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JAMES A. TIEMSTRA (Bar No. 96203)
LISA LENHERR (Bar No. 258091)
TIEMSTRA LAW GROUP, PC

1111 Broadway, Suite 1501

Oakland, CA 94607-4036

Telephone No.: (510) 987-8000
Facsimile No.: (510) 987-7219

E-mail: jat@tiemlaw.com

Attorneys for Debtor-in-Possession
BGM PASADENA, LLC,
a Delaware limited liability company
UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
Inre: Case No. 2:15-bk-27833-BB
BGM PASADENA, LLC, a Delaware Chapter 11

limited liability company,
OMNIBUS MOTION

Debtor.
DATE: January 11, 2017
TIME: 11:00 a.m.
JUDGE: Honorable Sheri Bluebond
PLACE: Courtroom 1539
Edward R. Roybal Federal Bldg.
255 East Temple Street
Los Angeles, California 90012

COMES NOW, BGM PASADENA, LLC, a Delaware limited liability company,
debtor and debtor-in-possession herein (the “Debtor”) and submits this Omnibus Motion to sell
certain real property commonly known as 210, 244 & 248 S. Orange Grove, Blvd, Pasadena, CA,
(the “Property”), to Rankin Villa, LLC, for $12.6 million (the “Sale”) pursuant to the terms of
that certain purchase offer (the “Purchase Offer”), and to make certain distributions to creditors,
as follows:

PRELIMINARY STATEMENT

Since the commencement of this case, the Debtors have been advocating a position
committed to resolving all controversies in the near term and satisfying all creditors’ claims in
full. Indeed, only six months ago in this case the Debtor demonstrated its intent, determination

and capabilities by paying over $5.3 million to remove liens from the principal asset of this estate

1 MOTION
BGMP.397




Cas

© 00 N oo o B~ O w N

S T N B . N T N T T N T S e S e S e T =
©® ~N o s~ W N P O © o N o o~ W N Pk o

o 2:15-bk-27833-BB  Doc 577 Filed 12/14/16 Entered 12/14/16 19:34:27 Desc
Main Document  Page 2 of 10

which directly redounded to the benefit of all creditors. Now, the Debtor is proposing a
streamlined asset sale as the most expeditious mechanism for the satisfaction of creditor’s claims.

STATEMENT OF FACTS!

The Property
In 2005, AACP Properties, LLC purchased what is commonly known as the upper

campus of Ambassador College in Pasadena, California, with the purpose of building senior
housing and condominiums (the “Development Project”). The original developer created certain
covenants, conditions, and restrictions (the “CC & R”) to help govern development of the upper
campus. In addition, and to effectuate the Development Project, a site development agreement
(the “Site Development Agreement”) was created. The purpose of the Site Development
Agreement was to govern the development of the upper campus, to allocate portions of the
work/development to various parties, and to allocate the costs to various lot owners based upon
the allocated benefit. In 2005, the Debtor acquired two (2) lots that were part of the Development
Project (the Property), and became a signatory to the Site Development Agreement. The Property
includes an office building, located at 210 S. Orange Grove Blvd., two (2) four-unit luxury
apartment buildings located at 244-248 S. Orange Grove Blvd., and a parade easement located at
210 S. Orange Blvd.

The 2012 Plan

In 2009, in the midst of the Great Recession, the then holder of the second trust
deed, Dove Street Capital Lenders, commenced foreclosure proceedings against the Property. In
response, on October 22, 2009, the Debtor filed a voluntary petition for relief under Chapter 11 of
the Bankruptcy Code, initiating the bankruptcy case entitled In re BGM Pasadena LLC and
known as case number 2:09-bk-39135-RN (closed) in the United States Bankruptcy Court for the
Central District of California, Los Angeles Division (the “Court”). In 2010, during the pending
bankruptcy case, City Ventures assumed the responsibilities of the “Developer” under the Site
Development Agreement. Around the same time, City Ventures, through its wholly owned entity

Pasadena Apts-7, LLC, (“PA-7") also acquired the second and fifth deeds of trust on the Property

! This section contains a recap of facts previously set forth in the record of this case in the
declarations of Greg Galletly in support of the Debtor’s reorganization efforts.
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(the “Deeds of Trust”) from Dove Street Capital Lenders.

On December 22, 2011, the Court entered an Order Approving that certain
settlement agreement (the “Settlement Agreement”) between the Debtor and City Ventures’
and/or its wholly owned entity Pasadena Apts-7, LLC. On March 27, 2012, the Court entered an
Order Approving Chapter 11 Plan of Reorganization, (the “2012 Plan”) (Case No. 09-39135,
Docket No. 330). On February 26, 2013, the Court entered the Final Decree. (Case No. 09-39135,
Docket No. 354.) Case number 09-39135 was closed on March 18, 2013. (Case No. 09-39135,
Docket No. 356.)

Events Leading to this Case

During the post-confirmation (2012 Plan) development of certain lots adjacent to
the Property by City Ventures, numerous disputes arose between the Debtor and City Ventures
over the development. Following several mediation agreements and arbitration awards arising out
of the Site Development Agreement and/or the Settlement Agreement, on February 9, 2015, City
Ventures recorded a Notice of Default and Election to Sell Under Deeds of Trust based upon an
allegedly non-curable default resulting from an immaterial change in the Debtor’s ownership
structure.? The Debtor unsuccessfully attempted to resolve the alleged defaults through additional
arbitration and mediation and on November 20, 2015, the Debtor filed a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code to allow completion of its performance under the
2012 Plan and Settlement Agreement (case number 2:15-bk-27833-BB).

Debtor’s Reorganization Efforts and Creditors’ Unwillingness to Accept

Payment

The Debtor filed this case to protect its assets while completing the terms and
payments of the 2012 Plan. In that spirit, on January 22, 2016, the Debtor filed a plan that treated
all creditors as unimpaired and paid creditors in-full prior to maturity of the loans. (Docket No.
55, filed Jan. 22, 2016.) The plan was modified on February 10, 2016, (Docket No. 65), and set
for hearing on March 9, 2016. (Docket No. 66.) On March 15, 2016, Pasadena Apts-7, LLC filed

two (2) motions for relief from the automatic stay. (Docket Nos. 92 and 93.) At the March 9,

2 A member of the Debtor filed a Chapter 7 bankruptcy case which precipitated the necessity to
transfer his membership interests.
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2016, hearing, this Court, disagreeing with the Debtor’s contention that no disclosure statement
was required because no voting would be solicited on the unimpaired plan, found the Plan failed
to satisfy 11 U.S.C. § 362(d)(3), and granted PA-7 relief from the automatic stay to foreclose on
the Property. (Docket No. 188 and 189, entered Apr. 21, 2016.) On June 6, 2016, unable to secure
a stay pending appeal and to avoid the foreclosure sales scheduled for June 7, 2016, a capital
contribution in the amount of PA-7’s demand ($5,368,582.68), was made to the Debtor and
transferred to PA-7. (See Docket No. 324, filed June 13, 2016.)

On September 23, 2016, this Court entered an Order Approving Second Amended
Disclosure Statement Dated September 19, 2016 (the “Disclosure Statement”) as Docket No. 447.
(See also Docket No. 440, filed Sept. 19, 2016 (the Disclosure Statement).) The Disclosure
Statement describes the Debtor’s Fifth Amended Plan of Reorganization filed September 23,
2016, as Docket No. 445 (the “Plan). The confirmation hearing on the Plan was held on
December 1, 2016, at 10:30 a.m. (Docket No. 447, entered Sept. 23, 2016.) Like the prior plan, in
keeping with the Debtor’s objectives in this case, the Disclosure Statement and Plan provided to
pay all creditors in-full prior to maturity. The source of payments to creditors was described as
from “rental income, capital contributions, refinance of the Property and/or from co-obligor
payment(s).” (Docket No. 440, filed Sept. 19, 2016.)

Rankin Villa, LLC was formed in August 2016, but it was not until after the
Disclosure Statement was drafted, filed, and approved, that it became clear that the refinance
would have to occur before the completion of all payments under the Plan and the lenders would
require that the borrower be a bankruptcy remote, single purpose entity. (See, e.g., Docket No.
499, p. 374, filed Nov. 4, 2016 (the Bank of America Loan Application, description of
“Borrower”); Galletly Decl. § 2.) Accordingly, Rankin Villa, LLC, was identified as the borrower
entity. (Galletly Decl. § 2.) The Debtor brought evidence to the confirmation hearing that Rankin
Villa, LLC had secured financing to effectuate the Plan and pay all creditors in full. However, this
Court determined that the proposed exit financing through Rankin Villa, LLC, was not the

“refinancing” described in the Plan and Disclosure Statement and, as a “different plan,”
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confirmation would require re-disclosure and re-solicitation. (Lenherr Decl. { 3, Ex. A.)®

While the Debtor was able to substantially mitigate the efforts of PA-7 to
undermine a successful outcome for this case, approximately four (4) months after the Petition
Date, Cantor Group, LLC’s (“Cantor”) entered the case as the assignee of Citizens and embarked
on an aggressive loan-to-own strategy. (See Docket No. 107, filed March 21, 2016; see also
Docket No. 120, n. 1, filed March 30, 2016; Docket No. 135, filed Apr. 4, 2016.) Cantor acquired
the loan at a time when the record in this case demonstrated that the Debtor was aggressively
prosecuting a full-payment plan of reorganization.

Initially, the Debtor and Cantor made progress in settling the treatment of Cantor’s
claim by entering into a stipulation approved by this Court, agreeing to claim calculations, and
reserving certain issues for confirmation. (Docket No. 263, entered May 25, 2016.) However,
Cantor then unexpectedly retained replacement counsel and commenced a highly aggressive loan-
to-own investment strategy under which Cantor has no interest in the rehabilitation and
reorganization of the Debtor. To accomplish its new goals, Cantor employed tactics in this case
that are unreasonable and disproportionate in view of the fact that the only dispute between the
Debtor and Cantor amounted to a claimed $366,000.00, or so, in default interest and in view of
the fact that the Debtor proposed—and continues to propose—to pay Cantor in-full the amount
determined by this Court prior to maturity of the loan. As part of that effort, Cantor, with the
assistance of its replacement counsel, unnecessarily and vexatiously multiplied proceeding and
discovery efforts, purportedly incurring over $600,000 in attorneys’ fees and costs alone, even
though no specific detail or breakdown has been provided to the Debtor.*

MOTION

The Debtor requests approval of the Sale pursuant to the terms and conditions of
the Purchase Offer, free and clear of liens, claims, encumbrances and other interests, with any
such liens, claims, encumbrances or interests attached to the proceeds. (See Galletly Decl. { 3, Ex.

A.) The Debtor also requests, inter alia, that the effect of Rule 6004(h) of the Federal Rules of

% All references to the Declaration of Lisa Lenherr shall be referred to as (Lenherr Decl. §
Ex. ).

% The Debtor asserts Cantor’s actions in this case violate, inter alia, 28 U.S.C. § 1927, and it will
seek to have recovery of these costs denied.
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Bankruptcy Procedure be waived. Fed. R. Bankr. P. 6004(h).
. JURISDICTION

This Court has jurisdiction over this Sale Motion pursuant to 28 U.S.C. 8§ 157 and
1334. Venue is proper pursuant to 28 U.S.C. 88 1408 and 1409.
1. THE PROPOSED SALE AND DISCLOSURES

As detailed supra in the Statement of Facts, since commencement of this Case the
Debtor has endeavored to pay all creditors in-full prior to maturity. The Debtor still desires to
effectuate this intention, but has come to realize that the Property, which has an appraised value
of $12.6 million, (Galletly Decl. § 4, Ex. B), has become a distraction to certain creditors who are
more preoccupied with how to own the Property than how to get paid. In light of that fact and the
current procedural posture of the case, including the expiration of exclusivity and a pending
motion for relief form stay, the Debtor proposes to effectuate its need to obtain financing through
a sale of the Property to Rankin Villa, LLC. (Galletly Decl. § 2, Ex. A.) Rankin Villa, LLC, as
described supra, was formed in response to lender requirements that the borrower be a
bankruptcy remote, single purpose entity. (Galletly Decl. § 2.) Rankin Villa, LLC, has common
ownership with the Debtor, and should be considered an insider related entity. (Galletly Decl. { 2)

The purchase price for the proposed Sale is $12.6 million and will close upon entry
of an order by this Court. (Galletly, Decl. | 3, Ex. A.) According to the Debtor’s estimates, the
total amount of allowed secured and unsecured claims in this case (excluding insider claims) is
approximately $7,600,000.00; therefore, the proposed Sale combined with other funding sources,
will be sufficient to pay all creditors in full. (Galletly, Decl. 1 5.)
I, SOURCE OF FUNDS AND THE PROPOSED PAYMENTS

Rankin Villa, LLC will purchase the Property with a $6,950,000.00 loan from
Owens Financial Group secured by a first deed of trust on the Property (Haines Decl. {. 6, Ex. A),
a cash contribution and a debt/equity swap for the balance. (Galletly Decl. | 3, Ex. A.) Amounts
owed to Smith Family Trust and guaranteed by the Debtor (see Claim No. 26), will be paid by the
primary obligor before the Sale closes. (Galletly Decl. { 6.) Insider unsecured claims, which

would otherwise need to be paid under a sale to a non-insider third party, will be converted to
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equity. (Galletly Decl. § 7.) These funding sources, along with the projected cash held by the
Debtor on the anticipated closing date, represent sufficient funds to pay all allowed claims.
(Galletly Decl. 1 8.) The Debtor proposes to pay all creditors’ undisputed claim amounts from
escrow or Debtor’s deposit accounts. The estimated claim amounts and proposed payments are
reflected on a chart prepared by the Debtor and attached to the declaration of Greg Galletly as

Exhibit C. (Galletly Decl. | 8, Ex. C.)

IV.  THE PROPOSED SALE HAS A VALID BUSINESS JUSTIFICATION, IS IN THE
BEST INTERESTS OF CREDITORS AND THE ESTATE, AND HAS BEEN
PROPOSED IN GOOD FAITH

Section 363(b) of the Bankruptcy Code provides that “[t]he trustee, after notice
and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of
the estate . . . .” %11 U.S.C. § 363(b)(1). Sales pursuant to section 363(b) may be through private
sale. Fed. R. Bankr. P. 6004(f)(1) (“All sales not in the ordinary course of business may be by
private sale or by public auction”). “In determining whether to approve a proposed sale under
section 363, courts generally apply standards that, although stated in various ways, represent
essentially a business judgment test.” 3 COLLIER ON BANKRUPTCY 363.02[4] (16th Ed. 2016); see
also In re 240 North Brand Partners, Ltd. (240 North Brand Partners, Ltd. V. Colony GFP
Partners, LP), 200 B.R. 653 (B.A.P. 9th Cir. 1996) (“debtors who wish to utilize § 363(b) to
dispose of property of the estate must demonstrate that such disposition has a valid business
justification”).

“Nothing in the Bankruptcy Code prohibits a sale to insiders. However, insider
sales are subject to *heighted scrutiny to the fairness of the value provided by the sale and the
good faith of the parties in executing the transaction.” Ehrenberg v. Roussos (In re Roussos), 541
B.R. 721, 730 (Bankr. C.D. Cal. 2015.) “*Good faith’ encompasses fair value, and further speaks
to the integrity of the transaction.” 240 North, 200 B.R. 653, 660 (quoting Wilde Horse, 136 B.R.

at 842). “It is not bad faith per se for an insider to purchase property from an estate, even where

® Section 1107 of the Bankruptcy Code gives a debtor-in-possession “all the rights . . . and
powers” of a trustee, except as otherwise specified. 11 U.S.C. § 1107.
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the insider has a fiduciary duty to the estate.” Wilde Horse, 136 B.R. at 842. “Typically, lack of
good faith is shown by fraud, collusion between the purchaser and other bidders or the
trustee . . . .” T.C. Investors v. Joseph, (In re M Capital Corp.), 290 B.R. 743 (B.A.P. 9th Cir.
2003) (citations omitted).

“The court’s obligation in 8 363(b) sales is to assure that optimal value is realized
by the estate under the circumstances.” Simantob v. Claims Prosecutor, LLC (In re Lahijani), 325
B.R. 282 (B.A.P. 9th Cir. 2005). “[T]he position of the [debtor] is afforded deference, particularly

where business judgment is entailed in the analysis or where there is no objection.” Id.

[T]he bankruptcy court reviews the trustee’s (or debtor in possession’s) business
judgment to determine independently whether the judgment is a reasonable one.
The court should not substitute its judgment for the trustee’s but should determine
only whether the trustee’s judgment was reasonable and whether a sound business
justification exists supporting the sale and its terms.

3 COLLIER ON BANKRUPTCY 363.02[4] (16th Ed. 2016.) The Ninth Circuit Bankruptcy Appellate
Panel in Walter applied a flexible, case-by-case test to determine whether a sound business
purpose justifies a proposed sale under section 363(b). 83 B.R. at 19-20. “Whether the proffered
business justification is sufficient depends on the case . . . the bankruptcy judge should consider
all salient factors pertaining to the proceeding and, accordingly, act to further the diverse interests
of the debtor, creditors and equity holders, alike.” 1d. at 19-20, citing In re Continental Air Lines,
Inc., 780 F.2d 1223 (5th Cir. 1986).

In this case, the proposed Sale meets all of the foregoing requirements. First, there
is a valid business justification and the sale is in the best interests of the debtor, creditors and
equity holders alike because it will quickly and efficiently provide payment in-full to all creditors.
(See supra § I11.) Indeed, all allowed claims are provided for with undisputed portions paid
directly from escrow or the Debtor’s deposit accounts. (See supra 8 I11.) The purchase price is for
the full appraised value of the Property. (Galletly Decl. | 4, Ex. B.)

Rankin Villa, LLC, as described supra, was formed in response to lender

requirements for a bankruptcy remote, single purpose entity as the borrower. (Galletly Decl. § 2.)

¢ Bankruptcy Code section 1107 gives a debtor-in-possession “all the rights . . . and powers” of a
trustee. 11 U.S.C. § 1107.
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The Debtor has fully disclosed that the purchaser is deemed an insider, and as described in more
detail above, the Debtor proposes to obtain the necessary exit financing through a sale of the
Property to Rankin Villa, LLC, a procedural tool to effectuate payment to creditors in-full. (See
Galletly Decl. § 2.) Indeed, it is clear that the Property has become a distraction to certain
creditors who are intent on owning the Property and are resisting the Debtor’s efforts to effectuate
payoff. The proposed Sale will finally allow the 2012 Plan to be completed, and will provide all
creditors payment in-full prior to the maturity date of the loans.

V. THE SALE SATISFIES SECTION 363(f) OF THE BANKRUPTCY CODE

Section 363(f) of the Bankruptcy Code provides that the Property may be sold
“free and clear of any interest” if “such interest is a lien and the price at which such property is
sold is greater than the aggregate value of all liens on such property.” 11 U.S.C. § 363(f). In this
case, the proposed purchase price is $12.6 million, and the Debtor projects that on January 31,
2016, (the projected closing date), the purported liens on the Property will amount to
$8,822,192.37. (See Galletly Decl. | 8, Ex. C.) Any liens, claims, encumbrances, and interests in
the Property shall attach to the proceeds from the sale of the Property with undisputed portions
being paid directly from escrow. (See Galletly Decl. § 8, Ex. D.) Sufficient funds to cover the
disputed portion of claims will be made available and held in an interest bearing account pending

adjudication of claim objections.

VI.  WAIVER OF FEDERAL RULES OF BANKRUPTCY PROCEDURE RULE
6004(h)

The Debtor requests that the stay imposed by Rule 6004(h) of the Federal Rules of

Bankruptcy Procedure be waived. As discussed supra, it is in the best interests of the estate that
the sale be consummated as quickly as possible without any stay of the order. A stay will only
further delay payment to creditors and resolution of this case. All creditors have been noticed and
afforded reasonable opportunity to present an opposition. Therefore, waiver of the Rule will not

cause any prejudice.
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CONCLUSION
For all of the foregoing reasons, the Debtor respectfully requests that this Court

make and enter an Order:

1) Granting the Sale Motion;

2) Finding that the sale is fair, reasonable, in the best interests of creditors and the
estate;

3) Approving the proposed payments to creditors of undisputed amounts;

4) Waiving the effect of Federal Rules of Bankruptcy Procedure Rule 6004(h); and

5) For such other and further relief as the Court deems proper.
Dated: December 14, 2016 TIEMSTRA LAW GROUP, PC

By: /s/ James A. Tiemstra

JAMES A. TIEMSTRA

Attorneys for Debtor-in-Possession
BGM PASADENA, LLC, a Delaware
limited liability company
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Exhibit C to Galletly Declaration Page 1 of 1
Estimated Proposed Payment
Claim No. Type of Claim Description Filed Claim(s) 1/15/17
Los Angeles County Tax
2 secured Collector $  85,875.98 PAID
4,5,6,7, Ambassador West Masters
8,11, 12 secured Association $ 53,173.83| S 57,779.57
9 secured Cantor Group, LLC $ 4,542,547.01| $ 4,315,480.12
East West Investment (4th
17 secured DOT) $ 2,390,623.17 | $ 2,629,278.18
19 secured PA-7 (2nd DOT) $ 2,785,166.16 PAID
20 secured PA-7 (5th DOT) $ 2,579,663.11 PAID
Pasadena Lots-70, LLC (7th
21 secured position lien) $ 299,92359| S 253,313.32
Smith Family Trust
26 secured (contingent, unliquidated) | $ 500,000.00 | PAID BY PRIMARY OBLIGOR
n/a secured Einum Loan (6th DOT) n/a S 225,000.00
unsecured (asserts |Pasadena Lots-70, LLC
22 secured) (power partial) S 6952798 | S 130,000.00
28 admin Pasadena Lots-70, LLC $ 150,988.96 PAID AS CLAIM 22
admin (asserts Pasadena Lots-70, LLC
29 secured) (chilled water - disputed) [$  44,755.88 | $ -
TOTAL SECURED $ 7,610,851.18
27 admin FTB S 7,180.69 | S 7,180.69
n/a admin Tiemstra Law Group, PC n/a S 200,000.00
n/a admin Clerk's Office Fees n/a S -
n/a admin Dorn Platz Management n/a DEFERRED PER AGREEMENT
n/a UST fees UST Fees n/a S 6,500.00
TOTAL ADMIN $ 213,680.69
1 Priority Tax Claim  [IRS S 1,403.56 | $ 1,403.56
Los Angeles County Tax
3 Priority Tax Claim |Collector S 24,642.80 | S 24,642.80
10 Priority Tax Claim  |Franchise Tax Board S 14,321.25| $ 14,321.25
TOTAL PRIORITY TAX S 40,367.61
16 unsecured Judicate West S 10,390.00 | $ 10,630.12
18 unsecured Maranatha High School S 19,480.00 | $ 19,930.20
10 unsecured Franchise Tax Board S 2,878.65| $ 2,878.65
Pasadena Lots-70, LLC
23 unsecured (attorneys fees disputed) | $ 160,000.00 | $ -
City Ventures
24 unsecured Communities, LLC $ 100,000.00 CLAIM WITHDRAWN
Los Meganos
25 unsecured Homeowners' Association | $ - CLAIM DISALLOWED
Smith Family Trust
26 unsecured (contingent, unliquidated) | $ 1,800,000.00 | PAID BY PRIMARY OBLIGOR
30 unsecured The Gas Company S 436.81( $ 1,040.12
n/a unsecured Camilo Hernandez n/a S 1,657.44
Canoga Park Heating and
n/a unsecured Air Conditioning n/a S 818.87
n/a unsecured City Wide Maintenance n/a S 14,026.48
n/a unsecured Edaw n/a S 4,337.00
n/a unsecured J&J Plumbing n/a S 86,123.81
n/a unsecured Kelly Sutherlin n/a S 3,141.63
n/a unsecured Kern Legal n/a S 699.13
n/a unsecured Munic Services n/a S 2,502.50
TOTAL UNSECURED $ 147,785.96
13, 14, 15| Insider Unsecured [John Schock S 524,940.75 converted to equity
DLG Family Limited
n/a Insider Unsecured |Partnership n/a converted to equity
n/a Insider Unsecured |Lobar Properties n/a converted to equity
n/a Insider Unsecured |Dorn Platz Management n/a converted to equity
TOTAL $ 8,012,685.44

EXHIBIT C
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STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential)
AIR Commercial Real Estate Association

December 12, 2016

{Date for Reference Purposes}
1. Buyer.

1.1 Rankin Villa, LLC . { “Buyer’)
hereby offers to purchase the real property, hereinafter described, from the owner thereof (“Seller”) (collectively, the "Parties” or individually, a "Party”),
through an escrow (“Escrow”) to close 38-e¢r on_or before January 31, 2017 days—after-the-waiver-or-expiration-of-the
Buyer Gontingencies; ("Expected Closing Date™) to be held by
Chicago Title Company ("Escrow  Holder"} whose  address is
725 S Fiqueroa St. Suite 200 Los Angeles, CA 90017

, Phone No. 213-612-4195 , Facsimile No. 213-612-4193

upon the terms and conditions set forth in this agreement ("Agreement”). Buyer shall have the right to assign Buyer's rights hereunder, but any such
assignment shall not relisve Buyer of Buyer's obligations herein uniess Sellar expressly releases Buyer.

1.2 The term "Date of Agreement” as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2) of this
document or a subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to
purchase, the Property upon terms accepted by both Parties.

2. Property.
2.1 The real property ("Property”) that is the subject of this offer consists of (insert a brief physical description) Of fice Building, two

residential buildings, and Rose Parade Easement

is located in the City of Pasadena , County of Los Angeles .
State of California . Is commonly known by the street address of 210, 244 and 248 South Orange
Grogve Blvd

and is legally described as: See Attached Legal Description and Title Report

(APN:5713-027-065 5713-027-057 Recoded Doc. 05-1721787 & 05-1721788 ).

2.2 if the legal description of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the lega! description shall be
completed or corrected to meet the requirements of Chicago Title
("Title Company"), which shall issue the title policy hereinafter described.

2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, including those items which pursuant to
applicable law are a part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical
distribution systems (power panel, bus ducting, conduits, disconnects, lighting fixtures); telephone distribution systems (lines, jacks and connections
only); space heaters; heating, ventliating, air conditioning equipment ("HVAC™); air lines; fire sprinkler systems; security and fire detection systems;
carpets; window coverings; wall coverings; and furnishings and appliances

{collectively, the "Improvements").
2.4 The fire sprinkler monitor:[] is owned by Sefler and included in the Purchase Price, [ is leased by Seller, and Buyer will need to negotiate a

new lease with the fire menitoring company, [ ownership will be determined during Escrow, or I there is no fire sprinkler monitor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings, and

all of
which shall be removed by Seller prior to Closing.
3. Purchase Price.
3.1 The purchase price ("Purchase Price") to be paid by Buyer to Seller for the Property shali be $12, 600, 000. 00 , payable as
follows:
(8) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash
transaction, the Purchase Price): $5,650,000.00
(Strike if not See Addedum #]
appiicable) (b) Amount of "New Loan" as defined in paragraph 5.1, If any: $6,950,000.00
(c}) Buyer shall take titie to the Property subject to and/or assume the foilowing existing deed(s) of
trust ("ExIsting Deed{s) of Trust") securing the exlsting promissory note(s) ("Existing Note(s)"):
() An Existing Note ("First Note") with an unpald principal balance as of the
Closing of approximately: $
Said First Note is payable at $ per month,
(Strike if not including interast at the rate of % per annum until paid (and/or the
applicabla) antire unpaid batance is due on Y.
(i)  An Existing Note ("Second Note™ with an unpald principal balance as of the
Closing of approximately: H
Said Second Note Is payable at § per month,
including interest at the rate of % per annum untii pald (andfor the
entire unpaid balance is due on ).
(Strike if not (d)} Buyer shall give Seller a deed of trust ("Purchase Money Deed of Trust") on the
applicable) property, to secure the promissory note of Buyer to Seller described in paragraph 6
("Purchase Money Note") in the amount of; $
Total Purchase Price: ) $12,600,000.00
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3.2 If Buyer Is taking title to the Property subject to, or assuming, an Existing Deed of Trust and such deed of trust permits the beneficiary to
demand payment of fees including, but not limited to, points, processing fees, and appraisal fees as a condition to the transfer of the Property, Buyer
agrees to pay such fees up to a maximum of 1.5% of the unpaid principal balance of the applicable Existing Note.

4. Deposits.

4.1 [0 Buyer has delivered te-Broker a check in the sum of $50, 000.00 , payable to Escrow Holder, to be delivered by
Broker to Escrow Holder within 2 or ___ business days after both Parties have execuled this Agreement and the executed Agreement has been
delivered to Escrow Holder, or [1 within 2 or ____ business days after both Parties have executed this Agreement and the executed Agreement has
been delivered to Escrow Holder Buyer shaii deliver to Escrow Holder a check inthe sumof § . ¥ said
check is not received by Escrow Holder within said time period then Seller may elect to unilaterally terminate this transaction by giving written notice of
such election to Escrow Holder whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not
enter into an agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer,

4.2 Additional deposits:

{a) Within 5 business days after the Date of Agreement, Buyer shall deposit with Escrow Holder the additional sum of
$See Addendum §2 to be applied to the Purchase Price at the Closing.

(b) Within 5 business days after the contingencies discussed in paragraph 8.1 (a) through {m) are approved or waived, Buyer shall deposit
with Escrow Holder the additional sum of $See Addendum #2 to be applied to the Purchase Price at the Closing.

{c) If an Additional Deposit is not received by Escrow Holder within the time period provided then Seller may notify Buyer, Escrow Holder,
and Brokers, in writing that, unless the Additional Deposit is received by Escrow Holder within 2 business days following said notice, the Escrow shall
be deemed terminated without further notice or instructions.

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 (collectively the "Deposit"), in a State or
Federally chartered bank in an interest bearing account whose term is appropriate and consistent with the timing requirements of this transaction. The
interest therefrom shall accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest forfeltures if the applicable
Instrument is redeemed prior to its specified maturity. Buyer's Federal Tax identification Numberis 61-1805517 . NOTE: Such
interest bearing account cannot be opened until Buyer's Federal Tax ldentification Number is provided.

4.4 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder shalt
release $100 of sald monies to Seller as and for independent consideration for Seller's’ execution of this Agreement and the granting of the contingency
period to Buyer as hereln provided. Such independent consideration is non-refundable to Buyer but shall be credited to the Purchase Price in the event
that the purchase of the Property is completed.
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5.2 Buyer hereby agrees to diligently pursue obtaining the New Loan. If Buyer shall fail to notify its Broker, Escrow Holder and Seller, in
writing within days following the Date of Agreement, that the New Loan has not been obtained, it shall be conclusively presumed
that Buyer has either obtained said New Loan or has waived this New Loan contingency.

5.3 If, after due diligence, Buyer shall notify its Broker, Escrow Holder and Selier, in writing, within the time specified in paragraph 5.2 hereof, that
Buyer has not obtained said New Loan, this Agreement shall be terminated, and Buyer shall be entitled to the prompt return of the Deposit, plus any

interest earned thereon, !ess only Escrow Holder and Title Company cancellation fees and costs, which Buyer shall pay.
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7.2 Buyer and Seller each represent and warrant to the other that he/shefit has had no dealings with any person, firm, broker or finder in
connection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers
named in paragraph 7.1, and no broker or other person, firm or entity, other than said Brokers is/are entiled to any commission or finder's fee in
connection with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect
and hold the other harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any
broker, finder or other similar party, other than said named Brokers by reason of any dealings or act of the indemnifying Party.

8. Escrow and Closing.
8.1 Upon acceplance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not only
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the agreement of purchase and sale between Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement through
the Escrow. Escrow Holder shall not prepare any further escrow instructions restating or amending the Agreement unless specifically so Instructed by
the Parties or a Broker herein. Subject to the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow
provisions.

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement
as defined in paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained.

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable faw and custom and
practice of the community in which Escrow Holder is located, including any reporting requirements of the Internal Revenue Code. In the event of a
conflict between the law of the state where the Property is located and the law of the state where the Escrow Holder is located, the law of the state
where the Property is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this escrow (the "Closing”) by recording a general
warranty deed (a grant deed in Callfornia) and the other docurents required to be recorded, and by disbursing the funds and documents in accordance
with this Agreement.

8.5 Buyer and Selier shall each pay one-haif of the Escrow Holder's charges and Seller shall pay the usual recording fees and any required
documentary transfer taxes. Selier shall pay the premium for a standard coverage owner's or joint protection policy of title insurance. (See also
paragraph 11)

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior to Closing. The matters contained in
paragraphs 9.1 subparagraphs (b}, (c}, (d}, {e), (g}, (i}, (r), and (0}, 9.4, 8.5, 12, 13, 14, 16, 18, 20, 21, 22, and 24 are, however, matters of agreement
between the Parties only and are not instructions to Escrow Holder.

8.7 If this transaction is terminated for non-satisfaction and non-waiver of a Buyer's Contingency, as defined in paragraph 9.2, then neither of the
Parties shall thereafier have any liability to the other under this Agreement, except to the extent of a breach of any affirmative covenant or warranty in
this Agreement. In the event of such termination, Buyer shall be promptly refunded all funds deposited by Buyer with Escrow Holder, less only the $100
provided for in paragraph 4.4 and the Title Company and Escrow Holder cancellation fees and costs, all of which shall be Buyer's obligation. If this
transaction is terminated as a result of Seller's breach of this Agreement then Seller shall pay the Title Company and Escrow Holder cancellation fees
and costs.

8.8 The Closing shall occur on the Expected Closing Date, or as soon thereafier as the Escrow is in condition for Closing; provided, however,
that if the Closing does not occur by the Expected Closing Date and said Date is not extended by mutual instructions of the Parties, a Party not then in
default under this Agreement may notify the other Party, Escrow Holder, and Brokers, in writing that, unless the Closing occurs within 5 business days
following said notice, the Escrow shall be deemed terminated without further notice or instructions.

8.9 Except as otherwise provided herein, the termination of Escrow shall not relieve or release either Party from any obligation to pay Escrow
Holder's fees and costs or constitute a waiver, release or discharge of any breach or default that has occurred in the performance of the obligations,
agreements, covenants or warranties contained therein.

8.10 If this sale of the Properly is not consummated for any reason other than Seller's breach or default, then at Seller's request, and as a
condition to any obligation to return Buyer's deposit (see paragraph 21), Buyer shall within 5 days after written request deliver to Seller, at no charge,
copies of all surveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar items prepared by or for Buyer that
pertain to the Property. Provided, however, that Buyer shall not be required to deliver any such report if the written contract which Buyer entered into
with the consuitan! who prepared such report specifically forbids the dissemination of the report to others.
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10 Documents Required at or Before Closing: See Addedum #3
10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Title Commitment concerning the Property from the Title Company
and provide coples thereof to each of the Parties.
10.2 Selier shall deliver to Escrow Holder in time for delivery to Buyer at the Closing:

(a) Grant or general warranty deed, duly executed and in recordable form, conveying fee title to the Property to Buyer.

(b} If applicable, the Beneficiary Staterents concerning Existing Note(s).

(c) If applicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by Seller and Buyer. The
assignment of Existing Leases shall be on the most recent Assignment and Assumption of Lessor's Interest in Lease form published by the AIR or its
equivalent.

(d) If applicable, Estoppe! Certificates executed by Seller andfor the tenant(s) of the Property.

(e) An affidavit executed by Seller to the effect that Selier is not a “foreign person” within the meaning of Internal Revenue Code Section 1445
of successor statutes. if Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the Ciosing,
Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as |s required by applicable
Federal law with respect to purchases from foreign sellers.

{f) If the Property is located in California, an affidavit executed by Sefler to the effect that Seller is not a "nonresident" within the meaning of
California Revenue and Tax Code Section 18662 or successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer
at least 3 business days prior to the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board
such sum as is required by such statute.

(g} if applicable, a bill of sale, duly executed, conveying title to any included personal property to Buyer.

(h) if the Seller is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the
Property.

10.3 Buyer shall deliver to Seller through Escrow:

(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by
Buyer with Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately coliectable funds, no later
than 2:00 P.M. on the business day prior to the Expected Closing Date provided, however, that Buyer shall not be required to deposit such monies into
Escrow if at the time set for the deposit of such monies Seller is in default or has indicated that it will not perform any of its obligations hereunder.
Instead, in such circumstances in order to reserve its rights to proceed Buyer need only provide Escrow with evidence establishing that the required
monies were available.

(b) If a Purchase Money Note and Purchase Money Deed of Trust are called for by this Agreement, the duly executed originals of those
documents, the Purchase Money Deed of Trust being in recordable form, together with evidence of fire insurance on the improvements in the amount of
the full replacement cost naming Seller as a mortgage loss payee, and a real estate tax service contract (at Buyer's expense), assuring Seller of notice
of the status of payment of real property taxes during the life of the Purchase Money Note.

() The Assignment and Assumption of Lessor's Interest in Lease form specified in paragraph 10.2(¢c) above, duly executed by Buyer.

(d) Assumptions duly executed by Buvyer of the obligations of Sefler that accrue after Closing under any Other Agreements.

(g} If applicable, a written assumption duly executed by Buyer of the loan documents with respect to Existing Notes.

{f} I the Buyer is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the
Property,

10.4 At Closing, Escrow Holder shail cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant to 9.1(g)) :v:r?

pontheir Hve-ink tes o rein
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form policy of title insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring fitle to the
Property vested in Buyer, subject only to the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transaction,
the policy of title insurance shall be a joint protection policy insuring both Buyer and Seller.

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Prorations and Adjustments.

11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based
upon the latest tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by
reason of events occurring prior to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any
supplemental bill.

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain
appropriate insurance to cover the Property.

11.3 Rentals, Interest and Expenses. Scheduled rentals, interest on Existing Notes, utilities, and operating expenses shall be prorated as of the
date of Closing. The Parties agree to promptly adjust between themselves outside of Escrow any rents received after the Closing.

11.4 Security Deposit. Security Deposits held by Seller shall be given to Buyer as a credi to the cash required of Buyer at the Closing.

11.5 Post Closing Matters. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the Parties
by appropriate cash payment outside of the Escrow when the amount due is determined.

11.6 Varfations in Existing Note Balances. In the event that Buyer is purchasing the Property subject to an Existing Deed of Trust(s), and in the
event that a Beneficiary Statement as to the applicable Existing Note(s) discloses that the unpaid principal balance of such Existing Note(s) at the
closing wili be more or less than the amount set forth in paragraph 3.1(c) hereof ("Existing Note Variation), then the Purchase Money Note(s) shall be
reduced or increased by an amount equal to such Existing Note Variation. If there is to be no Purchase Money Note, the cash required at the Closing
per paragraph 3.1(a) shall be reduced or increased by the amount of such Existing Note Variation.

11.7 Variations in New Loan Balance. In the event Buyer is obtaining 2 New Loan and the amount ultimately obtained exceeds the amount set
forth in paragraph 5.1, then the amount of the Purchase Money Note, if any, shall be reduced by the amount of such excess.

11.8 Owner's Association Fees. Escrow Holder shail: (i) bring Seller's account with the association current and pay any delinquencies or transfer
fees from Seller's proceeds, and (if) pay any up front fees required by the association from Buyer's funds.

12. Representations and Warranties of Seller and Disclaimers.

12.1 Seller's warranties and representations shall survive the Closing and defivery of the deed for a period of 3 years, and any lawsuit or action
based upon them must be commenced within such time period. Seller's warranties and representations are true, material and relied upon by Buyer and
Brokers in all respects. Seller hereby makes the following warranties and representations to Buyer and Brokers:

(a) Authonity of Selfer. Seller is the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the
Property to Buyer as provided herein, and to perform Seller's obligations hereunder.

(b) Maintenance During Escrow and Equipment Condition At Closing. Except as otherwise provided in paragraph 9.1(n) hereof, Seller shall
maintain the Property until the Closing in its present condition, ordinary wear and tear excepted,

(c) Hazardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer in writing, of the existence or
prior existence on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank.

(d) Compliance. Seller has no knowledge of any aspect or condition of the Property which violates applicable laws, rules, regulations, codes
or covenants, conditions or restrictions, or of improvements or allerations made to the Property without a permit where one was required, or of any
unfuifilled order or directive of any applicable governmental agency or casualty insurance company requiring any investigation, remediation, repair,
maintenance or improvement be performed on the Property.

(e) Changes in Agreements. Prior to the Closing, Seller will not violate or modify any Existing Lease or Other Agreement, or create any new
leases or other agreements affecting the Property, without Buyer's written approval, which approval will not be unreasonably withheld.

{f) Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as
disclosed by this Agreement or otherwise in writing to Buyer,

(9) Mechanics’ Liens. There are no unsatisfied mechanics’ or materialmens' lien rights concerning the Property.

(h) Actions, Suits or Froceedings. Seller has no knowledge of any actions, suits or proceedings pending or threatened before any
commission, board, bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same.

(i) Notice of Changes. Selier will promptiy notify Buyer and Brokers in writing of any Material Change (see paragraph 9.1(0)) affecting the
Property that becomes known to Sefler prior to the Closing.

(i) No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptcy or
insolvency proceeding.

ter-No-Seller-Bankruptey-+ ginge-Selleris-not-the subject of-a-barkruptoyinsel y-or-probate-p ding-See Addendum #3

() Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal properly
included in the Purchase Price nor knowledge of any liens or encumbrances affecting such personal property, except as disclosed by this Agreement or
otherwise in writing to Buyer.

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition and
will, by the time called for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest in, and its
contemplated use of, the Properly. The Parties acknowledge that, except as otherwise stated in this Agreement, no representations, inducements,
promises, agreements, assurances, oral or written, concerning the Property, or any aspect of the occupational safety and health laws, Hazardous
Substance laws, or any other act, ordinance or law, have been made by either Party or Brokers, or relied upon by either Party hereto.

12.3 in the event that Buyer learns that a Selfer representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase the
Property anyway then, and In that event, Buyer waives any right that it may have to bring an action or proceeding against Seller or Brokers regarding
said representation or warranty.

12.4 Any environmental reporis, soils reports, surveys, and other similar documents which were prepared by third party consultants and provided
to Buyer by Seller or Seller's representatives, have been delivered as an accommodation to Buyer and without any representation or warranty as to the
sufficiency, accuracy, completeness, and/or validity of said documents, all of which Buyer relies on at its own risk. Seller believes said documents to be
accurate, but Buyer is advised to retain appropriate consultants to review said documents and investigate the Property.

13. Possession.

Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases,

14. Buyer's Entry.

At any time during the Escrow period, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of
tenants, to enter upon the Property for the purpose of making inspections and tests specified in this Agreement. No destructive testing shall be
conducted, however, without Seller's prior approval which shall not be unreasonably withheld. Following any such entry or work, unless otherwise
directed in writing by Seller, Buyer shall return the Property to the condition it was in prior to such entry or work, including the recompaction or removal
of any disrupted soil or material as Seller may reasonably direct. All such inspections and tests and any other work conducted or materials furnished
with respect to the Property by or for Buyer shall be paid for by Buyer as and when due and Buyer shall indemnify, defend, protect and hoid harmless
Seller and the Property of and from any and all claims, liabilities, losses, expenses (including reasonable altorneys’ fees), damages, including those for
injury to person or propetty, arising oul of or relating to any such work or materials or the acts or omissions of Buyer, its agents or employees in
connection therewith,

15. Further Documents and Assurances.

The Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for
Closing as and when reguired by this Agreement. The Parties agree to provide alf further information, and to execute and deliver alt further documents,
reasonably required by Escrow Holder or the Title Company.

16. Attorneys' Fees.

If any Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to
declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitied to reasonable
attomeys' fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term "Prevailing Party” shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, setflement, judgment, or the abandonment by the other Party or Broker of its claim or defense.
The attorneys’ fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys’ fees

reasonably incurred.

17. Prior Agreements/iAmendments. M/
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17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property.
17.2 Amendments to this Agreement are effective only if made in writing and executed by Buyer and Seller.

48.Brokers-Rights:

18.1—if-this-pale-is-not-const ted-due-to-the-default-of &hepmwwe&%elleqheéefaa!tengﬁaﬁy-&ha -be-iable-to-and-shall-pay-to-Brokers
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19. Nohces

19.1 Whenever any Parly, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, disappraval or
other communication, each such communication shall be in writing and shall be delivered personally, by messenger, or by mail, postage prepaid, to the
address set forth in this agreement or by facsimile transmission, electronic signature, digita! signature, or email.

19.2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile
transmission, efectronic signature, digital signature, or email. Any such communication sent by regular mail shall be deemed given 48 hours after the
same is mailed. Communications sent by United States Express Mail or overnight courler that guarantee next day delivery shall be deemed delivered
24 hours after delivery of the same to the Postal Service or courier. If such communication is received on a Saturday, Sunday or lega! holiday, 1 shall

be deemed received on the next business day.
19.3 Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or

additional persons to whom, all communications are thereafter to be made.
20. Duration of Offer.

20.1 If this offer is not accepted by Seller on or before 5:00 P.M. according to the time standard applicable to the city of
N/A on the date of N/A ,
it shall be deemed automatically revoked.

20.2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in
paragraph 1.2, shall be deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting the
last outstanding offer or counteroffer.

21. LIQUIDATED DAMAGES. (This Liguidated Damaaes paragraph is applicable only If initialed by both Parties).

THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS
AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF the deposits . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

Buyeg §itials Seller Initials

22. ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraph is applicable only if initialed by both Parfies.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST § YEARS OF FULL TIME
EXPERIENCE IN BOTH THE AREA WHERE THE PROPERTY IS LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 HEREOF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE.

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

Buyer ’gtials Seller initials
23. Miscellaneous.

23.1 Binding Effect.  This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initialed by
both of the Parties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is
exacuted.

23.2 Applicable Law. This Agreement shall be governed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the
Property is located. Any litigation or arbitration between the Parties hereto concerning this Agreement shall be initiated in the county in which the
Property is located.

23.3 Time of Essence. Time is of the essence of this Agreement.

23.4 Counterparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all
of which together shall constitute one and the same instrument. Escrow Holder, after verifying that the counterparts are identical except for the
signatures, is authorized and instructed to combine the signed signature pages on one of the counterparts, which shall then constitute the Agreement.
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23.5 Waiver of Jury Trial.  THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict. Any conflict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be
controlled by the typewritten or handwritten provisions.

23.7 1031 Exchange.  Both Sefler and Buyer agree to cooperate with each other in the event that either or both wish to participate in a 1031
exchange. Any party initiating an exchange shall bear all costs of such exchange.

23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Agreement shall mean and refer
to calendar days.
24. -Bisclosures-Regarding The-Nature-of a-Real-Estate-Agency-Relatienship
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25. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be
considered a part of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. Unless otherwise
specifically indicated to the contrary, the word “days” as used in this Agreement shall mean and refer to calendar days. This Agreement shall not be
construed as if prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

26  Additional Provisions:

Additional provisions of this offer, if any, are as follows or are attached hereto by an addendum consisting of paragraphs 1

through 3 . (If there are no additional provisions write “NONE".)

[ aenergy disclosure addendum is attached;

1. The $5,550,000.00 (net of deposit) balance of the purchase price chall consist of
contributions of insiders claims and existing equity ownership by members of the seller.
To_the extent seller requires additional cash proceeds in order to satisfy all 3rd party
claims in bankruptcy case #2:15-bk-27833-BB buyer shall transfer additional cash to seller
at_the closing and produce the equity contribution credit.

2. Buyer shall make an additional deposit to escrow of $50,000.00 within 48 hours of
bankruptcy court approval,upon which the entire deposit of $100,000.00 shall be deemed
non-refundable and released to seller.

3. This transaction is subject to approval of the bankruptcy court in Case
#2:15-bk~27833~BB and shall close upon the later of January 21, 2017 or 10 days after
bankruptey court approval.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY,
IBROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID,
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
ITHE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE|
PROPERTY FOR BUYER'S INTENDED USE.

WARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY
PAGE 7 OF 8
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INEED TO BE REVISED TO COMPLY WiTH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED. |

NOTE:

1. THIS FORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY,

2. {F EITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
OFFICERS.

The undersigned Buyer offers and agrees to buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof.
BROKER: BUYER:

Rankin Villa, LLC
By San Fernando Red, LLC, It's Manager

By: /L‘
At - Date: J Mg
Title: - Name Printed: Megah Galletly

Title: Manager
- Telephone:(626) 2045251

Teleph ¢ ¥ - Facsimile:(626) 2045201
Faesimilef—-y- -Emait mgalletly@dornplatz.com
=y Y
FederaHb-Ne- By:

Date:

Namae Printed:
Broker/Agent BRE License-#: Title:

Address:

Telephone:{__ )
Facsimile:(_ )
Email:

Federal 1D No.

27. Acceptance. .
27.1 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions
therein specified.

270 Sell S fed that-Brok have-bi tained-to-i te—a-Buver-and th LEng. use-of-th N d-sale-af-th
g g ¥ S-B4y B g # Al
B ot b forth-in-thisA T iderati i roal-estate-b i dered-bv-Brok Sealler-agrees-te-oav-Brok a-roalastat
FFOpETY Terth g 5 21 € ¥ T pay o
Brok Fooin-a-sum-eguai-t 9% of the-Rurch Price-tg-be-divided-bel tho-Brok as-foll Sellers-Brok Ys-and
¥ <) L G 18 -tRe-t + ¥ F f 5 ¥

8 po-Brak 8L Thin A shall.serve-as-an-ii hia inah ' ta-Eu Haldarto-nav.such-Brok Feeto-Brok ut-of
BHYyer oS &¥ HEHOF L Fay-sueh g O3
the d ing-tothe-a untof Seller-at-the-Closing
P Faig-re-tnl + G

273 Sell A fod inb-of-a-copv-hereot-and-author: Brok ta-deliver-a-signed-copyts-Buver

f ga8+ B py-Ref OF i GREG-COPY-to-BUyer:

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

BROKER:—— SELLER:

BGM Pasadena, LLC, Debtor in Possession
Case $ 2:15-bk-27833-BB

= &

At .

Adti- - By: ]
Fitler - Date: \2Ji4/1e o~ &
Add Name Printed: Greg Galletly

Title: Manager
Teleph L - Telephone:(626) 2045202
Eassimile:——} Facsimile:(626 ) 2045201
Email: _Emait: ggalletlv@dornplatz, com
Eed: 1LIDN -

By:
BrokeriAgent-BRE-License-#: Date:

Name Printed:

TFitle:

Address:

Telephone:(___ )
Facsimile:(____)
Email:

Federal ID No.:

NOTICE: These forms are often modified to mest changing requirements of law and Industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.
Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

® Copyright 2003 By AIR Commercial Real Estate Assoclation.
All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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