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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.
SILICONSAGE BUILDERS, LLC aka
SILICON SAGE BUILDERS and
SANJEEV ACHARYA,

Defendants.
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MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT OF
MOTION OF RECEIVER, DAVID
STAPLETON, FOR AN ORDER
RELATED TO LITTLE PORTUGAL
GATEWAY, LLC: (1) AUTHORIZING THE
RECEIVER TO ENTER INTO AN
AGREEMENT TO GIVE THE SECURED
CREDITOR A DEED IN LIEU OF
FORECLOSURE; AND (2) APPROVING
THE ABANDONMENT BY THE
RECEIVERSHIP ESTATE OF THE REAL
PROPERTY OWNED BY LITTLE
PORTUGAL GATEWAY, LLC;
DECLARATIONS OF JEFF AGUILAR
AND DAVID STAPLETON IN SUPPORT

[Notice and Motion Filed Concurrently]

Hearing Set on Shortened Time:

Date: June 3, 2022

Time: 10:00 a.m.

Crtrm.: 1 — 17" Floor (hearing via Zoom)
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l. INTRODUCTION

In accordance with Local Rule 66-2, the Order on Plaintiff Securities and
Exchange Commission's Motion for Appointment of Receiver [Docket No. 63] (the
"Receivership Order"), and the law governing federal equity receiverships, David
Stapleton, the Court-appointed receiver (the "Receiver") over SiliconSage Builders, LLC,
and its subsidiaries and affiliates (together, the "Receivership Entities"), respectfully
requests that the Court enter an order in aid of the receivership that authorizes the
Receiver (1) to enter into an agreement to convey title to the real property owned by Little
Portugal Gateway, LLC ("Little Portugal"), to the secured creditor that holds a lien against
the property in lieu of requiring it to foreclose, and (2) to abandon any interest of the
receivership estate in that property. The real property is overencumbered, has fallen out
of escrow, and has become burdensome to the estate because it is unfenced land with a
building on it that has apparently become a site for criminal activity and a homeless
encampment. Upon getting title back to the property, the Receiver is informed that the
secured creditor intends to clear the building and the land and install fencing, which will

remedy the immediate issues.

Il BACKGROUND FACTS

A. Procedural Background

In late December 2020, the Securities and Exchange Commission (the "SEC")
commenced this litigation against defendants SiliconSage Builders, LLC, and Sanjeev
Acharya alleging violations of federal securities laws. On February 10, 2021, the Court
issued a preliminary injunction and entered the Receivership Order, which vests the
Receiver with control over all assets of the receivership estate and authority to control it
pending further order of this Court..

B. The Land Owned by Little Portugal

Little Portugal owns one of two parcels that would be required to complete

development of a fully-entitled condominium development project located at 1665 Alum
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Rock Avenue in San Jose, CA (the "Property"). The Property is encumbered by a deed
of trust in favor of 34" Alum Rock Holding Company, LLC (the "Lender") that secures a
debt that totaled approximately $2.34 million as of December 31, 2021.

Prior to the Receiver’s appointment, SiliconSage Builders signed an agreement to
purchase the second parcel needed for the development, but allegedly breached that
agreement. Because the seller expressed to the Receiver a continued willingness to sell
the parcel, the Receiver marketed the parcels together as that would have yielded a
significantly higher price than marketing only the parcel owned by Little Portugal.
Unfortunately, the Receiver did not receive any viable offers for the full assemblage. As
a result, during Q3 2021, the Receiver made the decision to market only the parcel that
Little Portugal Gateway, LLC owns. He accepted an offer to purchase the property for
$2.5 million, which would have required concessions from the senior lienholder that the
lienholder has indicated it was willing to give. Escrow was opened but during due
diligence, the proposed buyer learned it was unable to obtain a grant that it required to
complete the purchase. The broker explored some alternatives, but no acceptable offer
has been forthcoming.

In the meantime, counsel for the Receiver recently received a phone call from the
Santa Clara District Attorney's Office because illegal activity is occurring on and near the
Property and squatters may be residing in the building. The Receiver has also received
an administrative citation dated May 6, 2022, from the City of San Jose for blighted
property. Under the circumstances, the receivership estate does not have the ability to
remedy the issues at the Property. The Receiver therefore reached out to the Lender,
who agreed to take a deed in lieu of foreclosure and to quickly take steps to address the
County's concerns. A copy of the Deed-in-Lieu of Foreclosure Agreement (the
"Agreement") is attached as Exhibit "1." The deed-in-lieu of foreclosure is the preferred
approach because it is quicker than giving the Lender authority to continue with its state
law foreclosure remedies and will more quickly address the issues at the Property.

Under the terms of the Agreement, in addition to conveying the Property, the Receiver
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will sign a bill of sale conveying any personal property owned by Little Portugal and all
intangible property, which will include the entitlements and any permits obtained related
to the project. The Receiver is not aware of the existence of any personal property
owned by Little Portugal located at the Property, so the execution of the bill of sale is
being signed out of caution to avoid a second motion in the event such property exists. A

UCC search for Little Portugal revealed only one lien, and it is in favor of the Lender.

M. LEGAL AUTHORITY

"The power of a district court to impose a receivership or grant other forms of
ancillary relief does not in the first instance depend on a statutory grant of power from the
securities laws. Rather, the authority derives from the inherent power of a court of equity
to fashion effective relief." SEC v. Wencke, 622 F.2d 1363, 1369 (9th Cir. 1980). The
"primary purpose of equity receiverships is to promote orderly and efficient administration
of the estate by the district court for the benefit of creditors." SEC v. Hardy, 803 F.2d
1034, 1038 (9th Cir. 1986).

District courts have the broad power of a court of equity to determine the
appropriate action in the administration and supervision of an equity receivership. See
SEC v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005). The Ninth Circuit
explained:

A district court's power to supervise an equity receivership and to
determine the appropriate action to be taken in the administration
of the receivership is extremely broad. The district court has
broad powers and wide discretion to determine the appropriate
relief in an equity receivership. The basis for this broad deference
to the district court's supervisory role in equity receiverships
arises out of the fact that most receiverships involve multiple
parties and complex transactions. A district court's decision
concerning the supervision of an equitable receivership is
reviewed for abuse of discretion.
Id. (citations omitted); see also CFTC v. Topworth Int'l, Ltd., 205 F.3d 1107, 1115 (9th
Cir. 1999) ("This court affords 'broad deference' to the court's supervisory role, and 'we

generally uphold reasonable procedures instituted by the district court that serve th[e]
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purpose' of orderly and efficient administration of the receivership for the benefit of
creditors.").

Here, the Receiver seeks authority to convey title to the Property to the Lender
pursuant to the terms of the Agreement instead of requiring the Lender to exercise its
state law remedies to continue with the foreclosure process it started prior to the
receivership because doing so is a quicker process. Given the apparent problems at the
Property, the Receiver is concerned about continuing to expose the receivership estate to
administrative claims and liability related to the alleged criminal activity. Permitting the
Lender to gain control of the Property on an expedited basis is therefore in the
receivership estate's best interests because it will minimize the estate's liability. The
Receiver has marketed the Property for approximately a year and received only one
somewhat viable offer that would have required concessions from the Lender and yielded
the receivership estate $75,000. However, that offer fell out of escrow when the buyer
could not obtain a grant that it required and there is no other offer on the horizon. Under
these circumstances, the Receiver believes deciding not to administer this asset is in the
best interests of the estate.

The Receiver also seeks an order formally abandoning the Property. In
bankruptcy cases, trustees are authorized to abandon property where it is "burdensome
and of inconsequential value and benefit" to the bankruptcy estate. 11 U.S.C. § 554(a).
"Abandonment requires affirmative action or some other evidence of intent by the
trustee." Stein v. United Artists Corp., 691 F.2d 885, 890 (9th Cir. 1982) (citations
omitted). In In re K.C. Machine and Tool Company, 816 F.2d 238 (6th Cir. 1987), the
court held that before ordering abandonment, the court must find either (1) the property is
burdensome to the estate; or (2) the property is both of inconsequential value and
inconsequential benefit to the estate. Id. at 245. Abandonment is effective nunc pro tunc
as of the filing date of the debtor's bankruptcy petition. Brown v. O'Keefe, 300 U.S. 598
(1973); Mason v. C.I.R., 646 F.2d 1039 (9th Cir. 1980); In re Hat, 363 B.R. 123 (Bankr.
E.D. Cal. 2007). The Receiver seeks not just to relinquish ownership of the Property but
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to abandon the Property as a measure of protection for the receivership estate in an
effort to minimize any liability for acts that may have occurred on the Property post-
receivership. The Receiver's counsel has informed that Office of the relief being sought

in this Motion.

IV. CONCLUSION

Based on the foregoing, the Receiver requests that the Court enter an order:

(1)  Granting the Motion;

(2)  Authorizing the Receiver to enter into the Agreement and to execute any
documents necessary to consummate the Agreement, including the Deed in Lieu of
Foreclosure and the Bill of Sale;

(3)  Authorizing the conveyance of any personal property owned by Little
Portugal located at the Property to the Lender free and clear of liens, claims, and
encumbrances other than the Lender's lien;

(4)  Authorizing the title company to rely upon this Order for the Receiver's
authority to convey title to the Property;

(5) Confirming the abandonment of the receivership estate's interest in the
Property; and

(6)  Granting such other and further relief as the Court may deem just and
proper.

DATED: May 25, 2022 Respectfully submitted,

SMILEY WANG-EKVALL, LLP

By: /s! Kyra E. Andrassy
KYRA E. ANDRASSY
Counsel for David Stapleton, Receiver
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DECLARATION OF JEFF AGUILAR

|, Jeff Aguilar, declare as follows:

1. | am a first vice president of CBRE. | know each of the following facts to be
true of my own personal knowledge, except as otherwise stated and, if called as a
witness, | could and would competently testify with respect thereto. | make this
declaration in support of the motion of David Stapleton (the "Receiver") to sell real
property owned by Little Portugal Gateway, LLC (the "Motion"). Unless otherwise defined
in this declaration, all terms defined in the Motion are incorporated herein by this
reference.

2. We started our marketing efforts for the real property owned by Little
Portugal Gateway, LLC located at 1655 Alum Rock Avenue, San Jose, California (the
"Property"). Because the Property is one of two parcels required for a fully-entitled
condominium development and the owner of the other parcel was willing to sell, we
initially marketed the two parcels together. However, despite extensive marketing efforts
that included multiple email blasts to a variety of different targets and listing the
opportunity on Costar and Loopnet, the opportunity generated no interest. Accordingly,
after a number of months, the Receiver requested that | also market just the Property by
itself in order to see if that generated any interest. After marketing just the Property, we
ultimately received a bid from an interested party to acquire the Property for $2.5 million.
We opened escrow and the proposed buyer conducted due diligence. Unfortunately,
towards the end of February, | learned that the buyer had not been approved for a grant
that it required in order to close its purchase of the Property and was cancelling the
purchase agreement.

3. | had subsequent conversations with one of the principals of the buyer, who
was going to reach out to a different development company to see if they'd be interested
in partnering. We did receive an LOI, but it was for $2.4 million with a 90-day due
diligence period, subject to a 30-day extension. Once due diligence was completed, the

buyer was to attempt to secure necessary planning approvals for its proposed
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development from the City of San Jose. At the conclusion of that process, the buyer
would either proceed to closing or terminate the agreement if it could not obtain the
necessary approvals. We did not respond to that offer. | have not received any other
expressions of interest in recent months.

| declare under penalty of perjury under the laws of the United States of America
that the foregoing is true and correct.

Executed on thisal/ day of May, 2022, at San Frangisco, California.

MEMORANDUM OF
POINTS AND AUTHORITIES
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DECLARATION OF DAVID STAPLETON

|, David Stapleton, declare as follows:

1. | know each of the following facts to be true of my own personal knowledge,
except as otherwise stated and, if called as a witness, | could and would competently
testify with respect thereto. | make this declaration in support of my motion (the "Motion")
for authorization to enter into a Deed-in-Lieu of Foreclosure Agreement and to abandon
real property owned by Little Portugal. Unless otherwise defined in this declaration, all
terms defined in the Motion are incorporated herein by this reference.

2. Little Portugal owns the Property, which is one of two parcels that would be
required to complete development of a fully-entitled condominium development project.
The Property is encumbered by a deed of trust in favor of the Lender that secures a debt
that | am informed totaled approximately $2.34 million as of December 31, 2021.

3. Prior to my appointment, SiliconSage Builders signed an agreement to
purchase the second parcel needed for the development, but allegedly breached that
agreement. Because the seller expressed to my team a continued willingness to sell the
parcel, we marketed the parcels together as that would have yielded a significantly higher
price than marketing only the parcel owned by Little Portugal. Unfortunately, | did not
receive any viable offers for the full assemblage. As a result, during Q3 2021, | made the
decision to market only the parcel that Little Portugal owns. | then received and accepted
an offer to purchase the property for $2.5 million, which would have required concessions
from the senior lienholder that the lienholder had indicated it was willing to give. Escrow
was opened but during due diligence, | am informed that the proposed buyer learned it
was unable to obtain a grant that it required to complete the purchase. The broker
explored some alternatives, but no acceptable offer has been forthcoming.

4. In the meantime, my counsel recently received a phone call from the Santa
Clara District Attorney's Office because the Property has a structure on it that is
apparently being inhabited by squatters and illegal activity is occurring on and near the

Property. | also received an administrative citation of $1,350.00 from the City of San
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Jose for the blighted conditions at the Property. Under the circumstances, the
receivership estate does not have the ability to remedy the issues at the Property. We
therefore reached out to the Lender, who has agreed to take a deed in lieu of foreclosure
and to quickly take steps to address the County's concerns. A true and correct copy of
the Deed-in-Lieu of Foreclosure Agreement (the "Agreement”) is attached as Exhibit "1."
The deed-in-lieu of foreclosure is the preferred approach because it is quicker than giving
the Lender authority to continue with its state law foreclosure remedies and will more
quickly address the issues at the Property. Under the Agreement, in addition to
conveying the Property, | will sign a bill of sale conveying any personal property owned
by Little Portugal and all intangible property, which will include the entitements and any
permits obtained related to the project. | am not aware of the existence of any personal
property owned by Little Portugal located at the Property, so the execution of the bill of
sale is out of an abundance of caution to avoid a second motion in the event such
property exists. | am informed that a UCC search of Delaware state records revealed
only one UCC-1 and that it was filed by the Lender.

| declare under penalty of perjury under the laws of the United States of America
that the foregoing is true and correct.

+h
Executed on this Jﬁ day of May, 2022, at Solana Beach, California.

Y7,

David Stapleton
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DEED-IN-LIEU OF FORECLOSURE AGREEMENT

THIS DEED-IN-LIEU OF FORECLOSURE AGREEMENT (this “Agreement”) is
executed as of the  day of May, 2022, by and between 34" ALUM ROCK HOLDING
COMPANY, LLC, aDelaware limited liability company (“Lender”), and DAVID
STAPLETON, solely in his capacity as the Receiver for LITTLE PORTUGAL GATEWAY, LLC,
a Delaware limited liability company (“Borrower”), and SILICON SAGE BUILDERS, LLC aka
SILICON SAGE BUILDERS, a Delaware limited liability company (“Guarantor”). The above-
mentioned parties may, from time to time, be referred to collectively as the “Parties” in the plural
or as a “Party” in the singular. This Agreement is made and entered into with reference to the
following facts:

RECITALS

A. Lender made a loan to Borrower in the original principal amount of $1,800,000
(“Loan”) pursuant to that certain Loan Agreement dated July 22, 2019, executed by Lender and
Borrower (the “Loan Agreement”). The Loan is evidenced by that certain Secured Promissory
Note dated July 22, 2019 (the “Note”), executed by the Borrower in the favor of the Lender in
the amount of the Loan.

B. As security for payment of the Note, Borrower executed and delivered for the
benefit of the Lender, among other things, that certain Deed of Trust, Security Agreement,
Assignment of Rents, and Fixture Filing dated July 22, 2019 (“Deed of Trust”), executed by
Borrower as trustor, to Chicago Title Company, as trustee, for the benefit of Lender, as beneficiary.
The Deed of Trust was properly recorded on July 23, 2019 in the official records of the Office of
the Recorder of Santa Clara County, California as Instrument No. 24236459, encumbering certain
real property located at 1665 Alum Rock Blvd., San Jose, California, APN 481-12-109 (as more
particularly described on Exhibit A attached hereto (the “Land”), and other appurtenant rights,
privileges, easements and amenities located on or appertaining to the Land, including all
entitlements (all of the foregoing are sometimes referred to as the “Project”) and all appurtenances
thereto and improvements thereon. The Deed of Trust also granted Lender a security interest in,
among other things, certain personal property of Borrower, as more particularly described therein.

C. In order to induce Lender to make the Loan to Borrower, on or about July 22,2019,
Guarantor executed that certain Limited Guaranty (“Guaranty’’) guaranteeing Borrower’s prompt
payment and performance of all obligations owed to Lender in connection with the Loan. On or
about July 22, 2019, Sanjeev Acharya (“Acharya”) executed that certain Limited Guaranty
guaranteeing Borrower’s prompt payment and performance of all obligations owed to Lender in
connection with the Loan. (The Loan Agreement, the Note, the Deed of Trust, the Guaranty, and
any and all other documents or instruments executed by Borrower or others in connection with or
otherwise related to the Loan, including those identified herein, are all hereinafter collectively
called the “Loan Documents.” Capitalized term used but not defined herein shall have the same
meaning as ascribed to such terms in the Loan Documents.)

D. As of November 1, 2020, Borrower was in default under the terms of the Loan
Documents as a result of, among other things, Borrower’s failure to make interest payments, and
repay the Indebtedness as required by the Loan Documents, and Borrower, Guarantor and Acharya

_1- 30RL-327133
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remain in default under the Loan Documents (collectively “Loan Defaults”.) On January 27,
2021, Lender properly served and recorded in the Official Records as Instrument No. 24803160
a Notice of Default concerning the Loan and the Loan Documents (“Notice of Default”).
In accordance with the terms of the Loan Documents, all amounts outstanding under the Loan
Documents are due and payable as of the date of this Agreement.

E. On December 21, 2020, the Securities & Exchange Commission (“SEC”) filed a
civil enforcement action in the U.S. District Court, Northern District of California (the “Court”),
as case number 3:20-cv-09247-SI (“Action”) against Guarantor and Sanjeev Acharya, and sought
the appointment of a receiver and an asset freeze.

F. On January 23, 2021, Acharya filed a Voluntary Petition under Chapter 11 of the
Bankruptcy Code. On March 5, 2021, the Bankruptcy Court entered its order granting the Debtors’
voluntary motion to convert their case from Chapter 11 to one under Chapter 7, which case is
pending.

G. By order entered on February 10, 2021 (the “Receivership Order”), the Court
granted the SEC’s motion for the appointment of a receiver, and DAVID STAPLETON
(“Receiver”) was appointed over Guarantor, and its affiliates and subsidiaries, including Borrower
(together, the “Receivership Entities”). The Receivership Order provides for a stay of any action
to collect a debt (“Stay”) from the Receivership Entities (“Receivership Estate”) until further
Order of the Court.

H. As of December 31, 2021, Borrower and Guarantor owed the sum of $2,342,594.28
to Lender on account of the Loan, including accrued interest, costs, fees, charges and other
expenses (“Outstanding Amount”), and under the terms of the Loan Documents, interest, fees,
costs, expenses and other amounts continue to accrue.

L The Parties have in good faith and at arm’s length negotiated the terms and
conditions of this Agreement, and desire to resolve all rights, duties and obligations relating to the
Loan and the Loan Documents, without the necessity of foreclosure by providing for the
conveyance of the Project by Borrower to the Lender or its nominee, in accordance to the terms
and conditions hereinafter set forth.

NOW, THEREFORE, for good and valuable consideration received to the full
satisfaction of each of them, the parties agree as follows:

1. Conveyance to Nominee of Lender. Borrower agrees to convey to nominee of
the Lender, FOURTH ST. JOHN HOLDING COMPANY, LLC, a Delaware limited liability
company (“Nominee”’), under the terms and conditions set forth below, all of Borrower’s right,
title and interest in and to the Project, all personal property of Borrower located on or at the Project
and any easements, licenses or other arrangements with respect to adjacent properties that benefit
the Project, including, without limitation, the following:

(a) All buildings and improvements located on or in the Project (collectively,
the “Improvements”);

- 30RL-327133
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(b) All furniture, fixtures, plumbing, incinerators, lighting equipment, sprinkler
systems, smoke detectors, parking area, maintenance equipment, building equipment, radiators,
furnaces, boilers, hot water heaters, water systems, air conditioning equipment and all other
tangible personalty located on or in or attached to or used in connection with the Project owned by
Borrower, in their “as is” condition except as otherwise expressly provided herein (the “Personal
Property”);

(c) All intangible property used by Borrower in connection with Borrower’s
development, use and operation of the Project, including, without limitation, plans and
specifications, reports, permits, licenses, certificates of occupancy, development rights, warranties,
guaranties, trademarks and the name of the Project (collectively, the “Intangible Property”); and

(d) All contracts for service and labor for Borrower’s development of the
Project, including, without limitation, for development and approval of plans and specifications,
permits, licenses, development rights for the Project (the “Designated Contracts”).

All of the foregoing assets and properties to be acquired by Nominee are hereinafter collectively
referred to as the “Property”.

2. Intentionally Omitted.

3. Closing Date and Possession.

(a) As used in this Agreement, “Closing” means the recordation of the “Deed”
(as defined below) with the Recorder of Santa Clara County, California. The Closing shall take
place two (2) business days after the Approval Order (as defined herein) (“Closing Date”), unless
the Closing Date is extended by the Lender, in its sole discretion, by written notice to Borrower,
a copy of which will simultaneously be delivered to Chicago Title Company, or another title
company designated by Lender (the “Title Company”). Notwithstanding anything contained
herein to the contrary, Lender may not extend the Closing Date beyond July 1, 2022, without the
prior written consent of Borrower.

(b) On the Closing Date, Title Company shall record the Deed and any other
necessary documents for record.

4. Instruments of Conveyance.

(a) The following documents shall be executed by Borrower and delivered to
Title Company concurrently herewith (“Instruments of Conveyance”):

(1) A Special Warranty Deed, in the form attached hereto as Exhibit B
(the “Deed”), conveying good, record, marketable and insurable fee simple title to the Land
and Improvements to Nominee subject to all matters of record, including but not limited to
(1) zoning ordinances and regulations; (ii) real estate taxes and general and special
assessments; and (iii) any and all easements, covenants, conditions, encumbrances, liens,
reservations and restrictions listed on Old Republic National Title Insurance Company
Loan Policy No. 0616016512P with an effective date of July 23, 2019 (the “Loan Policy”)
issued in connection with the Loan (collectively, the “Permitted Exceptions”).
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(i1) A Bill of Sale, in the form attached hereto as Exhibit C (the “Bill of
Sale”), conveying title to the Personal Property to Nominee. Borrower shall warrant that
the Personal Property is free of any known liens or encumbrances other than one held by
Lender, but otherwise, Nominee shall take the Personal Property in its “as-is” condition;

(ii1))  An assignment of the Intangible Property and Designated Contracts,
in the form attached hereto as Exhibit D (collectively, the “Assignment and
Assumption”) assigning all of Borrower’s right, title and interest in the Intangible Property
and Designated Contracts to Nominee.

(b) Prior to, at and after the Closing Date, each party shall also execute and
deliver to the other party, such further instruments of conveyance, sale, assignment or transfer and
shall take or cause to be taken such other or further action as such other party shall reasonably
request at any time or from time to time in order to: (1) convey, vest, confirm or evidence in
Lender (or Nominee) title to all or any part of the Property intended to be conveyed, sold,
transferred, assigned and delivered to Lender (or Nominee) under this Agreement; or (ii) in any
other manner effectuate the terms and conditions of this Agreement. The provisions of this
Subsection shall survive Closing.

(c) Borrower acknowledges and agrees that by acceptance of title to the
Property and the Closing documents, neither the Lender, nor Nominee, assume or create any
obligations on the part of Lender or Nominee to third parties that have claims or liabilities of any
kind whatsoever against Borrower or the Property that accrued prior to the Closing Date. Borrower
further acknowledges and agrees that Lender is not, and never has been, a venturer, co-venturer,
insurer, guarantor, or partner of Borrower in Borrower’s ownership of the Property prior to Closing
and that Lender and Nominee shall bear no liability whatsoever resulting from or arising out of
Borrower’s ownership of the Property prior to Closing. Therefore, Borrower agrees to indemnify
and hold harmless Lender and Nominee from and against any and all losses, claims, demands,
damages, costs and expenses of whatsoever kind or nature, including reasonable attorneys’ fees
actually incurred, related to or arising out of any claims against Lender or Nominee as a result of
Borrower’s ownership of the Property prior to Closing, actually known by the Receiver as of the
Closing Date. The provisions of this Subsection shall survive Closing.

(d) This Agreement and the Instruments of Conveyance are intended to be and
are acknowledged by Borrower to effect an absolute conveyance and unconditional transfer of its
interests in the Property and all rights, titles, interests, income, rents, rent equivalents, issues,
revenues, royalties and profits in connection therewith as of the date hereof, and are not given as
security, PROVIDED THAT title to the Property shall remain subject to the Deed of Trust to the
full extent of the indebtedness under the Loan Documents and all obligations arising thereunder.
In the event that, contrary to the foregoing, it is at any time hereafter determined that Borrower
had any equitable and/or statutory rights of redemption for the Property, then, for the
considerations herein set forth, Borrower hereby sells, transfers and conveys to Nominee and
waives for itself any and all equitable statutory rights of redemption with respect to the Property.
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5. Intentionally Omitted.
6. Closing.
(a) Concurrently with the execution of the Agreement, and at Closing, as may

be appropriate, Borrower shall execute and/or deliver to the Title Company originals of all of the
items listed below:

(1) The Deed and any other required state and local transfer tax
declarations and affidavits required to be executed by Borrower;

(i)  The Bill of Sale;
(ii1))  Two counterparts of the Assignment and Assumption;

(iv)  All keys and security cards and codes and all other access and/or
alarm codes and combinations to the Property in Borrower’s possession;

(v) All Intangible Property; and

(vi)  Release of claims against Lender, Lender’s predecessors,
successors, Nominee and other nominees relating to the Property and the Loan in the form
attached hereto as Exhibit F from Borrower and the Guarantor.

(b) At Closing, and provided that Borrower simultaneously performs its
obligations under Subsection 6(a), Lender shall execute and/or deliver to Borrower all of the items
listed below:

(1) Two counterparts of the Assignment and Assumption; and

(i1) The Lender’s Release with respect to certain claims against
Borrower and Guarantors relating to the Loan in the form attached hereto as Exhibit G.

(c) Possession of the Property shall be delivered by Borrower to Lender or
Nominee at Closing.

7. Expenses.

(a) The following costs and expenses of this transaction shall be chargeable to,
and paid by, Borrower at Closing:

(1) All of Borrower’s attorneys’ fees and costs; and

(i)  Any fee payable in connection with the termination of any contracts
to be terminated in accordance with the terms hereof.

(b) The following costs and expenses of this transaction shall be chargeable to,
and paid by Lender, at Closing:

_5. 30RL-327133

STA09-0001 2909272.1



Case 3:20-cv-09247-SI Document 338 Filed 05/25/22 Page 17 of 47

(1) The recording costs incurred for any title clearing instrument;

(1))  Any costs incurred by the Lender prior to the Closing in connection
with addressing the conditions at the Property; and

(iii)  All of Lender’s attorney’s fees and costs.

8. Conditions Precedent. Unless otherwise specifically waived by Lender in writing,
the effectiveness of this Agreement is expressly conditioned upon satisfaction of all of the
following conditions precedent (individually and collectively, the “Conditions Precedent”) (any
of which may be waived in writing at any time by Lender in its sole discretion):

(a) Borrower has complied with the requirements of this Agreement;

(b) An order approving this Agreement in form and content acceptable to
Lender in its sole and absolute discretion shall be entered by the Court on or before May 23,2022
(“Approval Order”). The Receiver will seek Court approval of this Agreement. The Receiver
agrees to share the proposed Approval Order and the related motion with Lender in advance of
filing so that Lender may approve their form and content as it pertains to Lender. If the Court does
not approve this Agreement, then this Agreement shall be void and of no further force or effect.

9. Representations and Warranties of Borrower. Borrower represents and
warrants to Lender, to the actual knowledge of the Receiver (without a duty to investigate), that:

(a) Subject to the requirement of entry of the Approval Order, Borrower has all
necessary power and authority to enter into this Agreement, all actions required to be taken by
Borrower to approve or authorize the execution, delivery and performance of this Agreement and
consummation of these transactions have been taken, and the execution, delivery and performance
of this Agreement and the consummation of the transactions contemplated hereby constitute the
valid and binding obligation of Borrower in accordance with its terms. The person(s) executing
and delivering this Agreement and the Closing documents on behalf of Borrower have all
necessary power and authority, without the joinder of any other party, to execute and deliver this
Agreement and to consummate the transaction contemplated hereby on behalf of Borrower.

(b) Except for an administrative citation from the City of San Jose, the Receiver
has received no written notices or citations for the violation of any zoning, building, environmental
or other law, ordinance, regulation or directive of any governmental authority or authorities having
jurisdiction relating to the Property, or any part or parts thereof.

(©) Except for telephonic notification by the Office of the District Attorney of
the County of Santa Clara of trespassers and potential illegal conduct occurring at the Property and
an administrative citation from the City of San Jose, Borrower has received no notice and has no
actual knowledge of any litigation, proceeding, condemnation, or action pending or threatened
against or relating to the Property being conveyed to Lender hereunder which might adversely
affect Lender or which questions the validity of this Agreement or any action taken or to be taken
by Borrower pursuant hereto.
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(d) Neither the execution of this Agreement nor the consummation of the
transactions contemplated hereby will constitute a violation of or be in conflict with or constitute
a default under the Deed of Trust nor any term or provision of any agreement, instrument or lease
to which Borrower is a party.

(e) The Property is vacant, with the exception of trespassers, and there are no
persons or parties having a right of possession in and to the Property. Borrower has not entered
into any leases, contracts or agreements affecting possession of the Property.

6y} Borrower has not instituted any action contesting the real estate taxes or
assessments assessed against the Property.

(2) Borrower has not received any written notice from any of its insurer(s) to
the effect that the Property (or any portion of it) is not insured as required by the Loan Documents.

(h) Borrower will provide Lender with access to all of the plans and
specifications, engineering, reports, and other construction related materials relative to the
Property that the Receiver is aware are in his possession.

(1) Borrower has not sold, assigned, conveyed, transferred, mortgaged,
hypothecated, pledged or encumbered the Property, or any portion thereof, except pursuant to the
Loan Documents.

) Borrower has not pledged any interests in Borrower or the Property to any
third party as collateral or security for any obligation of Borrower except in connection with the
Loan. Other than the consent of Lender, which consent is hereby given, no consent of any lender
of Borrower or any member or manager or any third party is required in order for Borrower to
enter into or fulfill its obligations under this Agreement.

(k) Except for the pending receivership, no court having jurisdiction has
entered a decree or order for relief with respect to Borrower in any involuntary case under any
bankruptcy, insolvency, or similar law, nor has Borrower filed or caused to be filed, or have an
intent to file or cause to be filed, a petition for relief or commenced a voluntary case under any
bankruptcy, insolvency or similar law, consented to the entry of an order for relief in an involuntary
case under any such law.

Q) Borrower intends to transfer and convey to Nominee all of Borrower’s right,
title and interest in and to the Property and this transaction is not intended as a mortgage, trust
conveyance, deed of trust or security instrument of any kind. After the Closing, Borrower will not
have any further interest (including rights of redemption) or claims in and to the Property or to the
proceeds and profits that may be derived therefrom. The Property being transferred to Nominee
represents all of the property, real or personal, owned by Borrower and after the Closing Borrower
shall have no undisclosed debts or liabilities to any party.

(m)  Borrower has made an independent determination of the fair market value
of the Property and as a result thereof, it has concluded that the value of the Property does not
exceed the consideration (including delivery of the Lender’s Release) given by Lender to Borrower
for the transfer of the Property to Nominee.
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(n) Nominee, by its acceptance of title to the Property and the Closing
documents, does not assume or create any obligations on the part of Nominee to third parties that
have claims or liabilities of any kind whatsoever against Borrower or the Property that accrued
prior to the Closing Date, unless specifically assumed herein or in any document executed in
connection herewith.

(0) Other than the taxes and fees paid by Lender pursuant to Subsection 7(b)(i)
hereof, to the best of Borrower’s knowledge, there are no documentary stamp, transfer or other
similar taxes due on this transaction or on the Deed.

(p) Other than the Loan Documents, this Agreement constitute the entire
agreement between the Lender and Borrower in connection with the Property.

(q) The conveyance of the Property and the releases described herein are
intended by Borrower to be, and are made as, a contemporaneous exchange for new value to
Borrower, and Borrower has not entered into this Agreement to provide preferential treatment to
Lender or any other creditor.

The representations and warranties set forth above in this Section shall be deemed renewed by
Borrower on the Closing Date as if made at such time and shall survive Closing.

10.  Representations and Warranties of Lender. Lender represents and warrants to
Borrower that:

(a) Lender has all necessary power and authority to enter into this Agreement,
all actions required to be taken by Lender to approve or authorize the execution of this Agreement
and the consummation of these transactions have been taken, and the consummation of the
transactions contemplated hereby constitutes the valid and binding obligation of Lender in
accordance with their terms.

(b) Neither the execution of this Agreement nor the consummation of the
transactions contemplated hereby will constitute a violation of or be in conflict with or constitute
a default under any term or provision of any agreement to which Lender is a party.

(©) The person executing this Agreement and the Closing documents on behalf
of Lender is duly authorized to do so and all requisite action has been taken by Lender to authorize
the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby.

All of the representations and warranties set forth in this Section shall be deemed renewed by
Lender on the Closing Date as if made at such time and shall survive Closing.

11. Conditions to Closing.

(a) Lender’s obligations under this Agreement are expressly conditioned upon
the occurrence of the following events:
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(1) The representations and warranties of Borrower set forth in
Section 9 shall have been true and correct when made and as of the Closing Date in all
material respects; and

(i1))  Borrower shall have delivered or made available to Lender the items
referred to in Subsection 6(a) and shall have delivered all due diligence items as Lender
may have reasonably requested in writing and which are in the Receiver's possession.

(b) Borrower’s obligations under this Agreement are expressly conditioned
upon the occurrence of the following events:

(1) The representations and warranties of Lender set forth in Section 10
shall have been true and correct when made and as of the Closing Date in all material
respects; and

(i1) Lender shall have delivered to Borrower the items referred to in
Subsection 6(b).

(c) If Borrower shall materially default on its obligations, including but not
limited to a refusal to close, Lender shall have the right by written notice to Borrower to terminate
this Agreement and in such event the parties shall be restored to their respective positions prior to
executing this Agreement.

12.  Assignment. The Lender’s rights under this Agreement are freely assignable
by Lender without the consent of Borrower or the Guarantors.

13. Termination. A termination of this Agreement by either party hereto shall not in
any way relieve the Borrower of its obligations under the Loan Documents.

14. Mechanic’s Liens. Borrower represents that no construction work has been
performed on the Property or materials supplied for the Property and there is no person or entity
to whom a debt is due for labor or materials in connection with any improvement thereof within
one hundred twenty (120) days prior to the effective date of the Title Commitment for which a
mechanic’s or construction lien could presently be filed.

15. Brokers. Borrower and Lender represent to each other that no real estate broker
participated in or caused the parties to enter into the transaction evidenced by this Agreement.
Borrower and Lender each indemnifies the other against any claim, including reasonable attorneys’
fees and costs incurred in the defense of such claim, arising out of the conduct of the party against
whose conduct enforcement of any such claim is sought. The provisions of this Section shall
survive Closing.

16. Relief from Bankruptcy. In the event that Borrower shall (i) file with any
bankruptcy court of competent jurisdiction or be the subject of any petition under Title 11 of the
U.S. Code, as amended (the “Bankruptcy Code”), (ii) be the subject of any order for relief issued
under the Bankruptcy Code, (iii) file or be the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any
present or future federal or state act or law relating to bankruptcy, insolvency, or other relief for
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debtors, (iv) have sought or consented to or acquiesced in the appointment of any trustee, receiver,
conservator, or liquidator, or (v) be the subject of any order, judgment, or decree entered by any
court of competent jurisdiction approving a petition filed against such party for any reorganization,
arrangement, composition, readjustments, liquidation, dissolution, or similar relief under any
present or future federal or state act or law relating to bankruptcy, insolvency, or relief for debtors,
and such action causes Lender to seek necessary or appropriate relief, (a) Lender shall thereupon
be entitled to and Borrower irrevocably consents to the relief from any automatic stay imposed by
Section 362 of Bankruptcy Code, or otherwise, on or against the exercise of the rights and remedies
otherwise available to Lender as provided in this Agreement with respect to the Property and as
otherwise provided by law, and Borrower hereby irrevocably waives any right to object to such
relief, and acknowledges that no reorganization in bankruptcy is feasible; (b) Borrower waives its
exclusive right pursuant to Section 1121(b) of the Bankruptcy Code to file a plan of reorganization
and irrevocably consents that Lender may file a plan immediately upon the entry of an order for
relief if an involuntary petition is filed against Borrower or upon the filing of a voluntary petition
by Borrower; (c) in the event that Lender shall move pursuant to Section 1121(d) of the Bankruptcy
Code for an order reducing the 120 day exclusive period, Borrower shall not object to any such

motion, and (d) Borrower waives any rights it may have pursuant to Bankruptcy Code Section
108(b).

Borrower hereby stipulates that Lender’s entitlement to relief from the automatic stay as
set forth in the preceding paragraph shall be based on: (1) cause, including a lack of good faith in
the filing of any bankruptcy case in the face of the substantial concessions granted by Lender in
this Agreement; (2) the mutual recognition by Lender and Borrower of the substantial concessions
granted by Lender to Borrower in this Agreement; (3) the fact (hereby acknowledged by Borrower)
that Lender cannot receive adequate protection of the value of its interest absent the ability to
immediately enforce its attachment of the Property and to exercise its other rights and remedies
under the Loan Documents; (4) the fact (hereby acknowledged by Borrower) that the Property is
not necessary to any viable plan of reorganization or liquidation due to the attachment of the
Property and the ongoing financial burdens attending the operations of the same; (5) the fact
(hereby acknowledged by Borrower) that Borrower has no equity in the Property; and (6) the fact
(hereby acknowledged by Borrower) that there is no reasonable prospect for reorganization of
Borrower. As an alternative, if Lender requests such relief, Borrower shall not object to or oppose
Lender from having immediate relief from the automatic stay (i) to permit the filing of financing
statements or other instruments and documents evidencing Lender’s interests in the rents and other
income of such Property and in any leases, letting or use after the filing of the petition or order for
relief, whichever is later, and (ii) to permit Lender’s application of rents and income as provided
herein.

17. Absolute Conveyance. Borrower acknowledge and agree that the conveyance of
the Property to Nominee pursuant to the conveyances provided for in this Agreement will be an
absolute transfer, assignment and conveyance of all of Borrower’s right, title and interest in and to
the Property in fact as well as in form and was not and is not now intended as a mortgage, trust
conveyance, deed of trust or security instrument of any kind; that the consideration for such
conveyance is exactly as recited herein and, after such conveyance, Borrower will have no further
interest, including rights of redemption or claims, in and to the Property or to the proceeds and
profits which may be derived therefrom of any kind whatsoever. Effective upon transfer, Borrower
further acknowledges and agree that in the event that Lender, their successors or assigns,
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commences a judicial foreclosure proceeding with respect to the Property, Borrower (i) shall not
in any manner oppose Lender in said action, and (ii) shall execute any and all reasonable
stipulations, agreements or consents required by Lender in connection therewith, and consistent
with this Agreement, in order to facilitate the foreclosure of any junior lien or encumbrance against
the Property and/or interest in the Property.

18.  No_ Merger of Interests. The delivery, acceptance and/or recording of the
Instruments of Conveyance and the receipt of the amounts specified in this Agreement by the
Lender shall not in any way or manner whatsoever:

(a) result in a merger of the interests of Lender pursuant to the Deed of Trust
and other Loan Documents, and the interests of Nominee as fee holder of the Project and as owner
of the other Property shall at all times remain SEPARATE and DISTINCT from Lender’s interest
in the Deed of Trust and the other Loan Documents until such time, if any, as Lender may
affirmatively elect otherwise by written notice recorded with the Records. The liens and security
interests evidenced by the Loan Documents shall be and remain at all times valid and continuous
liens and security interests on the Property;

(b) be deemed a waiver by Lender of any claim of priority pursuant to the Deed
of Trust or pursuant to the other Loan Documents over any other liens, mortgages, deeds of trust,
security interests or encumbrances of any kind or nature, now existing or hereafter placed upon
the Property, or any part thereof;

(c) affect or prejudice, in any way, the right of Lender to foreclose the Deed of
Trust or any other lien granted pursuant to the Loan Documents by judicial proceedings or
otherwise or to proceed as provided in the Deed of Trust, the other Loan Documents and as
otherwise provided at law or in equity in the event that subsequent to the date hereof other liens,
deeds of trust, security interests or encumbrances, resulting from the act or deed of Borrower, shall
be asserted against the Property.

(d) The Note and Deed of Trust and the lien imposed thereby and by the other
Loan Documents shall, in all respects, remain in full force and effect and survive the Closing and
recording of the Deed and Borrower hereby ratifies and confirms the Note and Deed of Trust and
the other Loan Documents in all respects.

19. Cooperation and Non-Interference. Borrower and Guarantor hereby covenant
and agrees that they will not interfere with or oppose Lender in, and hereby consent to, any:

(a) foreclosure proceedings by court action or otherwise, or any other
proceedings instituted by Lender in connection with realizing upon the security granted pursuant
to the Deed of Trust and other Loan Documents, including the right to institute proceedings against
Borrower in order to effectuate such foreclosure;

(b) action to quiet title which may be instituted by Lender to perfect its right,
title and interest in the Property; and

(©) any request by Lender for the appointment of a receiver.
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Borrower waives the right to a hearing in connection with any such foreclosure proceeding
or other suit or proceedings, and further waives the right to require sale of the Property in any such
suit to be made in parcels. If Borrower contests Lender’s right to proceed in any suit, in addition
to Borrower being liable to Lender for all damages which Lender may suffer as a result thereof,
Borrower acknowledges and agrees that it will be liable to Lender for all reasonable attorneys’
fees and court costs incurred by Lender in such suit. At Lender’s request, Borrower shall deliver
to Lender a Consent Judgment duly executed and acknowledged by Borrower and such further
documents as Lender might reasonably request to facilitate the foreclosure of the liens and security
interests created by the Loan Documents.

20. Disposition of Collateral Governed by UCC. Borrower hereby renounces and
waives all rights that are waivable under Article 9 of the Uniform Commercial Code (the “UCC”)
of any jurisdiction in which any of the Property may now or hereafter be located. Without limiting
the generality of the foregoing, Borrower hereby (i) renounces any right to receive notice of any
disposition by Lender, as the secured party of any of the Property pursuant to Section 9-504(3) of
the UCC, whether such disposition is by public or private sale under the UCC or otherwise and
(11) waives any rights relating to compulsory disposition of any of the Property pursuant to Sections
9-504 and 9-505 of the UCC. Borrower also hereby acknowledges and agrees that the transactions
contemplated by this Agreement shall constitute a commercially reasonable manner for the
disposition of the Property, or any part thereof.

21. Termination of Lender’s Release. The release provided to Borrower and
Guarantor pursuant to Section 6(b)(i1) of this Agreement will be voided ab initio and will be of no
force or effect in the event any one or more of the following occurs:

(a) Borrower, Guarantor, Acharya, or any person claiming by or through
Borrower or any Guarantor commences, joins in, assists, cooperates in, or participates as an
adverse party or as an adverse witness (subject to compulsory legal process which requires
testimony) in any suit or other proceeding against Lender relating to the Loan, the Loan
Documents, the Indebtedness, or the Property; or

(b) The Deed or any other document evidencing the conveyance of the Property
to Nominee is ever rendered void or is rescinded by operation of law, or by order of any state or
federal court of competent jurisdiction, by reason of an order arising out of any claim or proceeding
initiated or commenced in favor of, against, on behalf of, or in concert with, directly or indirectly,
Borrower, Guarantor, Acharya or any person claiming by or through them or any of their respective
agents, employees, representatives, officers, directors, shareholders, subsidiaries, affiliates,
successors, or assigns; or

(©) Borrower or any person claiming by or through Borrower denies Lender, or
Lender's representatives, the right to inspect the Property, or to inspect, audit, and transcribe the
books, records, contracts, and insurance policies maintained by Borrower or any person
claiming by or through Borrower in connection with the construction, operation, or maintenance
of the Property; or

(d) The release of Lender delivered pursuant to Section 6(a) of this Agreement

is ever rendered void, is rescinded, or is adjudicated unenforceable by operation of law or by order
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of any state or federal court of competent jurisdiction, by reason of an order arising out of any
claim or proceeding initiated or commenced in favor of, against, on behalf of, or in concert with,
directly or indirectly, Borrower, any Guarantor, or any person claiming or by through Borrower or
a Guarantor or any of their respective agents, employees, representatives, officers, directors,
shareholders, subsidiaries, affiliates, heirs, personal representatives, successors, or assigns.

22. Miscellaneous.

(a) This Agreement shall be binding upon Borrower and Lender and shall inure
to the benefit of the heirs, successors, and assigns of the respective parties hereto.

(b) This Agreement, together with all the Exhibits attached hereto and
incorporated by reference herein, constitutes the entire agreement between the parties hereto, and
supersedes any and all prior agreements, arrangements and undertakings between the parties,
except for the Loan Documents.

(c) This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original and all of which together shall constitute
but one and the same instrument.

(d) No amendment to this Agreement shall be binding on either of the parties
to this Agreement unless such amendment is in writing and executed by both parties hereto.

(e) This Agreement and all transactions hereunder shall be governed by the
laws of the State, and Venue shall be in, as set forth in the Loan Documents.

6y} Neither this Agreement nor any memorandum or other document relating
to this Agreement shall be recorded in any public records.

(2) If any term, covenant, or condition of this Agreement is held to be invalid
or unenforceable in any respect, such invalidity or unenforceability shall not affect any other
provision hereof, and this Agreement shall be construed as if such invalid or unenforceable
provision had never been contained herein.

(h) In the event performance is due on a day that is a legal holiday or weekend,
performance shall be postponed to the next business day.

(1) The submission of any draft, form, or copy of this Agreement or any of the
documents referenced herein by Lender or any officer, employee, agent or attorney of Lender,
whether or not designated as a “draft” or so indicated in connection with the transmittal thereof,
shall not constitute (i) an offer by Lender to engage in the transactions set forth in this Agreement,
(i1) an agreement to forbear from exercising its rights and remedies under the Loan Documents,
(111) a waiver with respect to any obligations under the Loan Documents, or (iv) a course of conduct
or course of dealing with respect to the Loan Documents. In no event shall Lender be bound by
any provision of this Agreement or such other documents and agreements unless and until Lender
shall have executed and delivered such agreements.
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)] TO THE MAXIMUM EXTENT PERMITTED BY LAW,
BORROWER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT, THE DEED, ANY OF THE DOCUMENTS OF WHICH
COPIES ARE ATTACHED AS EXHIBITS HERETO, ANY OTHER LOAN
DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENT (WHETHER VERBAL OR WRITTEN) OR ACTION OF EITHER PARTY
OR ANY EXERCISE BY ANY PARTY OF THEIR RESPECTIVE RIGHTS UNDER THIS
AGREEMENT, THE DEED, ANY OF THE DOCUMENTS OF WHICH COPIES ARE
ATTACHED AS EXHIBITS HERETO, ANY OTHER LOAN DOCUMENTS OR IN ANY
WAY RELATING TO THE LOAN OR THE PROPERTY (INCLUDING, WITHOUT
LIMITATION, ANY ACTION TO RESCIND OR CANCEL THIS AGREEMENT, AND
ANY CLAIM OR DEFENSE ASSERTING THAT THIS AGREEMENT WAS
FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR VOIDABLE). THIS
WAIVER IS A MATERIAL INDUCEMENT TO LENDER TO ENTER THIS
AGREEMENT.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE)]
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IN WITNESS WHEREOF, the parties hereto have signed counterparts of this
Agreement, each of which shall be deemed to be an original document, as of the date set forth
above.

BORROWER:

LITTLE PORTUGAL GATEWAY, LLC,
a Delaware limited liability company

By:
David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity
GUARANTOR:

SILICON SAGE BUILDERS, LLC,
a Delaware limited liability company

By:
David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity
LENDER:

34th ALUM ROCK HOLDING COMPANY,
a California limited liability company

By:  Bolour Associates, Inc., a California
corporation, its Manager

By:

Omid Bolour, its President
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EXHIBIT A
LEGAL DESCRIPTION OF THE LAND

The land referred to is situated in the County of Santa Clara, City of San Jose, State of California,
and is described as follows:

Lot 2, and a portion of Lot 1, in Block 1, as shown upon that certain Map entitled "Map of
Observatory View Tract", filed for record August 12, 1893 in Volume "G" of Maps, at Page 90
and 91, Santa Clara Records, and more particularly described as follows:

Beginning at a point on the Northwesterly line of Santa Clara Street, formerly Alum Rock Avenue,
distant thereon Northeasterly 240 feet from the point of intersection of said line of Santa Clara
Street with the Northeasterly line of Thirty-Fourth Street, formerly Sheehan Avenue, as said
Avenues are shown on the Map above referred to; thence Southwesterly along the Northwesterly
line of Santa Clara Street, 90 feet to the Southwesterly line of Lot 2, in Block 1, as shown on the
Map above referred to; thence leaving the Northwesterly line of Santa Clara Street and running
Northwesterly along the Southwesterly line of said Lot 2, 262.45 feet to the Western most corner
thereof; thence Northeasterly along the Northwesterly line of said Lot 2, 75 feet to the Northern
most corner thereof; thence Southeasterly along the Northeasterly line of said Lot 2, 112.45 feet;
thence leaving said last named line and running in a direct line 150 feet to the point of beginning.

APN: 481-12-109
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EXHIBIT B
SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED, dated as of May 2022, is given by LITTLE
PORTUGAL GATEWAY, LLC, a Delaware limited liability company (“Grantor”), in favor of
FOURTH ST. JOHN HOLDING COMPANY, LLC, a Delaware limited liability (“Grantee”).

Grantor, for and in consideration of the sum of $10.00 and other good and valuable
consideration paid by Grantee, receipt of which is acknowledged hereby, grants, bargains, sells
and conveys to Grantee the land situate, lying and being in Santa Clara County, California, more
particularly described on Exhibit A attached hereto (the “Property”).

TOGETHER WITH all right, title and interest of Grantor in (i) any and all structures and
improvements on the Property; (ii) any land lying in the bed of any street or highway, opened or
proposed, in front of or adjoining the Property; and (iii) all easements, rights of way, privileges,
licenses, appurtenances and other rights and benefits belonging to, running with the owner of, or
in any way related to the Property.

TO HAVE AND TO HOLD, the same in fee simple forever, by through and under Grantor
but not otherwise.

SUBJECT TO the matters reflected on Exhibit B attached hereto (the “Permitted
Exceptions”).

AND Grantor covenants with Grantee that Grantor is lawfully seized of the Property in fee
simple; that Grantor has good right and lawful authority to sell and convey the Property except as
may be limited by the Permitted Exceptions.

THIS DEED is an absolute conveyance to Grantee of the title to the Property and is not
intended to serve or operate as a mortgage, security agreement or security interest of any kind.
A portion of the consideration for this Deed is the agreement by Grantor, as the holder of the Deed
of Trust (as described on the attached Exhibit B), to forbear from pursuing its remedies against
Grantor for payment of indebtedness secured by the Deed of Trust but this Deed is not given in
satisfaction of the Deed of Trust.

GRANTEE, by acceptance of this Deed, and Grantor acknowledge and agree that this
Deed is not intended to, and shall not, operate to merge the ownership interest conveyed with any
other interest or lien which Grantee may now have or subsequently acquire in the Property, it being
the intention of the parties that said interest, including, but not limited to, any interest in the Deed
of Trust shall continue to be a valid and enforceable lien against the Property, and shall not merge
with Grantee’s ownership interest in the Property.
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Grantor has executed this Deed as of the date indicated above.
GRANTOR:

LITTLE PORTUGAL GATEWAY, LLC,
a Delaware limited liability company

By:

David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity

A Notary Public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of

On before me,

(insert name and title of the officer)
Personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

B-2 30RL-327133

STA09-0001 2909272.1




Case 3:20-cv-09247-SI Document 338 Filed 05/25/22 Page 31 of 47

EXHIBIT A TO SPECTIAL WARRANTY DEED
LEGAL DESCRIPTION

The land referred to is situated in the County of Santa Clara, City of San Jose, State of California,
and is described as follows:

Lot 2, and a portion of Lot 1, in Block 1, as shown upon that certain Map entitled "Map of
Observatory View Tract", filed for record August 12, 1893 in Volume "G" of Maps, at Page 90
and 91, Santa Clara Records, and more particularly described as follows:

Beginning at a point on the Northwesterly line of Santa Clara Street, formerly Alum Rock Avenue,
distant thereon Northeasterly 240 feet from the point of intersection of said line of Santa Clara
Street with the Northeasterly line of Thirty-Fourth Street, formerly Sheehan Avenue, as said
Avenues are shown on the Map above referred to; thence Southwesterly along the Northwesterly
line of Santa Clara Street, 90 feet to the Southwesterly line of Lot 2, in Block 1, as shown on the
Map above referred to; thence leaving the Northwesterly line of Santa Clara Street and running
Northwesterly along the Southwesterly line of said Lot 2, 262.45 feet to the Western most corner
thereof; thence Northeasterly along the Northwesterly line of said Lot 2, 75 feet to the Northern
most corner thereof; thence Southeasterly along the Northeasterly line of said Lot 2, 112.45 feet;
thence leaving said last named line and running in a direct line 150 feet to the point of beginning.

APN: 481-12-109
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EXHIBIT B TO SPECIAL WARRANTY DEED
PERMITTED EXCEPTIONS
(TO BE ATTACHED)
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EXHIBIT C
BILL OF SALE
KNOW ALL MEN BY THESE PRESENTS,

DAVID STAPLETON, solely in his capacity as the Receiver for LITTLE PORTUGAL
GATEWAY, LLC, a Delaware limited liability company (“Grantor”), for and in consideration of
the sum of Ten Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, does hereby convey, sell, transfer and assign unto
in favor of FOURTH ST. JOHN HOLDING COMPANY, LLC, a Delaware limited liability
(“Grantee”), its successors and assigns, all of the right, title and interest of Grantor in and to the
furniture, fixtures, plumbing, lighting equipment, building equipment, radiators, furnaces, boilers,
hot water heaters, water systems, air conditioning equipment and other personally, in their “as is”
condition, located on or in or attached to or used in connection with the property located at
1665 Alum Rock Blvd, in the City of San Jose, County of Santa Clara, State of California
(collectively the “Personal Property”). Borrower warrants that the Personal Property is free from
any liens or encumbrances other than one held by 34™ Alum Rock Holding Company, LLC.

Grantor warrants and will defend title to the personal property against the lawful claims of
all persons whomsoever.

To have and to hold unto Grantee, its successors and assigns, forever.

IN WITNESS WHEREQOF, the undersigned have executed this Bill of Sale as of
the day of ,2022.

GRANTOR:

LITTLE PORTUGAL GATEWAY, LLC,
a Delaware limited liability company

By:
David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity
C-1 30RL-327133
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EXHIBIT D
ASSIGNMENT AND ASSUMPTION

THIS ASSIGNMENT AND ASSUMPTION (this “Assignment”) is made this _ day of
May, 2022 by and between by DAVID STAPLETON, solely in his capacity as the Receiver for
LITTLE PORTUGAL GATEWAY, LLC, a Delaware limited liability company (“Assignor”), in
favor of FOURTH ST. JOHN HOLDING COMPANY, LLC, a Delaware limited liability company
(“Assignee”).

RECITALS:

A. Assignor is the owner of certain real property (the “Land”), located in the County
of Santa Clara, State of California, as more particularly described on Exhibit A attached hereto,
and certain improvements thereon (the “Improvements”) and other rights, privileges and
appurtenances thereto (collectively, the “Project”).

B. Assignor is the beneficial owner, holder and user of certain intangible property used
by Assignor in connection with Assignor’s development, use and operation of the Project,
including, without limitation, plans and specifications, reports, permits, licenses, certificates of
occupancy, development rights, warranties, guaranties, telephone exchanges, trademarks and the
name of the Project (collectively, the “Intangible Property”).

C. Assignor has entered into certain contracts for service and labor for Assignor’s
development of the Project, including, without limitation, for development and approval of plans
and specifications, permits, licenses, development rights for the Project that Lender may assume
in accordance with the terms of that certain Deed in Lieu of Foreclosure Agreement dated
May  , 2022, between Assignor and Assignee, as set forth in Exhibit B attached hereto (the
“Designated Contracts”™).

D. Assignor desires to assign to Assignee all of Assignor’s right, title and interest in
and to the Intangible Property and Designated Contracts as more particularly set forth below.

E. Assignee desires to accept the assignment of all of Assignor’s right, title and
interest in and to the Intangible Property and the Designated Contracts.

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set forth,
and other good and valuable consideration, the receipt and sufficiency of which are acknowledged
by each of the parties hereto, Assignor and Assignee do hereby agree as follows:

1. Recitals. The above recitals are true and are incorporated herein by reference.
2. Assignment. Assignor hereby gives, grants, bargains, sells, conveys, transfers

and sets over unto Assignee, its successors and assigns, as of the date first above written (the
“Effective Date”), all of Assignor’s right, title and interest in and to the Intangible Property and
the Designated Contracts. Assignor will execute any necessary documentation in order to
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effectuate the assignment with respect to the Intangible Property and Designated Contracts
assigned to Assignee herein.

3. Assumption. Assignee hereby accepts the foregoing assignment and, in
consideration thereof, Assignee hereby covenants and agrees that, on and after the Effective Date,
Assignee will assume, observe, perform, fulfill and be bound by all terms, covenants, conditions
and obligations in connection therewith.

4. Power of Attorney. Assignor hereby constitutes and appoints Assignee its true
and lawful attorney, with all power and authority to act on its behalf in all matters under the
Policies and to settle and compromise any claims made or to be made under the policies, which
appointment is coupled with an interest and is therefore irrevocable.

5. Successors and Assigns. The terms and conditions of this Assignment shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors and
assigns.

6. Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original and all of which together shall constitute
but one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the undersigned have executed this Assignment as of the date
first written above.

ASSIGNOR:

LITTLE PORTUGAL GATEWAY, LLC,
a Delaware limited liability company

By:

David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity

A Notary Public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of
On before me,

(insert name and title of the officer)
Personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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ASSIGNEE:

FOURTH ST. JOHN HOLDING COMPANY,
LLC, a Delaware limited liability company

By:
Name:
Title:

A Notary Public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of

On before me,

(insert name and title of the officer)
Personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A TO ASSIGNMENT AND ASSUMPTION
LEGAL DESCRIPTION

The land referred to is situated in the County of Santa Clara, City of San Jose, State of California,
and is described as follows:

Lot 2, and a portion of Lot 1, in Block 1, as shown upon that certain Map entitled "Map of
Observatory View Tract", filed for record August 12, 1893 in Volume "G" of Maps, at Page 90
and 91, Santa Clara Records, and more particularly described as follows:

Beginning at a point on the Northwesterly line of Santa Clara Street, formerly Alum Rock Avenue,
distant thereon Northeasterly 240 feet from the point of intersection of said line of Santa Clara
Street with the Northeasterly line of Thirty-Fourth Street, formerly Sheehan Avenue, as said
Avenues are shown on the Map above referred to; thence Southwesterly along the Northwesterly
line of Santa Clara Street, 90 feet to the Southwesterly line of Lot 2, in Block 1, as shown on the
Map above referred to; thence leaving the Northwesterly line of Santa Clara Street and running
Northwesterly along the Southwesterly line of said Lot 2, 262.45 feet to the Western most corner
thereof; thence Northeasterly along the Northwesterly line of said Lot 2, 75 feet to the Northern
most corner thereof; thence Southeasterly along the Northeasterly line of said Lot 2, 112.45 feet;
thence leaving said last named line and running in a direct line 150 feet to the point of beginning.

APN: 481-12-109
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EXHIBIT B TO ASSIGNMENT AND ASSUMPTION
DESIGNATED CONTRACTS
[LIST TO BE ATTACHED]
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EXHIBIT E
OMITTED
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EXHIBIT F
TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN:

DAVID STAPLETON, solely in his capacity as the Receiver for LITTLE PORTUGAL
GATEWAY, LLC, a Delaware limited liability company (“Borrower”), and SILICON SAGE
BUILDERS, LLC aka SILICON SAGE BUILDERS, a Delaware limited liability company
(“Guarantor”) (collectively, “Releasor”), for and in consideration of the agreements set forth in
that certain Deed in Lieu of Foreclosure Agreement dated May  , 2022 (the “Agreement”) by
and between Borrower, Guarantor, and 34th ALUM ROCK HOLDING COMPANY, LLC,
a Delaware limited liability company, and FOURTH ST. JOHN HOLDING COMPANY, LLC,
a Delaware limited liability company (collectively “Releasees”), the sum of Ten Dollars ($10.00)
lawful money of the United States of America and other good and valuable consideration in hand
given to Releasor by Releasees, the receipt and sufficiency of which are hereby acknowledged,
has waived, remised, released and forever discharged, and by these presents do for themselves,
their successors and assigns, absolutely and irrevocably waive, remise, release, acquit, satisfy and
forever discharge Releasees, their predecessors in interest and any parent, subsidiary or affiliate of
Releasees, and each of their successors, assigns, directors, officers, shareholders, partners,
members, employees, affiliates, and servicers, attorneys and agents (collectively, “Released
Parties”), from any and all manner of debts, accountings, bonds, warranties, representations,
covenants, promises, contracts, controversies, agreements, liabilities, obligations, expenses,
damages, judgments, executions, actions, inactions, claims, demands and causes of action of any
nature whatsoever, at law or in equity, known or unknown which Releasor now has or hereafter
can, shall or may have the right to assert by reason of any matter, cause or thing, occurring from
the beginning of the world to and including the date of this Release, including, without limitation,
matters arising out of or relating to (a) that certain loan (the “Loan”) originally made by Lender
in the original principal amount of $1,800,000 and any and all documents or instruments executed
by Borrower, Guarantor or others in connection with or otherwise related to the Loan, including
those identified herein (collectively, the “Loan Documents”), (b) the Agreement, (c) any other
agreement or transaction between any of Released Parties and Releasor relating to the Loan or the
Property (as defined in the Loan Documents), and (d) the Property or its development, financing
and operation (collectively, the “Claims”), in law or in equity, including, without limitation, any
and all Claims which are presently unknown, unsuspected, unanticipated or undisclosed, which
Claims against Released Parties the Releasor ever had, now has or which the Releasor hereafter
can, shall or may have, for, upon or by reason of any matter, cause of thing whatsoever from the
beginning of the world.

Releasor and Releasees (by its acceptance of this Release) agree that, notwithstanding any
language contained herein to the contrary, there is specifically excluded from the provisions
hereof, representations, warranties and other provisions, if any, contained in the instruments to be
delivered by Releasees to Releasor in connection with the Agreement and in other agreements
executed in connection therewith, that by their terms survive the execution and delivery of such
instruments and other agreements.
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IN WITNESS WHEREOF, Releasor has caused this Release to be executed this
day of ,2022.

LITTLE PORTUGAL GATEWAY, LLC, a
Delaware limited liability company

By:

David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity

SILICON SAGE BUILDERS, LLC aka
SILICON SAGE BUILDERS, a Delaware
limited liability company

By:
David Stapleton, solely in his capacity as the
Receiver for Little Portugal Gateway, LLC,
and not in his individual capacity
F-2 30RL-327133
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EXHIBIT G
LENDER’S RELEASE OF CLAIMS
TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN:

34th ALUM ROCK HOLDING COMPANY, LLC, a Delaware limited liability company
(“Releasor”), for and in consideration of the agreements set forth in that certain Deed in Lieu of
Foreclosure Agreement dated May , 2022 (the “Agreement”) by and between Releasor and
DAVID STAPLETON, solely in his capacity as the Receiver for LITTLE PORTUGAL
GATEWAY, LLC, a Delaware limited liability company (“Borrower”) and SILICON SAGE
BUILDERS, LLC aka SILICON SAGE BUILDERS, a Delaware limited liability company
(“Guarantor”) (collectively, “Releasees”), the sum of Ten Dollars ($10.00) lawful money of the
United States of America and other good and valuable consideration in hand given to the Releasor
by the Releasees, the receipt and sufficiency of which are hereby acknowledged, has waived,
remised, released and forever discharged, and by these presents do for themselves, their successors
and assigns, absolutely and irrevocably waive, remise, release and forever discharge Releasees and
their respective successors, assigns, heirs, directors, officers, shareholders, partners, members,
managers, employees, affiliates, attorneys and agents (collectively, the “Released Parties™), of
and from any and all acts or events occurring or obligations arising under that certain loan (the
“Loan”) made by Lender in the original principal amount of $1,800,000 and any and all documents
or instruments executed by Borrower, Guarantor or others in connection with or otherwise related
to the Loan, including those identified herein (collectively, the “Loan Documents”), on and after
the date of the conveyance of the Property (as defined in the Loan Documents) to Releasor (the
“Acquisition Date”) as set forth in the Agreement, except Releasor does not release Released
Parties from any obligations, indemnities, duties and liabilities of Released Parties arising under
the Environmental and Hazardous Substance Indemnification Agreement (the “Environmental
Obligations”) if such Environmental Obligations are caused by any of the Released Parties or
result from conditions existing prior to the Acquisition Date. Notwithstanding the foregoing,
Releasor expressly reserves the right to sue (including, without limitation, the right to counterclaim
against) and obtain and satisfy a judgment against, Borrower to the full extent of any
indemnification obligations of Releasees under the Agreement and any other instruments and
agreements executed in connection therewith or by reason of claims or causes of action arising out
of (a) any breach of the covenants, representations, warranties, and agreements by Borrower set
forth in the Agreement or in the other agreements and instruments executed in connection
therewith, and (b) fraud, whether occurring prior to, on or subsequent to the Acquisition Date and
whether known or unknown to Releasor as of the Acquisition Date.

Anything to the contrary notwithstanding, this Release shall not operate as a discharge of
the Note (as such term is defined in the Loan Documents) or a satisfaction of the Deed of Trust (as
such term is defined in the Loan Documents), and, notwithstanding the foregoing, the rights and
remedies of the Releasor and its successors and assigns under the Deed of Trust, including
foreclosure thereof, shall remain in full force and effect. This Release shall become null and void
and of no effect whatsoever upon the filing by Released Parties of any action to set aside the
transfer of the Property (as defined in the Deed of Trust) to Releasor, including, without limitation,
any action to set aside the transfer of the Property to Releasor as a preferential transfer or fraudulent
conveyance under any applicable state or federal law, or if the Property or any part thereof must
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be returned by Releasor or its designee to Borrower. In such event, Releasor specifically reserves
the right to exercise any right or remedy which was available to Releasor or exercisable by
Releasor prior to the execution of the Agreement and this Release, including, without limitation,
any rights or remedies which Releasor may have as holder of the Loan Documents.

Releasor and Released Parties (by their acceptance of this Release) agree that
notwithstanding any language contained herein to the contrary, there is specifically excluded from
the provisions hereof, representations, warranties and other provisions, if any, contained in the
instruments to be delivered by Released Parties to Releasor in connection with the Agreement or
in other agreements executed in connection therewith, which by their terms survive the execution
and delivery of such instruments and other agreements to the extend provided in such instruments.

IN WITNESS WHEREOF, Releasor has caused this Release to be executed this
day of ,2022.

34th ALUM ROCK HOLDING COMPANY,
LLC, a Delaware limited liability company

By:
Name:
Title:
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PROOF OF SERVICE
STATE OF CALIFORNIA, DISTRICT COURT, NORTHERN DISTRICT

At the time of service, | was over 18 years of age and not a party to this action. |
am employed in the County of Orange, State of California. My business address is 3200
Park Center Drive, Suite 250, Costa Mesa, CA 92626.

On _5/25/2022, | served true copies of the following document(s) described as
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION OF RECEIVER, DAVID
STAPLETON, FOR AN ORDER RELATED TO LITTLE PORTUGAL GATEWAY, LLC: (1) AUTHORIZING
THE RECEIVER TO ENTER INTO AN AGREEMENT TO GIVE THE SECURED CREDITOR A DEED IN
LIEU OF FORECLOSURE; AND (2) APPROVING THE ABANDONMENT BY THE RECEIVERSHIP
ESTATE OF THE REAL PROPERTY OWNED BY LITTLE PORTUGAL GATEWAY, LLC;

DECLARATIONS OF JEFF AGUILAR AND DAVID STAPLETON TO SUPPORT on the interested
parties in this action as follows:

SEE ATTACHED SERVICE LIST

(X) (BY COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”’) — Pursuant to United
States District Court, Northern District of California, the foregoing document will be
served by the court via NEF and hyperlinked to the document. On _5/25/2022, | checked
the CM/ECF docket for this case and determined that the aforementioned person(s) are
on the Electronic Mail Notice List to receive NEF transmission at the email address(es)
indicated.

(X) (BY U.S. MAIL). | enclosed the document(s) in a sealed envelope or package and
placed the envelope for collection and mailing, following our ordinary business practices.
| am readily familiar with the practice of Smiley Wang-Ekvall, LLP for collecting and
processing correspondence for mailing. On the same day that correspondence is placed
for collection and mailing, it is deposited in the ordinary course of business with USPS in
a sealed envelope with postage fully prepaid. | am a resident or employed in the county
where the mailing occurred. The envelope was placed in the mail at Costa Mesa,
California.

() (BY E-MAIL). By scanning the document(s) and then e-mailing the

resultant pdf to the e-mail address indicated above per agreement. Attached to

this declaration is a copy of the e-mail transmission.

() (BY FACSIMILE). | caused the above-referenced documents to be

transmitted to the noted addressee(s) at the fax number as stated. Attached to this
declaration is a "TX Confirmation Report" confirming the status of transmission.
Executed on , at Costa Mesa, California.

() STATE | declare under the penalty of perjury under the laws of the State of
California that the above is true and correct.

(X) FEDERAL | declare that | am employed in the office of a member of the bar

of this court at whose direction the service was made.

Executed on May 25, 2022, at Costa Mesa, California.

/sl Lynnette Garrett
Lynnette Garrett




SMILEY WANG-EKVALL, LLP

3200 Park Center Drive, Suite 250

Costa Mesa, California 92626
Tel 714 445-1000 » Fax 714 445-1002
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SERVICE LIST

BY COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”):

[J Kyra Elizabeth Andrassy
kandrassy@swelawfirm.com,jchung@swelawfirm.com,lgarrett@swelawfirm.com,gcruz@swelawfirm.com
[l Daniel Blau

blaud@sec.gov,simundacc@SEC.GOV larofiling@sec.gov

[0 Tamar M. Braz

brazt@sec.gov

[0 Patrick Michael Costello
pcostello@vectislawgroup.com,clee@vectislawgroup.com

[1 Susan Scott Davis

sdavis@coxcastle.com

[1 Detail Construction & Waterproofing, Inc.

sjs@dslaw.net

[J David B. Draper
david.draper@ropers.com,nancy.batchelder@ropers.com,mary.mcpherson@ropers.com
[0 Timothy W Evanston
tevanston@swelawfirm.com,jchung@swelawfirm.com,lgarrett@swelawfirm.com,gcruz@swelawfirm.com
[0 Robert Paul Goe
rgoe@goeforlaw.com,kmurphy@goeforlaw.com

[0 Mitchell Bruce Greenberg
mgreenberg@abbeylaw.com,mmeroney@abbeylaw.com

[l John Henry Hemann
jhemann@cooley.com,mnarvaez@cooley.com

[l Fred Hjelmeset

fhtrustee@gmail.com

[J Ravi Jagannathan

btaylor@taylorlawfirmpc.com

[0 Monique Jewett-Brewster
mjb@hopkinscarley.com,eamaro@hopkinscarley.com

[1 Gregg Steven Kleiner
gkleiner@rinconlawllp.com,aworthing@rinconlawllp.com

[0 Edward Arthur Kraus
ekraus@svlg.com,keb@svlg.com,edn@svlg.com,amt@svig.com
[l Joshua Robert Mandell
joshua.mandell@akerman.com,masterdocketlit@akerman.com,alexandra.byerly@akerman.com,rob.diwa
@akerman.com,evelyn.duarte@akerman.com

[l Hal Mark Mersel
mark.mersel@bclplaw.com,theresa.macaulay@bclplaw.com

[1 Dennis Francis Murphy

dennismurphy@jonesday.com

[1 Walker Samuel Newell
wnewell@cooley.com,efiling-notice@ecf.pacerpro.com,avera@cooley.com
[0 Randy Phillip Orlik

rorlik@coxcastle.com

[l Brian Andrew Paino
bpaino@mcglinchey.com,irvineECF@mcglinchey.com

[l Parkview Financial REIT LP

paul@parkviewfinancial.com

[ Marie Gisele Quashnock
marie@agalegal.com,legaladmin@aqalegal.com

[1 Meena Sathappan, TTE

mjb@hopkinscarley.com

[0 Joshua Louis Scheer
jscheer@scheerlawgroup.com,jscheer@ecf.courtdrive.com

[ Brian G. Selden
bgselden@jonesday.com,mreyes@jonesday.com
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3200 Park Center Drive, Suite 250

Costa Mesa, California 92626
Tel 714 445-1000 » Fax 714 445-1002
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[1 Steven Jude Sibley
sjs@dslaw.net

[0 Benjamin Samuel Taylor
btaylor@taylorlawfirmpc.com

BY U.S. MAIL:
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Byron Suarez

Deputy District Attorney
Santa Clara District
Attorney’s Office

70 West Hedding Street,
West Wing

San Jose, CA 95110

City of San Jose
200 E. Santa Clara St.
San Jose, CA 95113-1905

Saul S. Rostamian
SheppardMullin

1901 Avenue of the Stars,
Suite 1600

Los Angeles, CA 90067-
6017






