%) per annum on the U d Capital Contributi lculated for the period beginning
on the date on which each Member is admitted as defined in Scction 1.8 of the Agreement for
their Initial Capital Contributions and the datc of deposit for any Additional Capital
Contributions, and ending on the date immediately preceding the date on which an amount equal
to such Unretuned Capital Contributions arc distributed.

(ss) “Primc Rate” shall mean the rate of interest, as of the first business day of each
month, designated in the Wall Street Joumal as the “prime rate,” the rate of interest charged by
banks in the United States fo their largest and most credil-worthy commercial borrowers for
unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal rate
in Delaware.

(tt)  “Private Placement Memorandum” shall mean the confidential private placement
memorandum of the Company, dated June 15, 2011, as it may be supplemented from time to
time.

(uu) “Profit” shall mean, with respect to any Fiscal Year, the net profit realized by the
Company d in d with such ing method as is used by the Company for
Federal income tax purposes, which shall initially be the cash method.

(v) “Profit Participation” shall mean the amounts payablc to the Manager under
Scctions 3.7(c) and 3.7(d) of the Agrecment.

PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC
OPERATING AGREEMENT

EXHIBIT B: SPQUSAL CONSENT

I am the spousc of a Member of Pacific West Real Estate Opportunity Fund, LLC, a
Delaware limited liability company (the “Company™). I acknowledge that 1 have read the
Opcrating Agreement of the Company dated as of June 15, 2011 (as amended, modified or
supplemented from time to time in accordance with its terms, the “Operating Agreement”), and [
consent to all of the terms and conditions therein and agree to be bound by all of its provisions. 1
acknowledge that I am not a Member of the Company, and I agree that my spouse shall have
exclusive authority over, and may act alonc with respect to, the management, control, and
disposition of his or her interest in thc Company, or its underlying assets, without the
requirement of any prior written notice to me, which I hereby waive. as though it were part his or
her scparate estate; provided, however, that this shall in no way be construed as a presumption as
to, or otherwise affect, the actual character of my spouse’s interest in the Company. 1 have been
informed of my right to obtain independent legal counsel concerning the Operating Agreement
and the rights and obligati ided for in the O ing A and by ion of this
conscit, acknowledge having enher abtained such independent counsel or havi ing waived the
same.

PRINTED NAME:

SIGNATURE:

DATE:

a6

Below is the Order of the Court.

(ww) “Purchaser” shall mean any Person purchasing Interests pursuant to a
Subscription Agreement.

(xx) “Reserves” shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintaincd in amounts decmed
sufficient by the Manager for working capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company’s business.

(yy) “SEC” shall mean the Securities and Exchange Commission of the United States
of America.

(z7)  “Section” without reference to another instument or body of law, means 2
Section under this Agreement.

(aan) “Secunhcs Acl” shall mean the Securities Act of 1933, as amended, and all rules
and lati i der. All hercin to sections of the Securities Act
shall include any corresponding provision or provisions of succeeding Law.

(bbb) “Subscription Agreement” shall mean, with respect to each Purchaser of Intetests,
the Subscription Agreement between the Company and the Purchaser whereby the Purchaser
subscribed to purchase Interests.

(cce) “Supermajority in Interest” shall mean at any determination date, Members who
collectively hold greater than seventy-five percent (75%) of the total Percentage Interests in the
Company held by all Members.

(ddd) “Taxable Year” means the taxable year of the Company under the Code.

(cce) “Transfer” shall mean to sell, assign, exchange, transfer, convey, give, donate,
pledze, deposit, alienate, bequeath, devise or otherwise dispose of or Encumber to any Person
other than the Company, irrespective of whether any of the foregoing is cffected voluntarily, by
operation of law or otherwise, or whether inter vivos or upon death.

(fff) “Treasurv Repulations” shall mean the Regulations issued by the Department of
the Treasury under the Code.

(ggg) “Unrcrurned Capital Contribution™ shall mean with respect to each Member, the
excess of (a) all Capital Contributions and deemed Capital Contributions made by such Member
to the Company pursuant to this Agreement over (b) all distributions of Distributable Cash,
Capital Proceeds and other Company assets to such Member as a retumn of such Member's
Capital Contributions pursuant to Article I hereof.

(hhh) “Withdrawal Event” shall mean the withd 1, resignation or reti ofa
Member from the Company. Such terms shall not include any Transfer of Interest (which are
govemned by Article VIII), cven though the Member making a Transfer, as the case may be. may
ceasc to be a Member as a result thercof.

PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC
OPERATING AGREEMENT

SCHEDULE 1

The following Schedule sets forth the names and addresses, Capital Contributions, and
Percentage Interests of the initial Members and the Manager of the Company.

Member Name and Address Capital Contribution Percentage Interest
PWL REO, LLC, Manager $9,000 90%

403 Madison Avenue N, Suite 230
Bainbridge Island. WA 98110

Stever and Company $1.000 10%

403 Madison Avenuc N, Suite 230
Bainbridge Island, WA 98110
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Below is the Order of the Court.

PACIFIC WEST REAL ESTATE OPPORTUNITY FUND, LLC

OPERATING AGREEMENT
Member Signature Page
By ing this ¢, the undersigned, wishing to become a Member in PACIFIC
WEST REAL ESTATE OPPORTUNITY FUND, LLC, a Delaware limited liability company
(the “Company”), in d: with the Operating A of the Company (as amended,

modified or supplemented from time to time in accordance with its terms, the “Operating
Agrccmcnl "), agrees to be bound by the terms and provisions of the Operating Agreement. The

the O ing A and authorizes this Member Signature Page to be
attached to the Operating Agreement.

Member is (check one):

Anlndividual ~ OR Joint  OR Community Property
with & primary legal residence in the State of

A Corporation
vith a principal place of business in the State of

A Limited Liability Company or Limited Partnership
with a principal place of business in the State of

A General Partnership
with a principal placc of busincss in the State of

Other (specify)
INITIAL CAPITAL s
CONTRIBUTION

EXACT LEGAL NAME(S) OF

MEMBRBER(S) UNDER WHICH THE
INVESTMENT [§ TO BE HELD:

MAILING ADDRESS:

TITLE:

(Complete only if printed name of Member above is different
than name of person signing dociment.)

SIGNATURE(S): Date

Date:
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JESSE A. P. BAKER (SBN 36077)
ALDRIDGE PITE, LLP

9311SE 36" Street #100

Mercer Island, WA 98040
Telephone: (425) 644-6471

Mailing Address:

4375 Jutland Drive, Suite 200
P.O. Box 17933

San Diego, CA 92177-0933
Telephone: (206) 232-2558
Facsimile: (206) 232-2655
E-mail: jbaker@aldridgepite.com

Below is the Order of the Court.

Hon. Christopher Alston
CHAPTER: 11
Hearing: June 3, 2016 @ 9:30am

Attorneys for Secured Creditor: U.S. Bank National Association, as trustee for Structured Adjustable
Rate Mortgage Loan Trust, Mortgage Pass Through Certificates, Series 2007 10

UNITED STATES BANKRUPTCY COURT

WESTERN DISTRICT OF WASHINGTON -SEATTLE DIVISION

Inre

JAMES M. WILLETT and JANET E.

WILLETT

Debtors

Case No. 15-17182-CMA

Chapter 11

STIPULATION RE: TREATMENT OF
CREDITOR’S CLAIM FOR DEBTORS’
CHAPTER 11 PLAN

Class 1

Subject Property
23603 77th Ave SE

Woodinville, Washington 98072

RECITALS:

This Stipulation Re: Treatment of Creditor’s Claim for Debtors’ Chapter 11 Plan

(“Stipulation”) is entered into by and between Secured Creditor, U.S. Bank National Association, as

trustee for Structured Adjustable Rate Mortgage Loan Trust, Mortgage Pass Through Certificates,

Series 2007 10; Nationstar Mortgage LLC, as servicer (“Creditor”) and Debtors, James M. and

Janet E. Willett (“Debtors”), by and through their respective attorneys of record.

STIPULATION Rg: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2- | -
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Below is the Order of the Court.

The property which is the subject of this matter is commonly known as 23603 77th Ave SE,
Woodinville, Washington 98072 (“Subject Property”), which is more fully described in the Deed
of Trust attached hereto as Exhibit B and incorporated herein by this reference.

The Loan is evidenced by a promissory note dated June 7, 2007, executed by Debtor, Janet
Willett to American Home Mortgage (“Lender”) in the principal sum of $1,000,000.00 (the
"Note"). A copy of the Note is attached hereto as Exhibit A and incorporated herein by reference.

The Note is secured by a 1¥ Deed of Trust (the “Deed of Trust”) granting Lender a security
interest in the Subject Property, which is more fully described in the Deed of Trust. The Deed of
Trust was duly recorded on or about June 13, 2007, in the official records of Snohomish County
Recorder's office, State of Washington. A copy of the Deed of Trust is attached hereto as Exhibit B
and incorporated herein by reference. The Note and Deed of Trust may be referred to collectively
herein as the “Loan.”

Subsequently, all of Lender’s beneficial interest in the Loan was assigned and transferred to
Creditor. The Note is endorsed in blank. A copy of the assignment of Deed of Trust is attached
hereto as Exhibit C and incorporated herein by this reference.

On or about December 8, 2015, Debtors filed a voluntary petition for relief under Chapter 11
of the Bankruptcy Code, and were assigned Case No. 15-17182-CMA.

According to Debtors’ Bankruptcy Petition and Schedules on file in this matter, the Subject
Property has been identified as Debtors’ principal residence. See, Docket Number 1. !

On May 2, 2016, Debtors filed their Combined Chapter 11 Disclosure Statement and Plan of
Reorganization, dated May 2, 2016 (“Plan™). See, Docket Number 72. Debtors’ Plan identifies
Creditor’s Claim as a Class 1 Unimpaired Secured Claim. /d. Per the Plan, Debtors intend to sell
the Subject Property with a listing prince of $1,398,000.00, which should pay Creditor’s claim in
full; however, to the extent any such offer not pay Creditor’s claim in full, Creditor’s consent would

be required for any such sale. Id. Debtors believe the Subject Property could be sold in 180 days,

! Pursuant to Rules 201(b) and 201(d) of the Federal Rules of Evidence, which are made applicable to this proceeding by
Rule 9017 of Federal Rules of Bankruptcy Procedure, Creditor requests that the court take judicial notice of the
documents and pleadings that are on file and part of the record in the instant case. The information contained in Debtor’s
Petition and Schedules is signed under penalty of perjury and is admissible as an admission of Debtor pursuant to Federal
Rules of Evidence, Rule §01(d).

STIPULATION RE: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2- 2 -
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Below is the Order of the Court.
but if no offer is received within that 180 days or Creditor does not consent to a proposed short sale,
the Debtors will stipulate to relief from stay so Creditor may proceed to exercise its rights under the
Loan documents and state law. Id. Debtors do not intend to make monthly payments to Creditor
during the 180 day period they are seeking to market and/or sell the Subject Property.

On or about May 10, 2016, Debtors filed a Motion to Sell the Subject Property (“Motion to
Sell”) to Vanessa Loland (“Buyer”) for a proposed sale price of $1,398,000.00. See, Docket
Number 90. The hearing on Debtors” Motion to Sell is set for June 3, 2016 at 9:30am in the above
entitled Court.

In order to help resolve the anticipated Objection Creditor has to Debtors’ Plan, particularly
if the anticipated sale pursuant to Debtors’ Motion to Sell to the current Buyer is not completed or
consummated, and give the Debtors a reasonable time to find another qualified buyer and complete a
sale of the Subject Property that pays Creditor in full, the parties have agreed to this Stipulation for
purposes of treatment of Creditor’s claim for Debtors’ Chapter 11 Plan.

THE PARTIES HEREBY STIPULATE AS FOLLOWS:

1. Creditor’s claim (is successors and/or assigns), secured by the Subject Property and
Debtors’ principal residence, is subject to the anti-modification provisions of 11 U.S.C. §1123(b)(5)
and shall be fully secured, paid in full and Debtors’ Plan shall not alter or modify the legal,
equitable, and contractual rights under the Loan (“Secured Claim”). Creditor’s Secured Claim shall
be impaired pursuant to 11 U.S.C. §1124 solely to the extent as set forth herein.

2. Sale Period: The parties agree in the event the current sale to the Buyer as noted in
Debtors’ Motion to Sell [Docket Number 90] is not completed or consummated for any reason,
Debtors shall have until August 1, 2016 to “complete a sale” of the Subject Property to a subsequent
buyer subject to and in accordance with the terms and conditions of this Stipulation. For purpose of
this Stipulation, “complete a sale” shall mean the Debtors have an executed purchase contract for
the Subject Property with a bona fide, qualified third party buyer, a funded escrow that has closed on
or before August 1, 2016, and Creditor has received proceeds sufficient to pay the full and total
outstanding balance owed on the Loan at the close of escrow.

In the event Debtors have failed to “complete a sale” of the Subject Property by the time

STIPULATION RE: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2- 3-

Case 15-17182-CMA Doc 115 Filed 06/02/16 Ent. 06/02/16 15:23:35 Pg. 71 of 76




o 0 N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Below is the Order of the Court.

specified herein, Debtors agree to fully vacate the Subject Property, including all possessions,

secured the Subject Property and leave the same in good condition without damage or waste.

3.

Termination of Automatic Stay; Foreclosure:

3.1

3.2

33

3.4

The parties agree that upon entry of the Order Confirming Debtors’ Chapter
11 Plan, the Automatic Stay of 11 U.S.C. §362 shall immediately terminate as it
applies to Creditor and the enforcement by Creditor of all of its rights in the
Subject Property under the Loan, and applicable state law without further notice,
order, or proceeding of this Court. The parties further agree and stipulate that
upon termination of the Automatic Stay as set forth herein, the 14-day stay
provided by Bankruptcy Rule 4001(a)(3), if applicable, is waived.

Notwithstanding the foregoing 3.1, Creditor agrees that it will not take any
foreclosure action with respect to the Subject Property prior to August 1, 2016.
After August 1, 2016; however, Creditor is authorized to take any and all action
necessary and proper to commence foreclosure of its security interest in the
Subject Property under the terms of the Loan, and pursuant to applicable state
law to obtain complete possession of the Subject Property, including, but not
limited to any unlawful detainer proceedings, without further notice, order, or
proceeding of this Court.

Creditor reserves the right to extend or postpone any scheduled foreclosure of
the Subject Property provided the following conditions are met: 1) Creditor
provides written consent to said extension at least 5 business days prior to
August 1, 2016; 2) at the time of said extension, the Subject Property is under
contract with a bona fide, independent third party purchaser with sufficient
financial qualifications to “complete the sale” of the Subject Property as required
herein; 3) escrow is funded; and 4) escrow must close no later than 30 calendar
days from the date of such extension, unless Creditor expressly agrees to a longer
period in writing.

Further, under no circumstances shall any extension or postponement of any

STIPULATION RE: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2= 4 -
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Below is the Order of the Court.
scheduled foreclosure of the Subject Property pursuant to paragraph 3.3 above be
construed to extend or postpone the termination of the Automatic Stay as to
Creditor as discussed herein.

4. Sale Price and Creditor Rights; Buyer Qualifications. Creditor’s claim shall be

paid in full, directly from escrow, from the proceeds of the sale as a first position secured creditor in
accordance with the terms and conditions of this Stipulation and any payoff demand provided by
Creditor or its counsel at the time of any closing of escrow. It is Debtors’ responsibility to ensure
the sale price for the Subject Property is sufficient to satisfy Creditor’s claim in full and to request a
written payoff demand indicating the total outstanding balance owed on Creditor’s claim through the
anticipated close of escrow and necessary payment instructions. Creditor’s lien shall remain an
encumbrance on the Subject Property until Creditor’s claim is paid in full. Creditor’s lien shall
immediately attach to the sale proceeds with the same force and effect, and in the same priority,
validity and scope as Creditor’s lien. Creditor reserves the right to require an updated payoff
demand prior to any close of escrow to ensure its claim is paid in full.

Creditor’s claim secured by the Subject Property, including, but not limited to those amounts
as noted in any payoff demand shall be undisputed. If Debtors dispute any amounts set forth in any
payoff demand provided by Creditor, then Debtors shall be required to notify Creditor’s counsel in
writing at least 48 hours prior to any close of escrow and identify what amounts are in dispute.
Further, Debtors shall immediately release to Creditor any and all funds not alleged to be disputed,
and hold and reserve in escrow in a blocked, interest bearing account, the amount disputed, along
with the remaining excess sale proceeds over and above Creditor’s payoff demand (collectively,
“Disputed Amount”) for any attorneys’ fees and costs anticipated to be incurred by Creditor to
resolve the Disputed Amount. Creditor’s lien shall immediately attach to the net sale proceeds with
the same force and effect, and in the same priority, validity and scope as Creditor’s lien. The release
of any Disputed Amount maybe pursuant to written stipulation between the parties submitted to
escrow without further order of this Court, or pursuant to Order of the Court after notice and hearing.

Further, Creditor’s claim shall not be surcharged in any way with the costs of the sale or any other

administrative claims, costs or expenses in connection with the sale.

STIPULATION RE: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2- 5 -
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Below is the Order of the Court.

At least 48 hours prior to any scheduled closing of escrow, Creditor’s counsel must be
provided with a copy of the final estimated HUD-1 Settlement/Closing Statement for review and
approval prior to the closing of escrow. If the sale is delayed and/or rescinded for any reason,
Creditor’s counsel (and any parties identified in the demand) must be notified immediately in
writing. Further, Creditor’s claim will continue to accrue interest at its per diem rate, and any fees
and costs per the Loan and/or as stated in any payoff derhand provided until its claim is paid in full.
Creditor’s counsel is authorized to obtain a copy of the final HUD-1 Statement/Closing Statement
prior to and upon “completion of the sale” upon request.

Creditor always retains its right to credit bid in the full amount of its claim at any sale of the
Subject Property to ensure compliance with this Stipulation and the restrictions set forth herein and
nothing in this Stipulation shall be construed to modify or limit Creditor’s rights under 11 U.S.C. §§
363(b), () or (k), or 1129(b)(2)(A)(ii).

Notwithstanding the foregoing, in the event Debtors cannot “complete a sale” of the Subject
Property prior to August 1, 2016 in an amount sufficient to pay Creditor’s claim in full, Debtors and
Creditor (and/or its servicing agent) may discuss a short sale of the Subject Property subsequent to
entering into this Stipulation; however, nothing in this Stipulation shall be construe to require or
obligate Creditor (and/or its servicer) in any way to discuss, enter into, agree to enter into, offer or
accept any such short sale. Further, Debtors are not permitte& to file a Motion to Sell, open escrow
or consummate any sale of the Subject Property for less than the total outstanding balance owed on
Creditor claim; unless and until Debtors have completed any and all short sale requirements of
Creditor (and/or its servicer) through its loss mitigation process, and Creditor has issued a
subsequent short sale authorization related to such specific short sale. Further, in the event Creditor
(and/or its servicer) subsequently approves short sale of the Subject Property and issues a short sale
authorization letter as described herein, any such sale may only be consummated in strict accordance
with the terms and provision of any such short sale authorization.

Further, any sale of the Subject Property must be to a bona fide third party with sufficient
financial qualifications to complete the sale.

5. Property Insurance. Debtors shall be required to obtain and maintain real property

STIPULATION RE: TREATMENT OF CLAIM-CHAPTER 11 PLAN.V.2- 6 -
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Below is the Order of the Court.
hazard insurance for the Subject Property through August 1, 2016, or any completed sale of the
Subject Property, whichever occurs first, and that said insurance must be incompliance with any
requirements set forth in the Deed of Trust and name Creditor (and/or its servicing agent) as an
additional insured. Debtors agree to provide evidence of such insurance within 5 business days of
executing this Stipulation.

6. The foregoing terms and conditions shall be binding only during the pendency of this
bankruptcy case. If, at any time, Debtors’ case is dismissed or converted to any other chapter under
Title 11 of the United States Bankruptcy Code, the foregoing terms and conditions shall cease to be
binding and the Stipulation shall terminate, the Automatic Stay shall immediately terminate and
Creditor may proceed to foreclose its security interest in the Subject Property in accordance with the
Loan and applicable state law and thereafter commence any action necessary to obtain complete
possession of the Subject Property without further notice, order, or proceeding of this Court.

7. Debtors shall be required to attach a copy of this Stipulation and related Order
thereon to any Chapter 11 Plan filed in this case as an exhibit, including any modifications or
amendments thereto, and said Plan (including any modifications or amendments thereto), shall
expressly and fully incorporate the terms and provisions of this Stipulation therein by reference. In
the alternative, Debtors may attach a copy of this Stipulation and related Order thereon to any Order
Confirming Debtors’ Chapter 11 Plan as an Exhibit and expressly and fully incorporate the terms
and provisions of this Stipulation therein by reference. In the event of a conflict between a provision
of Debtors’ Plan and the Stipulation, the Stipulation shall control. Further, the terms and provisions
of this Stipulation may not be modified, altered, or changed by the Chapter 11 Plan, any
subsequently filed amended or modified Chapter 11 Plan of Reorganization and/or confirmation
order on the foregoing without the express written consent of the Creditor.

111
111
144
1.1/
/4.7
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Below is the Order of the Court.
8. In exchange for the forgoing, Creditor shall provide a ballot voting in favor of the

Debtors’ Chapter 11 Plan of Reorganization, as amended, for the Secured Claim

VORTMAN & FEINSTEIN.
Dated: May 27, 2016 By:/s/Larry B. Feinstein
LARRY B. FEINSTEIN (WSBA #6074)
Attorney for Debtors

ALDRIDGE PITE, LLP

Dated: May 27, 2016 By:/s/Jesse A.P. Baker
JESSE A.P. BAKER (WSBA #36077)
Attorneys for Creditor
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