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MEMORANDUM OF AGREEMENT AND IRREVOCABLE SPECIAL POWER-OF-ATTORNEY
REGARDING TRANSFER OF RESIDENTIAL DEVELOPMENT RIGHT
This Memorandum of Agreement and irrevocable Special Power-of-Attomey Regarding Transfer of

{nderei

Development
of March 2008 ("Effective Date"}, by and between GREGORY COHEN, an unmarried man {"Selier”)

Right {"Memorandurm and Jrrevacable Special Power-of-Aflormey”) is made as of this

and (MO, LLC, a Delaware mited tabifity company (*Purchaser”).

(1

{2

@)

RECITALS

On or about March@ma. Selter and Purchaser entered into an Agreement for the Purchase
and Sale of an Existing Residential Development Right (ihe "Agreement’} with respect to the sale
and purchase of ona (1) residential development right (*the Development Right™), as defined in
the Tahoe Regional Planning Agency {“TRPA") Code of Ordinances, banked on and appurtenant
10 that certain real property located at 173 Michele Drive, Stateline, Nevada in Douglas County,
Mevada, as mora particularly described on Bxhibit “1” io the Memorandum and irrevocable
Special Power-of-Altomey, and commonly known as Assessor's Parcel Number 1318-22-002-028
(the "Sending Parcel”). Seller is the sole legal and equitable cwner of both the Sending Parcel
and the Development Right. The Development Right was transferred to the Sending Parcel by
Seller on May 30, 2006 {TRPA File #2006-0587) for the purpose of buiilding a new residential unit,
which TRPA approved on August 14, 2006, which has a permit expiation date of August 14, 2009
(TRPA File #2006-0474), and which permil Sefler acknowiedged on September 28, 2006, but
which has not yet been exercised. Selier has defivered to TRPA awritten requast for rescission of
this permit (TRPA File #2006-0474}, which request TRPA has acknowledged and accepted.

Seller and Purchaser have execuled this Memorandum and lmevocable Special
Power-ot-Attomey for the limited purposes of;

Memaorializing of record the close of the sale of the Development Right to Purchaser and for the
pumosedaﬁcrdmgomstmﬁvenotmcfsmhsalewaﬁabsemempurdmsGmam
encumbrancers;

Granting to Purchaser an Irevocable Special Power-of -Attoeney which is set forth below relating

to the transfer of the Development Right from the Sending Parcel 10 a receiving parcel to be later
designated by Purchaser, or its assignees, and approved by TRPA; and

Prmcmmmmmmmemmmmmsmwm
provisions of this Memorandum and Irrevocable Special Power—of-Anomy and is required fo



execute and cause lo be recorded concurrently with the deed conveying title 1o the Sending

Parcel, or any portion thereof, an agreement substantialty in the form of this revocable Speciat

Power-of-Attorney Regarding Transter of Residential Development Right, assuming Seller's

:bligatior;s thereunder, in {avor of Purchaser, or #s assignees, ("Grantee Special Power of
ttomey”).

NOW, THEREFORE, Seller and Purchaser hereby memoriatize the Agreement of record and Seller
hereby grants to Purchaser, or its nominees, an imevocable special power of aftorney as follows:

1. Memorandum of Agreement. This Memorandum and Irevocable Speciat Power-of-Atomey
ﬁmmmmmﬁmwmmmaﬁmmmmemm
that: (a) on or about March:™ 2008, Puschaser bought from Seller the Development Right describad on
Recital A hereof which is banked on the Sending Parcet owned by Seller; (b} Purchaser is the owner of the
Developmen! Right and Seller has no right, tile or interest in, or claim or Fen on the Development Right;
(¢} Seller has delivered to TRPA a written request for rescission of this permit (TRPA File #2006-0474), which
request TRPA has acknowledged and accopted, allowing the Development Right fo be transierred 16 a
receiving parcet approved by TRPA; and (d) Purchaser is entitled io bank the Development Right on the
Sending Parcel pursuanl fo the teams of the Agresment until such time as Purchaser transfers the
Development Right 10 a receiving parcel approved by TRPA. Seller has agreed, among other things, not to
use, transfer, encumber or mit the transferability of the Development Right in any manner and to fully
cooperate to faclitate the transfer of the Development Right off of the Sending Parcel as specified by
Purchaser and approved by TRPA. This Memorandum and kmevocable Special Power-of-Attorney will further
serve as consiructive notice o all subsequent purchasers and encumbrancers that each successive graniee
of the Sending Parcel by accepting titie to all or any portion of the Sending Parcel, is bound by the provisions
of this Memorandum and Irrevocable Special Power-of-Attomey and is required to execule and record a
Grantee Special Power of Attormey, which obligation Is a covenant nunning with the land binding the present
and fuure owners of the Sending Parce! and every portion of the Sending Parcel and interest therein in tavor
of Puschaser and its assignee. In the event any such grantee fails to execute and record such Grantee
Special Power of Attomey, then such graniee, by accepiance of its deod to the Sending Parcel, shail be
deemed to have granted the powers set forth in this Memorandum of Agreement and Special Power of
Attomey to Purchases or its assignees and shall be desmed to have assumed the obligations of Seller under
the Agreament as the owner of the Sending Parcel.

axuﬂordsaasgneo(s) orapetsmorpetwrshﬂrdesigmtedby?mchaser andfor its assignee(s), asthenr
attomey(s)-in-fact to act as the attomey-in-fact and agent (the “Agent”) for Seller, as the legal owner of both
the Development Right and the Sending Parcel, for the limited purposes of executing and recording all
documentation and taking all acion(s), from time to time, necessary to transfer (i} the Development Right to

an appropriate receiving parcet later designated by Purchaser {and/or its assignee(s)) and approved by TRPA,
andlor (i) to Purchaser's third party assignee(s) any or all of Purchaser's rights, authority and remedies under
MWEWUMaMWMmmWWWmmmﬂ
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being iravocably authorized, empowered and appointed io do each and all of the following acts:

a) Executing and acknowledging as the attorey-in-fact of the owner of the Sending Parcet (i} the TRPA
Project Review Application Form(s); (i) any and all other and/or further TRPA required applications,
forms, deeds, deed restrictions and/or other declarations of covenarnts, conditions, and resirictions or
documents; anﬂa(m)mwpenmlswapprovablssmﬂbﬂﬁ?ﬁ,ﬁwhammywawiﬂm to
mwmtmmmmmnmmmmmmwwmmmw

receiving parcel as approved by TRPA, including all other documentation necessary to transfer the
Devemnentﬂughtasemmm i applicable, from the first receiving-parcel designated by
Purchaser and approved by TRPA to a second receiving parcel designated by Purchaser and
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approved by TRPA.

b) Recording against and encumbering the Sending Parcel, as the attomey-in-fact of the owner of the
Sending Parcel and of the Development Right, all TRPA required deeds, deed restrictions and other
declarations of covenants, conditions, and restrictions pertaining to the transfer the Development
Right from the Sending Parcel to an appropriate receiving parcel as approved by TRPA, including all
other documentation necessary to transfer the Development Right a second time, if applicable, from
the firsl receiving parce! designated by Purchaser and approved by TRPA 10 a second receiving

parcel designated by Purchaser and approved by TRPA.

{The foregoing authorized actions are sometimes collectively referred to herein as the "Authorized

TRPA Designated Development Right Transfer Actions and Documentation”™).

Seller hereby grants 1o Purchaser (and/or its assignee(s)) or its Agent the irrevocable power of
attorney coupled with an interest to perform and execute (A) all Authorized TRPA Designated Development
Right Transfer Actions and Documentation and (B) att post-closing covenants and obligations of Seller under
the Agreement with respact 1o the future transfer of the Development Right from the Sending Parcel to an
appropriate receiving parcel as approved by TRPA.

IN WITNESS WHEREQF, the parties hereto have executed this Memorandum of Agreement and
Irrevocable Special Power-of-Attorney Regarding Transfer of Residential Development Right of Use effective
as of date first set forth above.

Seller:

GREGORY COHEN
An unmarried man

By:

‘GREGORY COHEN

Purchaser:

oMo, LLC
A Delawars Limit

By:

EVEN C. KENNINGER, President
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approved by TRPA,

b} Reconding agai encumber

Saﬂn:gpmge?ﬁfmag«dmeowemn&? Sanding Parcel, as the atlomney-in-tact of the owner of the
declarations of covenants, conditions, t Right, all TRPA required deeds, deed restrictions and othe
Right from the Sending P and rostictons penaining t the ransfer the Dvelopmeni
other documentation arcel to an appropriate recelving parcel as approved by TRPA, efopment
the firsl receiving mm’mmgummwemmgmammm Ifappkcable“f?a‘
parce! designated ed by Purchaser and approved by TRPA w & second 3

by Purchaser and approved by TRPA. receiving

(The foregoing authorized actions
are sometimes collec : . .
TR Designatod Deratcomment Homt Toamstor actons and pogumentation - o erees

Seller hereby grants 1o Purchase ;
attormney : r {and/or its assignes(s)) ot its .
e o oy A s e § Lo e DA Designend Daveiopm of
tha Agreement with 'mtmmmm&gg);“gﬂmmmw'msmm under
appropsiate receiving parcel as approved by TRPA. Development Right from the Sending Parcel to an

IN WITNESS WHEREOF, the
ievocable Special Power-of-Ation parties héreto have exacuted this Memorandum of
asdmmﬁmtmmamWRWTWadmmmmmmfﬁtm

A | =

0726119 Page: 7/01/2008



STATE OF )

} ss.
County of )
This instrument was acknowledged before me on , 2008, by Gregory Cohen.

Notary Public

My Commission Expires:

STATE OF i"_\g:_\_! éﬁ )

County of \_J" \ < %ss.

~ This instrurﬁent was acknowledged before me on TORN Y , 2008, by Steven C.
Kenninger, as Trustee of the Steven C. Kenninger Living Trust, the Managing Member of QMQ, LLC, a

Nevada limited liability company.
—
oo L (\7’(}/\50 v/

DEBY O’'GORMAN
Notary Public - State of Nevada Notary Public
Appointmant Recorded in Douglas County \1
No: 00-83652-5 - Expires July 10, 2008 My Commission Expires: _1 ;\0 (\%
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STATE OF Neymi\a )

) ss.

County of \ vy !ET'}\; & )

This instrument was acknowledged before me on °00n -y

O DEBY O'GORMAN
43278\ Notary Public - State of Nevada
g :

STATE OF N )

: ) ss.
County of ; )

This instrument was acknowledged before me on

, 2008, by Gregory Cohen.

Y )
A \'Qu lgfﬁg\k%\(ﬁfﬁxu\_/
Notary Publi

My Commission Expires; \‘30 3'0%.

2008, by Steven C.

Kenninger, as Trustee of the Steven C. Kenninger Living Trust, the Manmmg Member of QMO, LLC, a

Nevada limited liability company.

S DEBY O'GORMAN
BRESE\ Notary Public - State of Nevada
PEANP]  Kogintment Recorded in Dougdas Couly
i Nex 00-83650-5 - Expires Juty 1, 208
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Notary Publio

My Commission Expires: _} 1\0¥jg
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' ) Exhibit -1 "
Legal Description of Sending Parcel

LOT 42
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