











this Agreement or the intent of the provisions hereof.

9.7. Binding Provisions. This Agreement is binding upon, and to the
limited extent specifically provided herein, inures to the benefit of, the
parties hereto and their respective heirs, executors, administrators, perscnal
and legal representatives, sSuccesSOrS, and assigns.

9.8. Jurisdiction and Venue. Any suit involving any dispute or matter
arising under this Agreement may only be brought in the appropriate United
States District Court in california or any California State Court having
jurisdiction over the subject matter of the dispute or matter. All Members
hereby consent to the exercise of personal jurisdiction by any such court with
respect to any such proceeding.

9.9, Terms. Common nouns and pronouns shall be deemed to refer to the
masculine, feminine, neuter, singular, and plural, as the identity of the
Person may in the context require.

9.10. Separability of Provisions. Each provision of this Agreement
shall be considered separable; and if, for any reason, any provision or
provisions herein are determined to be invalid and contrary to any existing or
future law, such invalidity shall not impair the operation of or affect those
portions of this Agreement which are valid.

9.11. Counterparts. This Agreement may be executed simultaneously in
two or more counterparts, each of which shall be deemed an original and al of
which, when taken together, constitute one and the same document. The

signature of any party to any counterpart shall be deemed a signature to, and
may be appended to, any other counterpart.

9.12. Estoppel Certificate. Each Member shall, within ten (10) days
after written request by the Board of Mangers, deliver to the requesting Person
a certificate stating, to the Member's knowledge, that: (a) this Agreement is
in full force and effect; (b) this Agreement has not been modified except by
any instrument or instruments identified in the certificate; and (c) there is
no default hereunder by the requesting Person, Or if there is a default, the
nature and extent thereof. If the certificate is not received within the 10-
day period, the Board of Managers shall execute and deliver the certificate on
behalf of the requested Member, without qualification, pursuant to the power of
attorney granted in Section 5.4.
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IN WITNESS WHEREOF, the parties have executed,

to be executed, as of the date set forth hereinabove.

or caused this Agreement




Sutherland 120, LIC

Exhibit "A"

List of Members, Capital and Percentages

TIMOTHY K. SEARS

Address: P.0O. Box 744
Solana Beach, CA

S.S.N.: 007-80-5643

Ownership Units: 500

%

Percentage Interest: 50

RICHARD FLORI

Address: 24882 Vista Rancho
Laguna Niguel, CA
S.S.N.: 557-79-8124

Ownership Units: 500

%

Percentage Interest: 50

e

92075

92677



Sutherland 120, LLC

Exhibit "A"
Amended June 5, 2007

List of Members, Capital and Percentages

TIMOTHY K. SEARS

Address: P.O. Box 744
Solana Beach, CA 92075

S.S.N.: 007-80-5643
Ownership Units: 630

Percentage Interest: 63%

RICHARD FLORIS

Address: 24882 Vista Rancho
Laguna Niguel, CA 92677

S.S.N.: 557-79-8124
Ownership Units: 370

Percentage Interest: 37%



