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ALAN M. LURYA BAR NO. 66655
15615 ALTON PARKWAY SUITE 450
IRVINE, CA 92618

(949) 440-3230

alanlurya@yahoo.com

| Individual appearing without attorney
X Attorney for: Debtor Blue Light Capital Corp.

FOR COURT USE ONLY

FILED
AUG - 4 2017

CLERK U.8. BANKRUFTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

BY: , " Deputy Clerk
%k

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

Inre:

BLUE LIGHT CAPITAL CORP.

Debtor(s).

CASE NO.: 8:16-bk-14461-MW
CHAPTER: 11

NOTICE OF MOTION FOR:

SALE OF PROPERTY AT 2200-2000 FELICITA FREE
AND CLEAR OF LIENS PURSUANT TO 11.U.S.C.§ 363;
DECLARATION OF KRIS WISMER; GREGORY ALLEN
GARDNER

(Specify name of Motion)

DATE: 08/28/2017

TIME: 9:00 am
COURTROOM: 6C

PLACE: 411 W. FOURTH ST.

SANTA ANA, CA 92780

1. TO (specify name): WENQIANG BIAN, AND ALL INTERESTED PARTIES

2. NOTICE IS HEREBY GIVEN that on the following date and time and in the indicated courtroom, Movant in the above-
captioned matter will move this court for an Order granting the relief sought as set forth in the Motion and
accompanying supporting documents served and filed herewith. Said Motion is based upon the grounds set forth in

the attached Motion and accompanying documents.

3. Your rights may be affected. You should read these papers carefully and discuss them with your attorney, if you
have one. (If you do not have an attorney, you may wish to consult one.)

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012
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4. Deadline for Opposition Papers: This Motion is being heard on regular notice pursuant to LBR 9013-1. If you wish
to oppose this Motion, you must file a written response with the court and serve a copy of it upon the Movant or
Movant's attorney at the address set forth above no less than fourteen (14) days prior to the above hearing date. If
you fail to file a written response to this Motion within such time period, the court may treat such failure as a waiver of
your right to oppose the Motion and may grant the requested relief.

5. Hearing Date Obtained Pursuant to Judge’s Seif-Calendaring Procedure: The undersigned hereby verifies that
the above hearing date and time were available for this type of Motion according to the judge’s self-calendaring
procedures.

Date: _08/04/2017 LAW OFFICES OF ALAN M. LURYA,
Printed name of law firm

-

IR
/ Jé/\ ]
Signéuré// =

ALAN M. LURYA, ESQ.
Printed name of attorney

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 2 F 9013-1.1.HEARING.NOTICE
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[.aw Offices of
ALAN M. LURYA
Alan M. Lurya, Esq. Bar No. 66655
15615 Alton Parkway Suite 450
Irvine, CA 92618

Telephone: (949) 440-3230
alanlurya@yahoo.com

Attorney for Blue Light Capital Corp.,
Debtor-in-Possession
UNITED STATES BANKRUPTCY COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION
Chapter 11

) Case No. 8:16-bk-14461-MW
In re: ) Hon. Mark S. Wallace

)
BLUE LIGHT CAPITAL CORP.

Desc -

) MOTION TO SELL 2200 FELICITA

) PROPERTY FREE OF THE LIEN OF
Debtor-in-Possession ) WENQIANG BIAN; DECLARATION
) OF KRIS WISMER; GREGORY ALLEN

) GARDNER

Hearing Information
August 28, 2017
9:00 am.
Courtroom: 6C

Preliminary Statement

The Debtor proposes sell free of the lien of Wengiang Bian the property known as 2200-2000

Felicita, Escondido, CA. APN 238-102-41, APN 238-102-45. A copy of the legal description of the

property is attached as Exhibit A hereto. This sale is being carried out under the authority of 11
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U.S.C. § 363(f)(4) which authorizes the sale of property free of liens, wherein there is a bona-fide
dispute as to the amount of the lien. Specifically, the Debtor calculates the maximum amount owed to
the secured creditor to be approximately $1,605,000, based upon the amount set forth in the Real
Property Declaration of Wengiang Bian, under oath, executed on 3/24/17, and filed in this court,
Docket 36. This amount is roughly consistent with what the Debtor's calculations as to the balance,
without regard to various setoffs. This exact amount should be determined either by court hearing or
agreement of the parties. A dispute has arisen as to the amount of the claim, as on May 1, 2017, Bian
filed a proof of claim showing a secured claim of $2,666,216. It is requested that this court order all
proceeds of sale kept either in escrow or in Debtor's counsel's trust account until this court determines
the amount owed to the secured creditor, or agreement is reached between the parties. The funds
should be held until this court rules on the adversary litigation filed in this case, challenging the
amount of the claim.

I. THE COURT CAN SELL THE PROPERTY FREE OF LIENS

11 U.S.C. §363f provides as one of the grounds to authorize a sale of property free of the
interests of creditors as follows:

"(1) The trustee may sell property under subsection (b) or (c) of this section free and clear of
any interest in such property of an entity other than the estate, only if—"(4) such interest is in bona
fide dispute;"

In this case, "bona-fide" means "genuine" or real. This amount is disputed because we have
the Debtor stating that the amount lent was only $875,000, and the $1,750,000 note which was
executed was done so to cover future funds to be advanced, and Bian stating that the Debtor

"promised to double his money". Debtor is aware that Bian has advanced funds to pay the first, and
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claims to have paid it oft. However, Debtor has seen no proof of the exact amount paid. This dispute
can be seen in the claims litigation which has been filed in this case. The Debtor has objected to
Bian's claims. Adversary No. 8:17-ap-01082-MW.

The sale in this case will create a fund from which the court can rule on ownership of the
funds.

II. THE PROPOSED SALES

These sales are being presented to the court for confirmation, and the court is requested to
confirm the highest one, subject to overbid. There are two sales, both of which propose to pay the
Debtor in cash, meaning that the Debtor is not being asked to carry back financing. Sale A to Hassan
Assi is for $2,150,000. Sale B is to Neelkanth Hospitality for $2,250,000.!

Both sales are presented in case either potential buyer fails to perform. The court is requested
to confirm the sale with the highest dollar value, in cash, subject to overbid, under the following rules:

1. At least seven calendar days before the sale confirmation, each overbidder must present
proof, satisfactory to Debtor, through Debtor's counsel, that the overbidder has sufficient funds to
close escrow in accordance with the overbid within 10 days of court confirmation. Each overbid must
come with $20,000 in certified funds, which shall be returned if the overbid is rejected. If the overbid
is acéepted, it shall be forfeited to the Debtor if the overbidder fails to close in said 10 days. Each
overbidder must bid not less than $50,000 more than the previously accepted highest bid. There are
no contingencies in the overbid. The property is sold free of the liens of Wengiang Bian, whether
denominated as a first or second trust deed. The proceeds of sale will be used to pay property taxes

accrued to date, of approximately $35,000.

10riginally, there was to be presented to the court a proposed sale for $1,950,000 down, with a $750,000 promissory note,
which would be junior to a new first. This bidder has dropped out of the running. Henceforth, nothing other than all cash
bids are being accepted.
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2. Each overbidder must provide to Debtor, through his counsel, proof of the identity of the
overbidder, along with proof of the ability to purchase the property. This information is requested in
addition to the information requested section 1 above.

3. All overbids must be all cash. This means there can be no carry back seller financing.

4. If Wengiang Bian wishes to bid, he may do so using the sum of $1,605,000-$60,000
retained by him in fund control, or net 1,545,000 as a credit bid. Any other sums must be paid in
cash, and all other rules regarding overbids apply to this creditor.

5. All overbid sales are without any warranties by Debtor, as the property is being sold "as-is,

where-is", with no representations of fact or law from the Debtor.

III. VALUATION OF THE PROPERTY

This property may have a value of potentially $3,140,000. Both Debtor and the secured
creditor Mr. Bian have agreed on this number. Bian stated that this was the value in his Proof of
Claim. (Claim 4-1). Debtor has an MAI appraisal for this sum. Nevertheless, this sale is taking
place in the context of this bankruptcy case, wherein Debtor is under court order to sell the propérty
by August 31, 2017. There is attached a declaration regarding value from Kris Wismer, President of
the Debtor. There is also attached an opinion of Homesmart Realty West that these sales represent the
value of the property at this time, based on current market conditions, and based upon the need to
immediately sell this property this month. This property has been extensively marketed, both in the
MLS, Loopnet, and through the efforts of Homesmart Realty West. These two sales are at $2,150,000

and $2,250,000 are presented to the court, and represent the highest amount attainable, in Debtor's
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opinion and in the opinion of the Broker. However, there is provided a provision for overbid to permit
the highest and best price to be obtained.
IV. RECOVERY TO DEBTOR

The debtor provides the following estimate of recovery in this case for the Debtor and the
creditors. Note, these numbers are estimates. In particular, they are based upon assumptions
regarding the size of the claim of the secured creditor, Wengiang Bian. Mr. Bian's claim is based on
the assumption that he can recover only his actual loan, plus the advance he made on the former first
trust deed, approximately $641,000--the amount set forth in his Real Property Declaration, rather than
his Proof of Claim.

These estimates are set forth in the declaration of Kris Wismer. Sale A
after paying all creditors and taxes will pay the Debtor $176,825. Sale B would provide net to debtor
$231,925.

IV. CONCLUSION

These sales are in the best interest of the creditors and the estate as they provide for recovery
to all parties; The creditors are paid in full, including Mr. Bian, and the Debtor receives a net after tax
recovery. For this reason, the court is respectfully requested to approve the sale on the terms set forth
herein. There is allowed the opportunity for others to overbid these sales.

August 4, 2017

LAW OFFICE

Alan M. Luf¥a, F5q., Attorney\ibr Blue
Light Capifal €orp., Debtor-in-Possession

. LURYA
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DECLARATION OF KRIS WISMER

I, Kris Wismer, declare that [ am the President of the Debtor Blue Light Capital Corp. If called
as a witness, [ could competently testity to the facts contained herein. I have personally been involved
in the marketing of the property at 2200-2000 Felicita, Escondido, CA. A true and correct copy of the
legal description of the property is attached as Exhibit 1. [ have been involved personally in attempts
to sell this property, and [ am familiar with its value. I have personally worked to obtain the
development entitlements necessary to sell this property. Furthermore, I have personally spoken to
buyers and developers. and city officials regarding the project. I am therefore personally familiar with
the issues regarding development.

We have had extensive buyer contact, and at this point we have two potential sales of this
property, Sale A for $2,150,000 to Hassan Assi, and Sale B for $2,250,000 to Neilkanth Hospitality,
LLC. These are attached hereto as Exhibits 2 and 3 respectively. In my opinion, these sales represent
the value of the property, given the court's order to sell the property by August 31, 2017. The two
sales are presented out of an abundance caution, in case either buyer does not go forward for any
reason. The court is requested to confirm the highest sale, subject to the overbid procedure set forth in
the motion.

There is a bona-fide dispute as to the amount owed to the secured creditor Wengiang Bian.
Blue Light Capital received $875,000 only from Mr. Bian, who has withheld $60,000 of this sum in a
fund control account. The promissory note was made for a larger amount ($1,750,000) to cover
additional advances to be made by Mr. Bian. No such advances were ever made. Mr. Bian has made
contradictory statements regarding his claim. In his Real Property Declaration attached to a Motion

for Relief from Stay he stated, under oath, that the amount owed was $1,605,000. However, on May
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1, 2017, he stated that the amount owed was $2,666,216 in a Proof of Claim filed in this case. This
claim was challenged in Adversary 8:17-ap-01082-MW. This dispute constitutes the factual basis for

this court to find a bona-fide dispute and sell the property free of liens.

The expected recovery set forth in this motion is as follows:
Sale A
Gross Proceeds $2,150,000.00
Est. Gain $306,892.00
Fed. Corp. Taxes . $102,938.00
State Corp. Taxes -$27,129.00
Wengiang Bian Secured Lien $1,602.601.00
Creditors $97.162.00
Property Taxes | $35.845.00
Brokers Commission $107,500.00
Net Expenses: $1,937,330.00
Net to Debtor | $176,825.00
Sale B for $2,250,000 would produce another $100,000 in gross proceeds, figuring an

additional $5,000 in commissions, and a proportionate increase in estimated state and federal taxes
(marginal rates 42% approx. would produce an net recovery as follows: $95,000-39,900=$55,100.
Again, these numbers are approximate. The estimate of taxes and sales expenses are based on the sale
price and the estimated gain. These estimated numbers come from the Debtor's information, and the

tax estimate was provided by Richard McLean, C.P.A.
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| I declare under penalty of perjury under the laws of the United States that the foregoing is true
2 |tand corregt. Aixecutedeat Irvine, California on August 4, 2017.
3 é ‘
) ){RIE«ISMER
34
6
7
8
9
10
1
12
13
14
15
16
17
18
19
20
21
2
23
24
25
26
27
28 8




Case 8:16-bk-14461-MW Doc 72 Filed 08/04/17 Entered 08/07/17 09:20:09 Desc
Main Document  Page 11 of 46

/

EXHIBIT __ / (



i :20:09 Desc
Case 8:16-bk-14461-MW Doc 72 Filed 08/04/17 Enter q ON%/H(&Z:IlsZBQ&ZO

ar
Main Document Page 12 of 4 Number: §

LEGAL DESCRIPTION
Real property in the City of Escondido, County of San Diego, State of California, described as
follows:
PARCEL 1:

LOT 1, BLOCK 6 OF HOMELAND ACRES ADDITION TO ESCONDIDO, IN THE CITY OF
ESCONDIDO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF
NO. 1205, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY,
SEPTEMBER 1, 1909,

EXCEPTING THEREFROM, THAT PORTION AS GRANTED TO THE STATE OF CALIFORNIA BY
DEED RECORDED OCTOBER 4, 1972 AS FILE NO, 265808,

PARCEL 2:

THEREOF NO. 1205, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO
COUNTY, SEPTEMBER 1, 1909, LYING SOUTHWESTERLY OF THE SOUTHWESTERLY RIGHT OF
WAY LINE OF STATE FREEWAY 11-SD-15 - 28,6, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 4; THENCE ALONG THE SOUTHERLY
LINE OF SAID LOT 4 SOUTH 77° 25' 37" EAST, 397.43 FEET TO SAID RIGHT OF WAY LINE;
THENCE ALONG SAID RIGHT OF WAY LINE NORTH 49° 33' 33" WEST, 449,44 FEET TO THE
WEST LINE OF SAID LOT 4; THENCE ALONG LAST SAID LINE SOUTH 12° 36' 14" WEST, 210.08
FEET TO THE POINT OF BEGINNING,

APN: 238-102-41-00 and 238- 102-45-00



Case 8:16-bk-14461-MW Doc 72 Filed 08/04/17 Entered 08/07/17 09:20:09 Desc
Main Document  Page 13 of 46

EXHIBIT Q
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STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR PURCHASE OF REAL ESTATE

{Non-Residential)

Dated: June 14, 2plY
1.
Assi, <. of the Hassan Al Separate SrTy s, Dated
D] ! Z6, 2006, ("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 ke 40 days after the waiver or expiration of the Buyer's Contingencies,

Ow__ {"Escrow Holder") whose addressis _ 277 G jay Road, 3te 101,

( Expected Closing Date") to be held by _FPower
lebad, OA ; ,PhoneNo. __(76{ 5911, Facsimile No. __{(760) —5595¢%  upon the terms and conditions set
forthin this agreement ("Agreement"). Buyer shall have the right to assign Buyer's rights hereunder, but any such assignment shall not relieve Buyer of Buyer's
obligations herein unless Seller 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)

O, iscommonly known as (street address, city, state, zip) 2

islocated inthe Countyof _San

dido, Ch 928329  andislegallydescribed as:  nimproverd Land  (APN:
21044500 ).
2.2 If the legal description of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirementsof _irst Amevican 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, ventilating, air
conditioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems; carpets; window coverings; wall coverings; and
(collectively, the "Improvements").

2.4 The fire sprinkler monitor: is owned by Seller and included in the Purchase Price, is leased by Seller, and Buyer will need to negotiate a new lease
with the fire monitoring company, ownership will be determined during Escrow, or there is no fire sprinkler monitor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personat 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 shall be L 150,000 |, payable as follows:
(Strike any not applicable)

(a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash transaction, the Purchase Price):

(b} Amount of "New Loan" as defined in paragraph 5.1, if any:

Total Purchase Price:

3.2 If Buyeris 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 fe;es (Jp ﬂ‘) a

T -
Page 1 of 10
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maximum of 1.5% of the unpaid principal balance of the applicable Existing Note.

4.  Deposits.
4.1 £ - & 3 5 ook
_____ e —— Fabastalasaliiacioiin St Do assadad Ak PR T sachblgoenaoubed Sgreementhas-beendeleradsodasrankaidan ::«' within ‘
business days after both Parties have executed this Agreement and the executed Agreement has been delivered to Escrow Holder Buyer shall deliver to
Escrow Holder acheck inthesum of _$21, 300 . If said checkis 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 to be applied to the
Purchase Price at the Closing. )

(b} Within 5 business days after the contingencies discussed in paragraph 9.1 (a) through (m) are approved or waived, Buyer shall deposit with Escrow
Holder the additional sum of to be applied to the Purchase Price at the Closing.

(¢} Ifan 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 forfeitures if the applicable instrument is redeemed prior toits
specified maturity. Buyer's Federal Tax |dentification Number is - NOTE: Such interest bearing account cannot be opened until Buyer's Federal Tax
Identification 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 shall release $100
of said 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 herein
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.

4.5 Upon waiver of all of Buyer's contingencies the Deposit shall become non-refundable but applicable to the Purchase Price except in the event of a Seller
breach, or in the event that the Escrow is terminated pursuant to the provisions of Paragraph 9.1(n) {Destruction, Damage or Loss) or 9.1(o) (Material Change).

5.  Financing Contingency. (Strike if not applicable)

5.1 This offeris contingent upon Buyer obtaining from an insurance company, financial institution or other lender, a commitment to lend to Buyer a sum equal
toat least /7 {} % of the Purchase Price, on terms reasonably acceptable to Buyer. Such loan ("New Loan"} shall be secured by a first deed of trust or
mortgage on the Property. If this Agreement provides for Seller to carry back junior financing, then Seller shall have the right to approve the terms of the New Loan.
Seller shall have 7 days from receipt of the commitment setting forth the proposed terms of the New Loan to approve or disapprove of such proposed terms. If Seller
fails to notify Escrow Holder, in writing, of the disapproval within said 7 days it shall be conclusively presumed that Seller has approved the terms of the New Loan.

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

a8 _ 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 Seller, in writing, within the time specified in paragraph 5.2 hereof, that BU\'/er 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,
less only Escrow Holder and Title Company cancellation fees and costs, which Buyer shall pay.

6.  Seller Financing. (Purchase Money Note). (Strike if not applicable)
6.1 If Seller approves Buyer's financials (see paragraph 6.5} the Purchase Money Note shall provide for interest on unpaid principal at therate of ___

% per annum, with principal and interest paid as follows: . The Purchase Money Note and Purchase Money Deed of Trust shall be on the current forms
commonly used by Escrow Holder, and be junior and subordinate only to the Existing Note(s) and/or the New Loan expressly called for by this Agreement.

6.2 The Purchase Money Note and/or the Purchase Money Deed of Trust shall contain provisions regarding the following (see also paragraph 10.3 (b)):

(a)  Prepayment. Principal may be prepaid in whole or in part at any time without penalty, at the option of the Buyer.

(b) Late Charge. Alate charge of 6% shall be payable with respect to any payment of principal, interest, or other charges, not made within 10 days after it
is due.

(c) Due On Sale. In the event the Buyer sells or transfers title to the Property or any portion thereof, then the Seller may, at Seller's option, require the
entire unpaid balance of said Note to be paid in full.

6.3 If the Purchase Money Deed of Trust is to be subordinate to other financing, Escrow Holder shall, at Buyer's expense prepare and record on Seller's behalf a
request for notice of default and/or sale with regard to each mortgage or deed of trust to which it will be subordinate.

6.4 WARNING: CALIFORNIA LAW DOES NOT ALLOW DEFICIENCY JUDGEMENTS ON SELLER FINANCING. IF BUYER ULTIMATELY DEFAULTS ON THE LOAN,
SELLER'S SOLE REMEDY IS TO FORECLOSE ON THE PROPERTY.

6.5 Seller's obligation to provide financing is contingent upon Selier's reasonable approval of Buyer's financial condition. Buyer to provide a current financial
statement and copies of its Federal tax returns for the last 3 years to Seller within 10 days following the Date of Agreement. Seller has 10 days following receipt of
such documentation to satisfy itself with regard to Buyer's financial condition and to notify Escrow Holder as to whether or not Buyer's financial condition is
acceptable. If Seller fails to notify Escrow Holder, in writing, of the disapproval of this contingency within said time period, it shall be conclusively presumed that Seller
has approved Buyer's financial condition. If Seller is not satisfied with Buyer's financial condition or if Buyer fails to deliver the required documentation then Seller
may notify Escrow Holder in writing that Seller Financing will not be available, and Buyer shall have the option, within 10 days of the receipt of such notice, to either
terminate this transaction or to purchase the Property without Seller financing. If Buyer fails to notify Escrow Holder within said time period of its election to
terminate this transaction then Buyer shall be conclusively presumed to have elected to purchase the Property without Seller financing. If Buyer elects to terminate,
Buyer's Deposit shall be refunded less Title Company and Escrow Holder cancellation fees and costs, all of which shall be Buyer's obligation.

7. .-Real Estate Brokers. | l’)“\
LT L
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7.1 The following real estate broker(s) {"Brokers") and brokerage relationships exist in this transaction and are consented to by the Parties (check the
applicable boxes): ‘

represents Seller exclusively ("Seller's Broker");

Goldern)  represents Buyer exclusively ("Buyer's Broker"); or

represents both Seller and Buyer ("Dual Agency").
The Parties acknowledge that other than the Brokers listed above, there are no other brokers representing the Parties or due any fees and/or commissions under this
Agreement. See paragraph 24 regarding the nature of a real estate agency relationship. Buyer shall use the services of Buyer's Broker exclusively in connection with
any and all negotiations and offers with respect to the Property for a period of 1 year from the date inserted for reference purposes at the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other that he/she/it 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 entitled 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 acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not only 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. In the event that there is any conflict between
the provisions of the Agreement and the provisions of any additional escrow instructions the provisions of the Agreement shall prevail as to the Parties and the Escrow
Holder.

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 law 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 California) and the other documents required to be recorded, and by disbursing the funds and documents in accordance with this Agreement.

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges and Seller shall pay the usual recording fees and any required documentary transfer
taxes. Seller 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}, (n), and (0}, 9.4, 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
thereafter 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, subject to the provisions of paragraph 8.10, 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 shail occur on the Expected Closing Date, or as soon thereafter 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 Property 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 consultant who prepared such report specifically
forbids the dissemination of the report to others.

9.  Contingencies to Closing.
9.1 The Closing of this transaction is contingent upon the satisfaction or waiver of the following contingencies. IF BUYER FAILS TO NOTIFY ESCROW HOLDER,

IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT SHALL BE CONCLUSIVELY PRESUMED THAT BUYER
HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval shall constitute disapproval, unless provision is made by the Seller within the
time specified therefore by the Buyer in such conditional approval or by this Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer.
Escrow Holder shall promptly provide all Parties with copies of any written disapproval or conditional approval which it receives. With regard to subparagraphs (a)
through (m) the pre-printed time periods shall control unless a different number of days is inserted in the spaces provided.

(a) Disclosure. Seller shall make to Buyer, through Escrow, all of the applicable disciosures required by law (See AIR CRE ("AIR") standard form entitied
“Seller's Mandatory Disclosure Statement") and provide Buyer with a completed Property Information Sheet ("Property Information Sheet") concerning the ®roperty,
duly executed by or on behalf of Seller in the current form or equivalent to that published by the AIR within g 28 days following the Date of
Agreement. Buyer has 10 days from the receipt of said disclosures to approve or disapprove the matters disclosed.

{b) Physical Inspection. Buyer has o8 days following the receipt of the Property Information Sheet or the Date of Agreement, whichever
is later, to satisfy itself with regard to the physical aspects and size of the Property.

(c) Hazardous Substance Conditions Report. Buyer has s 28 days following the receipt of the Property Information Sheet or the Date of

Agreement, whichever is later, to satisfy itself with regard to the environmental aspects of the Property. Seller recommends that Buyer obtain a Hazardpus Shibstance
e | }
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Conditions Report concerning the Property and relevant adjoining properties. Any such report shall be paid for by Buyer. A "Hazardous Substance" for purposes of
this Agreement is defined as any substance whose nature and/or quantity of existence, use, manufacture, disposal or effect, render it subject to Federal, state or local
regulation, investigation, remediation or removal as potentially injurious to public health or welfare. A "Hazardous Substance Condition" for purposes of this
Agreement is defined as the existence on, under or relevantly adjacent to the Property of a Hazardous Substance that would require remediation and/or removal
under applicable Federal, state orlocal law.

(d) Soil Inspection. Buyer has 3 days from the receipt of the Property Information Sheet or the Date of Agreement, whichever is later,
to satisfy itself with regard to the condition of the soils on the Property. Seller recommends that Buyer obtain a soil test report. Any such report shall be paid for by
Buyer. Seller shail provide Buyer copies of any soils report that Seller may have within 10 days following the Date of Agreement.

(e) Governmental Approvals. Buyer has i.ae 28 days following the Date of Agreement to satisfy itself with regard to approvals and permits
from governmental agencies or departments which have or may have jurisdiction over the Property and which Buyer deems necessary or desirable in connection with
its intended use of the Property, including, but not limited to, permits and approvals required with respect to zoning, planning, building and safety, fire, police,
handicapped and Americans with Disabilities Act requirements, transportation and environmental matters.

(f)  Conditions of Title. Escrow Holder shall cause a current commitment for title insurance ("Title Commitment”) concerning the Property issued by the
Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents"), and a scaled and dimensioned plot showing
the location of any easements to be delivered to Buyer within 3¢ 28 days following the Date of Agreement. Buyer has 10 days from the receipt of the

Title Commitment, the Underlying Documents and the plot plan to satisfy itself with regard to the condition of title. The disapproval by Buyer of any monetary
encumbrance, which by the terms of this Agreement is not to remain against the Property after the Closing, shall not be considered a failure of this contingency, as
Seller shall have the obligation, at Seller's expense, to satisfy and remove such disapproved monetary encumbrance at or before the Closing.

(g) Survey. Buyer has ifae _ 28 days following the receipt of the Title Commitment and Underlying Documents to satisfy itself with regard to
any ALTA title supplement based upon a survey prepared to American Land Title Association ("ALTA") standards for an owner’'s policy by a licensed surveyor, showing
the legal description and boundary lines of the Property, any easements of record, and any improvements, poles, structures and things located within 10 feet of either
side of the Property boundary lines. Any such survey shall be prepared at Buyer's direction and expense. f Buyer has obtained a survey and approved the ALTA title
supplement, Buyer may elect within the period allowed for Buyer's approval of a survey to have an ALTA extended coverage owner’s form of title policy, in which event
Buyer shall pay any additional premium attributable thereto.

(h)  Existing Leases and Tenancy Statements. Seller shall within 10 or days following the Date of Agreement provide both Buyer and Escrow
Holder with legible copies of all leases, subleases or rental arrangements (collectively, "Existing Leases") affecting the Property, and with a tenancy statement
("Estoppel Certificate") in the latest form or equivalent to that published by the AIR, executed by Seller and/or each tenant and subtenant of the Property. Seller shall
use its best efforts to have each tenant complete and execute an Estoppel Certificate. If any tenant fails or refuses to provide an Estoppel Certificate then Seller shall
complete and execute an Estoppel Certificate for that tenancy. Buyer has 10 days from the receipt of said Existing Leases and Estoppel Certificates to satisfy itself with
regard to the Existing Leases and any other tenancy issues.

(i) Owner's Association. Seller shall within 10 or days following the Date of Agreement provide Buyer with a statement and transfer
package from any owner's association servicing the Property. Such transfer package shall at a minimum include: copies of the association's bylaws, articles of
incorporation, current budget and financial statement. Buyer has 10 days from the receipt of such documents to satisfy itseif with regard to the association.

(j) Other Agreements. Seller shall within 10 or days following the Date of Agreement provide Buyer with legible copies of all other
agreements ("Other Agreements”) known to Seller that will affect the Property after Closing. Buyer has 10 days from the receipt of said Other Agreements to satisfy
itself with regard to such Agreements.

(k)  Financing. if paragraph 5 hereof dealing with a financing contingency has not been stricken, the satisfaction or waiver of such New Loan contingency.

()  Existing Notes. If paragraph 3.1(c) has not been stricken, Seller shail within 10 or days following the Date of Agreement provide Buyer
with legible copies of the Existing Notes, Existing Deeds of Trust and related agreements (collectively, "Loan Documents") to which the Property will remain subject
after the Closing. Escrow Holder shall promptly request from the holders of the Existing Notes a beneficiary statement ("Beneficiary Statement”) confirming: (1) the
amount of the unpaid principal balance, the current interest rate, and the date to which interest is paid, and (2) the nature and amount of any impounds held by the

e
e

beneficiary in connection with such loan. Buyer has 10 or days following the receipt of the Loan Documents and Beneficiary Statements to satisfy itself
with regard to such financing. Buyer's obligation to close is conditioned upon Buyer being able to purchase the Property without acceleration or change in the terms
of any Existing Notes or charges to Buyer except as otherwise provided in this Agreement or approved by Buyer, provided, however, Buyer shall pay the transfer fee

referred to in paragraph 3.2 hereof. Likewise if Seller is to carry back a Purchase Money Note then Seller shall within 10 or days following the Date of
Agreement provide Buyer with a copy of the proposed Purchase Money Note and Purchase Money Deed of Trust. Buyer has 10 or days from the
receipt of such documents to satisfy itself with regard to the form and content thereof.

{m) Personal Property. In the event that any personal property is included in the Purchase Price, Buyer has 10 or days following the Date of
Agreement to satisfy itself with regard to the titie condition of such personal property. Seller recommends that Buyer obtain a UCC-1 report. Any such report shall be
paid for by Buyer. Seller shall provide Buyer copies of any liens or encumbrances affecting such personal property that it is aware of within 10 or days

following the Date of Agreement.

(n}  Destruction, Damage or Loss. Subsequent to the Date of Agreement and prior to Closing there shall not have occurred a destruction of, or damage or
loss to, the Property or any portion thereof, from any cause whatsoever, which would cost more than $10,000.00 to repair or cure. If the cost of repair or cure is
$10,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 10 days after receipt of written notice of a loss costing
more than $10,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding such loss, but without deduction or offset
against the Purchase Price. If the cost to repair or cure is more than $10,000.00, and Buyer does not elect to terminate this Agreement, Buyer shall be entitled to any
insurance proceeds applicable to such loss. Unless otherwise notified in writing, Escrow Holder shall assume no such destruction, damage or loss has occurred prior
to Closing.

{o) Material Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy itself with regard to such
change. "Material Change" shall mean a substantial adverse change in the use, occupancy, tenants, title, or condition of the Property that occurs after the date of this
offer and prior to the Closing. Unless otherwise notified in writing, Escrow Holder shall assume that no Material Change has occurred prior to the Closing.

(p)  Seller Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement to be performed
by Seller under this Agreement.

(a) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or later written instructions to Escrow Holder executed
by Seller and Brokers {"Brokerage Fee"). Itis agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary of this Agreement insofar as the
Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee specified in this Agreement, without tf;,e witkien
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consent of Brokers.

9.2 All of the contingencies specified in subparagraphs (a) through {m) of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, and may be
elsewhere herein referred to as "Buyer's Contingencies."

9.3 If any of Buyer's Contingencies or any other matter subject to Buyer's approval is disapproved as provided for herein in a timely manner ("Disapproved
Item"), Seller shall have the right within 10 days following the receipt of notice of Buyer's disapproval to elect to cure such Disapproved Item prior to the Expected
Closing Date ("Seller's Election"). Seller's failure to give to Buyer within such period, written notice of Seller's commitment to cure such Disapproved Item on or
before the Expected Closing Date shall be conclusively presumed to be Selier's Election not to cure such Disapproved Item. If Seller elects, either by written notice or
failure to give written notice, not to cure a Disapproved Item, Buyer shall have the right, within 10 days after Seller's Election to either accept title to the Property
subject to such Disapproved Item, or to terminate this Agreement. Buyer's failure to notify Seller in writing of Buyer's election to accept title to the Property subject
to the Disapproved ltem without deduction or offset shall constitute Buyer's election to terminate this Agreement. The above time periods only apply once for each
Disapproved item. Unless expressly provided otherwise herein, Seller's right to cure shall not apply to the remediation of Hazardous Substance Conditions or to the
Financing Contingency. Unless the Parties mutually instruct otherwise, if the time periods for the satisfaction of contingencies or for Seller's and Buyer's elections
would expire on a date after the Expected Closing Date, the Expected Closing Date shall be deemed extended for 3 business days following the expiration of: {a) the
applicable contingency period(s), (b) the period within which the Seller may elect to cure the Disapproved Item, or {c) if Seller elects not to cure, the period within
which Buyer may elect to proceed with this transaction, whichever is later.

9.4 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/or users of real property for the
investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the evaluation of the impact of
such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowledge that they have been advised by Brokers to consult their own
technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or adjoining properties, and Buyer and Seller are not
relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby assume all responsibility for the impact of such Hazardous
Substances upon their respective interests herein.

10. Documents Required at or Before Closing.

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
copies thereof to each of the Parties.

10.2 Seller shall deliver to Escrow Holder in time for delivery to Buyer at the Closing:

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

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

{c) I 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, Estoppel Certificates executed by Seller and/or the tenant(s) of the Property.

(e} An affidavit executed by Seller to the effect that Seller is nota “foreign person” within the meaning of Internal Revenue Code Section 1445 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 Seiler's proceeds and remit to the Internal Revenue Service such sum as is required by applicable Federal law with respect to purchases from
foreign sellers.

(f}  If the Property is located in California, an affidavit executed by Seller 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 Selleris 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 collectable 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 abligations 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) Ifa 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.

{c) 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 Buyer of the obligations of Seller that accrue after Closing under any Other Agreements.

{e) If applicable, a written assumption duly executed by Buyer of the loan documents with respect to Existing Notes.

{f)  If 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 shall cause to be issued to Buyer a standard coverage {or ALTA extended, if elected pursuant to 9.1(g)) owner's form policy of title
insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring title 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 dat[ oti dg;c’\sing.

l_f_‘-_f!____
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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 credit 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 Variations 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 will 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. |n the event Buyer is obtaining a New Loan and the amount uitimately 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 shall: {i} bring Seller's account with the association current and pay any delinquencies or transfer fees from
Seller's proceeds, and (ii) 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 delivery 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)  Authority of Seller. 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 alterations made to the Property without a permit where one was required, or of any unfulfilled 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.

{(8) Mechanics' Liens. There are no unsatisfied mechanics' or materiaimens’ lien rights concerning the Property.

(h)  Actions, Suits or Proceedings. 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. Seller will promptly notify Buyer and Brokers in writing of any Material Change {see paragraph 9.1(0)) affecting the Property that
becomes known to Seller prior to the Closing.

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

(k)  NoSeller Bankruptcy Proceedings. Seller is not the subject of a bankruptcy, insolvency or probate proceeding.

() Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property 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
Property. 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 Seller 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 reports, 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.

Atany 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 re-compaction 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, protectand hold harmless Seller and the Property of and from any and all claims, liabilities, losses, expenses {including reasonable
attorneys' fees), damages, including those for injury to person or property, arising out 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. I ‘
U

. |

i 1(___
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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
required by this Agreement. The Parties agree to provide all further information, and to execute and deliver all 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 entitled to reasonable attorneys' fees and costs. 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, withoutlimitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether by ’
compromise, settlement, 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/Amendments.
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.

18. Broker's Rights.

18.1 If this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Party shall be liable to and shall pay to Brokers the Brokerage
Fee that Brokers would have received had the sale been consummated. If Buyer is the defaulting party, payment of said Brokerage Fee is in addition to any obligation
with respect to liquidated or other damages.

18.2 Upon the Closing, Brokers are authorized to publicize the facts of this transaction.

19. Notices.

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, disapproval 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, digital 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,
electronic 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 courier 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 legal holiday, it 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 {f this offer is not accepted by Seiler on or before 5:00 P.M. according to the time standard applicable to the cityof _{ &

adl  onthe date of
17, 2017 | itshall 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 Liquidated Damages 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 S21, 0G0 . UPON PAYMENT OF SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY
ESCROW CANCELLATION FEES AND TIT\J: T7MPANY CHARGES SHALL BE PAID BY SELLER. Docwsigaed by

: ﬁw (Mgt v

|
t Seligp's Inibals 4q

Buyer's Initials

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

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. THE NUMBER OF ARBITRATORS SHALL BE AS PROVIDED IN THE
COMMERCIAL RULES AND EACH SUCH ARBITRATOR SHALL BE AN {MPARTIAL REAL ESTATE BROKER WITH AT LEAST 5 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. THE ARBITRATOR OR ARBITRATORS SHALL BE
APPOINTED UNDER THE COMMERCIAL RULES. AND 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. YOU({ rPEFMENT

*.Lul —
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TO THIS ARBITRATION PROVISION 1S VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FO@NG AND AGREE TO SUBMIT DISPUTES ARISING QUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"
&

PROVISION TO NEUTRAL ARBITRATION. («——-DocuSigned by:
¢ (Niemer

Selier's Initials
5ADECI55DE66F 443

Buyer's 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 executed.

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.

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. Seller and Buyer must initial any and all handwritten provisions.

23.7 1031 Exchange. Both Seller 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. The cooperating Party shall not have any liability (special or otherwise) for damages to the
exchanging Party in the event that the sale is delayed and/or that the sale otherwise fails to qualify as a 1031 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. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

24.1 The Parties and Brokers agree that their relationship(s) shall be governed by the principles set forth in the applicable sections of the California Civil Code, as
summarized in paragraph 24.2.

24.2 When entering into a discussion with a real estate agent regarding a real estate transaction, a Buyer or Seller should from the outset understand what type
of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Seller acknowledge being advised by the Brokers in this
transaction, as follows:

(a) Seller's Agent. ASeller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or subagent has the
following affirmative obligations: (1) 7o the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller. (2) 7o the Buyer and the
Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing and good faith. c. A duty to disciose
all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation of, the
Parties. Anagent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the affirmative duties set
forth above.

(b} Buyer's Agent. A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's
agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer has
the following affirmative obligations. (1) To the Buyer: Afiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer. (2) To the Buyer and
the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing and good faith. c. Aduty to
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. Anagent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the
affirmative duties set forth above.

(c) Agent Representing Both Seller and Buyer. Areal estate agent, either acting directly or through one or more associate licenses, can legally be the
agent of both the Seller and the Buyer in a transaction, but only with the knowledge and consent of both the Seller and the Buyer. (1) In a dual agency situation, the
agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with
either Seller or the Buyer. b. Other duties to the Seller and the Buyer as stated above in their respective sections {a) or (b) of this paragraph 24.2. {2} In representing
both Seller and Buyer, the agent may not without the express permission of the respective Party, disclose to the other Party that the Seller will accept a price less than
the listing price or that the Buyer will pay a price greater than the price offered. {3) The above duties of the agent in a real estate transaction do not relieve a Seller or
Buyer from the responsibility to protect their own interests. Buyer and Seller should carefully read all agreements to assure that they adequately express their
understanding of the transaction. Areal estate agent is a person gualified to advise about real estate. If legal or tax advice is desired, consult a competent
professional.

{(d)  Further Disclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the number of agents
assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship between them and the real estate
agent in this transaction and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the possibility of multiple representation by the Broker
representing that principal. This disclosure may be part of a listing agreement, buyer representation agreement or separate document. Buyer understands that
Broker representing Buyer may also represent other potential buyers, who may consider, make offers on or ultimately acquire the Property. Seller understands that
Broker representing Seller may also represent other sellers with competing properties that may be of interest to this Buyer. Brokers have no responsibility with
respect to any default or breach hereof by either Party. The Parties agree that no lawsuit or other legal proceeding involving any breach of duty, error or omission
relating to this transaction may be brought against Broker more than one year after the Date of Agreement and that the liability (including court costs and attorneys'
fees), of any Broker with respect to any breach of duty, error or omission relating to this Agreement shall not exceed the fee received by such Broker pursuant to this
Agreement; provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful miscanduct of such
Broker.

24.3 Confidential Information. Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers that is considered
by such Party to be confidential.

25. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be considereg a part
of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. This Agreement shall not be construed as if ;?rerzar((ﬁl by

it
AL —
Page 8 of 10

INITIALS Last Edited: 6/15/2017 2:38 PM INITIALS
© 2017 AIR CRE. AllRights Reserved. OFA-20.00, Revised 01-03-2017



DocuSign Engeiepel B 1P 1UNABA-IGIREo-SER8e7 7825 jled 08/04/17 Entered 08/07/17 09:20:09 Desc
Main Document  Page 22 of 46

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 or addenda consisting of paragraphs 2% . 1 through
26,1 . {If there are no additional provisions write "NONE".)
oy - P BRIE :

Ny

o deposit 521,000,000 dnto

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER 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. SEEKADVICE 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 THE 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 NEED TO BE REVISED TO
COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE:
1. THISFORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.
2. IFEITHER 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.

6/15/2017
te:

BROKER BUYER
Inc - NSDC

Attn: e s oz

. e bR
Title: v dsa

By: e
fa . AR T
Address: Lo 200 Name Printed: ‘

Title:

Phone: __ {760} Phone:

Fax: 176U} Fax:

Email: w0
Federal ID No.: .
Broker/Agent BRE License#: (110960846 / 01359847

Email:

By:

Name Printed:
Title:

Phone:

Fax:

Email:

Address:
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.
27.2 In consideration of real estate brokerage service rendered by Brokers, Seller agrees to pay Brokers a real estate Brokerage Fee in a sum equal to
_ 4 %ofthe Purchase Price to be divided between the Brokers as follows: Seller's Broker _Z % and Buyer's Broker __/ %. This
Agreement shall serve as an irrevocable instruction to Escrow Holder to pay such Brokerage Fee to Brokers out of the proceeds accruing to the account of Seller at the
Closing.
27.3 Seller acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer.

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

pate; 6/26/2017
{ {
Pl i . U
1 I
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BROKER
Realty West

HoweSmart

Attn:  Greq Gardner

Title:

Address: 7€ CGateway Road
Carisbhs d,

Phone: D=908-6621

Fax:

Email: _ogardner.religmail  com

Federal ID No.:

Broker/Agent BRE License#: (1379440
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SUBJECT TO ATTACHED MULTIPLE

(Msmeyr  SELLER COUNTER OFFER #1 DATE

Name Pinteg KI5 W1 SMer 67 2172017

Title: Pl"ES1 C
Phone:
Fax:

Email:

By:

ent

949 558-8540

JohnLWismer@aol.com

Name Printed:
Title:

Phone:

Fax:

Email:

Address: _ 93

i

LAguna

Federal ID No.:

Niog

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in writing.
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%’% ASSOCTATION SELLER MULTIPLE COUNTER OFFER No. 1

"‘r OF REALTORSY (C.A.R. Form SMCO, Revised 12/15)

. . Date 082152017

This s a counter offer to the: X Purchase Agreement, | Other {"Offer"}.
dated 06/14/2017 . on property known as 2200 & 2220 Felicita Road, Escondido, 92029 {"Property")
be\twee«n Hass A, Assi, Trustee of the Hassan A, Assi Separate Property Trusi {"Buyer")
and Bilue Light Capital Corp. {"Seller").

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:

A. Paragraphs in the Offer that require initials by all parlies, but are not mitialed by all parties. are excluded from the final agreement unless
specifically referenced for inclusion in paragraph 1C of this or another Counter Offer.
Unless otherwise agreed in writing, down payment and loan amount(s) will be adjusted in the same proportion as in the original Offer.
QTHER TERMS. Soffer shall have 8 davs from receipt of buver's tirst trust deed and buyer information including portfolio and
buyer's ahifity 1o perform for aporoval or disapproval by seller, i

ow

Blue Light Capital is a Debtor in Possession, and this sale requires court approval in Seller's Chapter 11 Bankruptey, filed in the
Central District of Califorma, Case No, 8:18-bk-14481-MW. Close of Escrow can be extended by order of the cowrt or by delays in court
catendar sefting said motion to self, or mustual agreement of both parties, Sale wilf he free of existing liens,

i Court Confirmation does not eccar by 77312017 then either garty may cancel this agreaemen,

0. The following attached addenda are incorporated into this Multiple (,aunt&:r Offer: - ‘AddendumNo.
X Court Confirmation Addendury L

BINDING EFFECT: Seller 18 making Multiple Counter Offers to other prospectwe Buvers on terms that may or may not be the same as in this

Muiltiple Counter Offer. This Multiple Counter Offer does not bind Seller and Buyer unless all of the following occur n the times specified below:

Seller signs in paragraph 5. Buyer signs in paragraph 7. Seller signs in paragraph 8. and Buyer raceives a copy of the Multiple Counter Offer with

ali of the signaturas. (Note: Prior to the completion of all of the foregoing, Buyer and Seller shall have no duties or obligations for the purchase or

sale of the Property.)

3. EXPIRATION OF SELLER MULTIPLE COUNTER QFFER: This Multiple Counter Offer shall be deemed revoked and the deposits, if any. shall be
returned to Buyer unfess by 500PM on the third Day After the date Sefler signs in paragraph 5 {(if more than one Seller. then the last date) (or by

_,___W' AM L PMon {Date)), (b 1t is signed n paragraph 7 by Buyer, and (i a copy of the Multiple Counter

Offer sstmed by Buyer is personaiiy received by Seller of . who is authorized o receive

4, MARKETING TO OTHER BUYERS: Selier has the rght to continue to offer the Property for sale. Seller has the right to accept any other offer

received:-pnendostediar selection of this Multipte Counter Offer,

SELL&R %S/«HS MWIPLE COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A COPY.

Biue Light Capital Corp, Date

Date
6. ACCEPTANCE OF SELLER MULTIPLE COUNTER OFFER: Buyer's acceptance of this Seiler Multiple Counter Offer shall be deemed revoked and
the deposit, if any shall be returned to Buyer unless by 5:.00PM on the fourth Day After the date Seller signs i paragraph 6 (if more than one Sefler,

»

w

6/21/2017

then the lastdate) (ochy | AML PMon {Date) (1) it is signed in paragraph 8 by Seller, and (i) a copy of this
Seller Multiple Counter Offer sqne,d by Seller in paragraph 8 s personally received by Buyer or who s
authorized to receive i, ‘

7. ACCEPTANCE: Buyer accepts the above Multiple Counter Offer (If checked | |SUBJECT TO THE ATTACHED COUNTER OFFER

B oo Y 80d aCkRoWledges receipt of a Copy,
ff’;?;@—w wwwmmm;} i ‘ Hass A Assi Trustec of the Hassan 4 Assf Dialg é WZ zﬂ»’ Bi'ime Qg; o
ke Diate Time
8.
SELECTION OF ACCEPTED MULTIPLE COUNTER OFFER: By signing below, Seller accepts this Multiple Counter Offer. NOTE TO SELLER. Do
NOT sign in this box until afler Buyer signs in paragraph 7. i i
Biue Light Capital Corp. Date Time Liam pm
. Date Time Aamem
¢ % g ";» {initials) Confirmation of Acceptance: A Copy of the Signed Seller Selection was personally received by Buyer or Buyer's
authonzed agentOn (date) at G AM:  PM. A binding Agreement is created when a Copy

of the Signed Seller Selection is personally received by Buyer or Buyer's authorized agent whether or not confirmed in this document.

58, Inc

© 314 Californa Assodiation of REALTORS
OO x\,r\ tharsol, by photacopy machng o any other means, including facsimiie ar compulenzed fommats
THIS FORM HAS BEEN APPROVED BY THE CAUFORNIA ASSOCIATION OF REALTORS®E (C AR 1 NO REPRESENTATION 1S MADE AS TO THE LEGAL VALIDITY OR
ALL URACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER 1S THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS, IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL
Published and Distnbuted by
i REAL ESTATE SLJMNE.\; SERVICES. INC
' a subsidiary of the GCalifornia Association of REALTORSS
55 526 South Virgd Avenue, Lo Angeles. California 90020 Reviewed by Date

SMCO REVIBED 12/15 (PAGE10F 1)

SELLER MULTIPLE COUNTER OFFER (SMCO PAGE 1 OF 1)

Homeolamart Realty West, 3775 Gateway Roud ( m‘i\b ad, U4 Y209 Phome 1609086621 Fax 2200 Falicia
Coregory Gardoer et with b oo by zloges 1RGTU Filtren Mde Road Fraser Marmgan 48008 waw ziolons oo
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¥ CALITPFIR &G A
&% AssOCiaT10Nn  COURT CONFIRMATION ADDENDUM

% OF REALTORS " (C.A.R. Form CCA, 11/12) ‘

This is an addendum to the | | California Residential Purchase Agreement, X Counter Offer No. 1 . Other
Vacant Land Purchase Agreement {"Agreement’}. dated June 14, 2017 ., on

property known as 2200 & 2220 Felicita Road, Escondido, 32028 (“Property™),

between Hass A. Assi, Trustee of the Hassan A. Assi Separate Property Trust, {‘Buyer"),

and Blue Light Capital Corp, ("Seller"y.

The Agreement is contingent upon court confirmation on or before July 31, 2017 {date). if court confirmation is not

obtained by that date, Buyer may cancel the Agreement in writing. Court confirmation may be required in probate, conservatorship,
guardianship, receivership, bankruptcy, divorce or other proceedings. The court may allow open, competitive bidding, resulting in the
Property being sold to the highest bidder. Broker recommends that Buyer appear at the court confirmation hearing. Buyer understands
that (i) Broker and others may continue to market the Property; and (i) Broker may represent other competitive bidders prior to and at
the court confirmation.

By signing below Buyer and Seller acknowledge that each has read, understands, has received a copy of and agrees to the terms of this
Court Confirmation Addendum.

Date o= 2 e \ D Date ©/21/2017
/WWUocuSsgned by
PO e ;
Buyer - /&w il fof Seifter 1 A~ e
o HasE & assi Trustoe of the Hassan A, Assi Sepaldle Propesty Biue Light Capital Corp.
Buyer Seller

The capynght laws of the United States (Title 17 U.8. Code) forbid the unauthorized reproduction of this form, or any portion thereof. by photocopy maching o any other
means ncluding facsimile of computenized formats. Copyright ® 2012, CALIFORNIA ASSOCIATION OF REALTORSE INC ALL RIGHTS RESERVED

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDHY OR
ADEGQUACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS IF YOU DESIRE LEGAL OR TAX ADVICE. CONSULT AN APPROPRIATE PROFESSIONAL.

Thus torm is avadable for use by the entire real estate industiy. 1 is not mntended fo identfy the user as a REALTOR®, REALTOR® is a registered colisctive membership mark

which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe 10 its Code of Etucs
a subsidiary of the Cafifornia Assoctation of REALTORS®
COURT CONFIRMATION ADDENDUM (CCA PAGE 1 OF 1) ‘ :

. 525 South Virgil Avenue. Los Angeles, California 90020

CCA 1112 (PAGE 1 OF 1)

Rowviewsd by Date

7 Published and Distributed by.

i REAL ESTATE BUSINESS SERVICES, INC.

i

H
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&
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’/ OF REALTORS?

CALIFORNIA MaynRANTERAND PORCHASEAGREEMENT
PO AND JOINT ESCROW INSTRUCTIONS

(C.A.R. Form VLPA, Revised 12/15)

Date Prepared: July 25, 2017

1. OFFER:
A. THIS IS AN OFFER FROM Neelkanth Hospitality LLC ("Buyer"),
B. THE REAL PROPERTY to be acquired is 2200 Felicita Road , Situated in

C.

D.
E

Escondido (City), San Diego  (County), California, 92029 (Zip Code), Assessor's ParcelNo. 238-102-41,45 (“Property”).
Further Described As .

THE PURCHASE PRICE offered is Two Million, Two Hundred Fifty Thousand

Dollars $ 2,250,000.00 .
CLOSE OF ESCROW shall occuron] | (date) (or [X] 30 Days After Acceptance).
Buyer and Seller are referred to herein as the “Parties.” Brokers are not Parties to this Agreement. )

2. AGENCY:

A.

B.

C.

DISCLOSURE: The Parties each acknowledge receipt of a [x] “Disclosure Regarding Real Estate Agency Relationships”
(C.A.R. Form AD).

CONFIRMATION: The following agency relationships are hereby confirmed for this transaction:

Listing Agent (Print Firm Name) is the agent of (check one):
[ ]the Seller exclusively; or| | both the Buyer and Seller.

Selling Agent Hampton Realty & Investments, INC (Print Firm Name) (if not the same as the
Listing Agent) is the agent of (check one): [X]the Buyer exclusively; or [ [the Seller exclusively; or [ ] both the Buyer and Seller.
POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipt of a [X]“Possible Representation
of More than One Buyer or Seller - Disclosure and Consent” (C.A.R. Form PRBS).

3. FINANCE TERMS: Buyer represents that funds will be good when deposited with Escrow Holder.

A.

INITIAL DEPOSIT: Deposit shallbeintheamountof . . ... ... . ... ... ... ... ... ... ...... $ 50,000.00
(1) Buyer Direct Deposit: Buyer shall deliver deposit directly to Escrow Holder by electronic funds
transfer, | | cashier's check, [ | personal check, [ ]other within 3 business days
after Acceptance (or )
OR (2)[ ] Buyer Deposit with Agent: Buyer has given the deposit by personal check (or
to the agent submitting the offer (or to ), made payable to
. The deposit shall be held uncashed until Acceptance and then deposited
with Escrow Holder within 3 business days after Acceptance (or ).

(N
B.

Deposit checks given to agent shall be an original signed check and not a copy.

ote: Initial and increased deposits checks received by agent shall be recorded in Broker's trust fund log.)
INCREASED DEPOSIT: Buyer shall deposit with Escrow Holder an increased deposit in the amountof . .. §
within _ Days After Acceptance (or )-
If the Parties agree to liquidated damages in this Agreement, they also agree to incorporate the increased
deposit into the liquidated damages amount in a separate liquidated damages clause (C.A.R. Form RID)
at the time the increased deposit is delivered to Escrow Holder.
@ALL CASH OFFER: No loan is needed to purchase the Property. This offer is NOT contingent on
Buyer obtaining a loan. Written verification of sufficient funds to close this transaction IS ATTACHED to
this offer or D Buyer shall, within 3 (or ___ ) Days After Acceptance, Deliver to Seller such verification.

. LOAN(S):

(1) FIRST LOAN: inthe amountof . . . ... ... . ... $
This loan will be conventional financing or [ |FHA, [ ]VA, [ ]Seller financing (C.A.R. Form SFA),
[ ]assumed financing (C.A.R. Form AFA), [ ]subject to financing, [ ] Other . This
loan shall be at a fixed rate not to exceed % or, [ ] an adjustable rate loan with initial rate not
to exceed %. Regardless of the type of loan, Buyer shall pay points not to exceed %
of the loan amount.

(2) [ ]SECOND LOAN inthe amount of . ... ... ... ... it e $
This loan will be conventional financing or %Seller financing (C.A.R. Form SFA), [ ]assumed financing
(C.A.R. Form AFA), | |subject to financing [ ] Other . This loan shall be at a fixed
rate not to exceed % or, [ ] an adjustable rate loan with initial rate not to exceed %.
Regardless of the type of loan, Buyer shall pay points not to exceed % of the loan amount.

(3) FHAWVA: For any FHA or VA loan specified in 3D(1), Buyer has 17 (or ) Days After Acceptance to
Deliver to Seller written notice (C.A.R. Form FVA) of any lender-required repairs or costs that Buyer requests
Seller to pay for or otherwise correct. Seller has no obligation to pay or satisfy lender requirements unless
agreed in writing. A FHA/VA amendatory clause (C.A.R. Form FVAC) shall be a part of this transaction.

ADDITIONAL FINANCING TERMS:

B

Buyer's Initials ( '\ ) ( ) Seller'sinitials ( | - 4 ) _/ /(:\ )
© 1996-2015, California Association of REALTORS®, Inc .
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F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE intheamountof...................... $ 2,200,000.00
to be deposited with Escrow Holder pursuant to Escrow Holder instructions.
G. PURCHASE PRICE (TOTAL): . . ... e $ 2,250,000.00
H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (or Buyer's lender or loan broker pursuant to paragraph

3J(1)) shall, within 3 (or __ ) Days After Acceptance, Deliver to Seller written verification of Buyer's down payment and closing
costs. ([j Verification attached.)

APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or [x]is NOT) contingent upon a written appraisal of the
Property by a licensed or certified appraiser at no less than the purchase price. Buyer shall, as specified in paragraph 19B(3),
in writing, remove the appraisal contingency or cancel this Agreement within 17 (or ____ ) Days After Acceptance.

LOAN TERMS:

(1) LOAN APPLICATIONS: Within 3 (or ) Days After Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender
or loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is prequalified or
preapproved for any NEW loan specified in paragraph 3D. If any loan specified in paragraph 3D is an adjustable rate loan, the
prequalification or preapproval letter shall be based on the qualifying rate, not the initial loan rate. ( [ ] Letter attached.)

(2) LOAN CONTINGENCY: Buyer shall act diligently and in good faith to obtain the designated loan(s). Buyer's qualification for the
loan(s) specified above is a contingency of this Agreement unless otherwise agreed in writing. If there is no appraisal contingency or
the appraisal contingency has been waived or removed, then failure of the Property to appraise at the purchase price does not entitle
Buyer to exercise the cancellation right pursuant to the loan contingency if Buyer is otherwise qualified for the specified loan. Buyer's
contractual obligations regarding deposit, balance of down payment and closing costs are not contingencies of this Agreement.

{3) LOAN CONTINGENCY REMOVAL.:

Within 21 (or _ ) Days After Acceptance, Buyer shall, as specified in paragraph 19, in writing, remove the loan contingency
or cancel this Agreement. If there is an appraisal contingency, removal of the loan contingency shall not be deemed removal of
the appraisal contingency.

(4) [ | NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does not
obtain the loan and as a result Buyer does not purchase the Property, Seller may be entitled to Buyer's deposit or other legal remedies.

(5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, for closing or other costs that is agreed to by
the Parties (“Contractual Credit”) shall be disclosed to Buyer's lender. If the total credit allowed by Buyer's lender {“Lender
Allowable Credit”) is less than the Contractual Credit, then (i) the Contractual Credit shall be reduced to the Lender Allowable
Credit, and (ii) in the absence of a separate written agreement between the Parties, there shall be no automatic adjustment to
the purchase price to make up for the difference between the Contractual Credit and the Lender Allowable Credit.

. BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including but not

limited to, as applicable, all cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed to a

specific closing date, purchase price and to sell to Buyer in reliance on Buyer's covenant concerning financing. Buyer shall

pursue the financing specified in this Agreement. Seller has no obligation to cooperate with Buyer's efforts to obtain any
financing other than that specified in the Agreement and the availability of any such alternate financing does not excuse Buyer
from the obligation to purchase the Property and close escrow as specified in this Agreement.

SELLER FINANCING: The following terms (or Dthe terms specified in the attached Seller Financing Addendum) (C.A.R. Form

SFA) apply O NLY to financing extended by Seller under this Agreement.

(1) BUYER'S CREDIT-WORTHINESS: Buyer authorizes Seller and/or Brokers to obtain, at Buyer's expense, a copy of Buyer's
credit report. Within 7 (or ) Days After Acceptance, Buyer shall provide any supporting documentation
reasonably requested by Seller.

(2) TERMS: Buyer's promissory note, deed of trust and other documents as appropriate shall incorporate and implement the following
additional terms: (i) the maximum interest rate specified in paragraph 3D shall be the actual fixed interest rate for Seller financing;
(ii) deed of trust shall contain a REQUEST FOR NOTICE OF DEFAULT on senior loans; (ili) Buyer shall sign and pay for a
REQUEST FOR NOTICE OF DELINQUENCY prior to Close Of Escrow and at any future time if requested by Seller; (iv) note and
deed of trust shall contain an acceleration clause making the loan due, when permitted by law and at Seller's option, upon the sale
or transfer of the Property or any interest in it; (v) note shall contain a late charge of 6% of the instaliment due (or ) if
the installment is not received within 10 days of the date due; (vi) title insurance coverage in the form of a joint protection policy
shall be provided insuring Seller's deed of trust interest in the Property (any increased cost over owner's policy shall be paid by
Buyer); and (vii) tax service shall be obtained and paid for by Buyer to notify Seller if property taxes have not been paid.

(3) ADDED, DELETED OR SUBSTITUTED BUYERS: The addition, deletion or substitution of any person or entity under this
Agreement or to title prior to Close Of Escrow shall require Seller's written consent. Seller may grant or withhold consent in
Seller's sole discretion. Any additional or substituted person or entity shall, if requested by Seller, submit to Seller the same
documentation as required for the original named Buyer. Seller and/or Brokers may obtain a credit report, at Buyer's
expense, on any such person or entity.

. ASSUMED OR “SUBJECT TO” FINANCING: Setller represents that Seller is not delinquent on any payments due on any

loans. Seller shall, within the time specified in paragraph 19, provide Copies of all applicable notes and deeds of trust, loan
balances and current interest rates to Buyer. Buyer shall then, as specified in paragraph 19B(3), remove this contingency or
cancel this Agreement. Differences between estimated and actual loan balances shall be adjusted at Close Of Escrow by cash
down payment. Impound accounts, if any, shall be assigned and charged to Buyer and credited to Seller. Seller is advised that
Buyer's assumption of an existing loan may not release Seller from liability on that loan. If this is an assumption of a VA Loan,
the sale is contingent upon Seller being provided a release of liability and substitution of eligibility, unless otherwise agreed in
writing. If the Property is acquired subject to an existing loan, Buyer and Seller are advxsed to consult with legal counsel
regarding the ability of an existing lender to call the loan due, and the consequences thereof

. ]
Buyer's Initials ( A ) ( ) Seller's Initials ( I € ﬁ\ )
VLPA REVISED 12/15 (PAGE 2 OF 11)
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4. SALE OF BUYER'S PROPERTY:
A. This Agreement and Buyer's ability to obtain financing are NOT contingent upon the sale of any property owned by Buyer.
OR B. [ | This Agreement and Buyer's ability to obtain financing are contingent upon the sale of property owned by Buyer as specified
in the attached addendum (C.A.R. Form CO P.

5. [ | MANUFACTURED HOME PURCHASE: The purchase of the Property is contingent upon Buyer acquiring a personal property
manufactured home to be placed on the Property after Close Of Escrow. Buyer [ |has [ |has not entered into a contract for the
purchase of a personal property manufactured home. Within the time specified in paragraph 19, Buyer shall remove this
contingency or cancel this Agreement, (or[ | this contingency shall remain in effect until the Close Of Escrow of the Property).

6. D CONSTRUCTION LOAN FINANCING: The purchase of the Property is contingent upon Buyer obtaining a construction loan. A
draw from the construction loan [ | will [ Jwill not be used to finance the Property. Within the time specified in paragraph 19, Buyer
shall remove this contingency or cancel this Agreement (or | |this contingency shall remain in effect until Close Of Escrow of the

Property).
7. ADDENDA AND ADVISORIES:
A. ADDENDA: [ ] Addendum # (C.A.R. Form ADM)
| |Back Up Offer Addendum (C.A.R. Form BUO) | ] Court Confirmation Addendum (C.A.R. Form CCA) |
Septic, Well and Property Monument Addendum (C.A.R. Form SWPI{)
[ | Short Sale Addendum (C.A.R. Form SSA) [ ]Other
B. BUYER AND SELLER ADVISORIES: [X] Buyer's Inspection Advisory (C.A.R. Form BIA)
[ ] Probate Advisory (C.A.R. Form PA) | ] Statewide Buyer and Seller Advisory (C.A.R. Form SBSA)
| | Trust Advisory (C.A.R. Form TA) | |REO Advisory (C.A.R. Form REO)
| | Short Sale Information and Advisory (C.A.R. Form SSIA) | |Other

8. OTHER TERMS: 1. Title vesting to be determined prior to close of Escrow.
2. Subject to court confirmation and approval.
3. Close of Escrow shall occur 30 days upon court confirmation and approval.
4. Seller to deliver to Buyer all plans, surveys and any other additional info the Seller has in their possession.
9. ALLOCATION OF COSTS
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless otherwise agreed, in writing, this paragraph only determines who is
to pay for the inspection, test, certificate or service (“Report’) mentioned; it does not determine who is to pay for any work
recommended or identified in the Report.
(1) [ Buyer [ ] Seller shall pay for a natural hazard zone disclosure report, including tax [ ]environmental [ | Other:
prepared by Click here to select your Service Provider
(2) [X] Buyer[ ] Seller shall pay for the following Report Any Reports and Certificates required by the City
prepared b
(3) [ ] Buyer [T,Seller shal! pay for the following Report
prepared by
B. ESCROW AND TITLE:
(1) (a) [X]Buyer [X] Seller shall pay escrow fee 50/50 each to pay their own respective fee's
(b) Escrow Holder shall be Power Escrow
(c) The Parties shall, within 5 (or ) Days After receipt, sign and return Escrow Holder's general provisions.
(2) (a) [ ] Buyer [x] Seller shall pay for owner's title insurance policy specified in paragraph 18E
(b) Owner's title policy to be issued by First American Title
(Buyer shall pay for any title insurance policy insuring Buyer's lender, unless otherwise agreed in writing.)
C. OTHER COSTS:
(1) |_|Buyer x| Seller shall pay County transfer tax or fee
{2) |_|Buyer |X| Seller shall pay City transfer tax or fee
(3) |_[Buyer|_| Seller shall pay Homeowners' Association (‘HOA") transfer fee
(4) Seller shall pay HOA fees for preparing all documents required to be delivered by Civil Code §4525.
(5) Buyer to pay for any HOA certification fee.
(6) |_| Buyer| |Seller shall pay HOA fees for preparing all documents other than those required by Civil Code §4525.
(7) |_|Buyer |X] Seller shall pay for any private transfer fee if any
(8) |_|Buyer| | Seller shall pay for
(9) |_|Buyer| | Seller shall pay for .
10. CLOSING AND POSSESSION: Possession shall be delivered to Buyer: (i) | |at 6 PMor ( [ ]AM/[ ]PM) on the date of Close
Of Escrow; (i) [ |no later than __ calendar days after Close Of Escrow; or (iii) [ Jat [ JAM/ [ |PM on :
The Property shall be unoccupied, unless otherwise agreed in writing. Seller shall provide keys and/or means to operate all
Property locks. If Property is located in a common interest subdivision, Buyer may be required to pay a deposit to the Homeowners'
Association (“HOA”) to obtain keys to accessible HOA facilities.
11. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:
A. NOTE TO BUYER AND SELLER: ltems listed as included or excluded in the MLS, flyers or marketing materials are not
included in the purchase price or excluded from the sale unless specified in 11B or C.

n
€ ‘/‘ ‘ }¢:
Buyer's Initials ( ™ ) ( ) Seller's Initiais ( L_AJ((;’L\_)

VLPA REVISED 12/15 (PAGE 3 OF 11)

VACANT LAND PURCHASE AGREEMENT (VLPA PAGE 3 OF 11) R NG
Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipl ogix.com 2200 Felicita Rd.,



DocuSign Envetepe I GOED Hie- §HA AP INARP PFCT 2B 3Filed 08/04/17 Entered 08/07/17 09:20:09 Desc

Property Address: 2200 Felicita Road EscM@lj&b,ngent Page 30 of 46 Date: July 25, 2017

B. ITEMS INCLUDED IN SALE:
(1) All EXISTING fixtures and fittings that are attached to the Property;
(2) The following items:

(3) Seller represents that all items included in the purchase price, unless otherwise specified, are owned by Seller. .
(4) All items included shall be transferred free of liens and without Seller warranty.
C. ITEMS EXCLUDED FROM SALE:

12. STATUTORY AND OTHER DISCLOSURES AND CANCELLATION RIGHTS:

A. NATURAL AND ENVIRONMENTAL HAZARD DISCLOSURES AND OTHER BOOKLETS: Within the time specified in paragraph 19A,
Seller shall, if required by Law: (i) Deliver to Buyer earthquake guide(s) (and questionnaire), environmental hazards booklet; (ii)
disclose if the Property is located in a Special Flood Hazard Area; Potential Flooding (Inundation) Area; Very High Fire Hazard Zone;
State Fire Responsibility Area; Earthquake Fault Zone; and Seismic Hazard Zone; and (iii) disclose any other zone as required by Law
and provide any other information required for those zones.

B. WITHHOLDING TAXES: Within the time specified in paragraph 19A, to avoid required withholding, Seller shall Deliver to Buyer or
qualified substitute, an affidavit sufficient to comply with federal (FIRPTA) and California withholding Law (C.A.R. Form AS or QS).

C. MEGAN'S LAW DATABASE DISCLOSURE: Notice: Pursuant to Section 280.46 of the Penal Code, information about specified
registered sex offenders is made available to the public via an Internet Web site maintained by the Department of Justice at
www.meganslaw.ca.gov. Depending on an offender's criminal history, this information will include either the address at which the
offender resides or the community of residence and ZIP Code in which he or she resides. (Neither Seller nor Brokers are required to
check this website. If Buyer wants further information, Broker recommends that Buyer obtain information from this website during
Buyer's inspection contingency period. Brokers do not have expertise in this area.)

D. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply to inform
you that information about the general location of gas and hazardous liquid transmission pipelines is available to the public via the
National Pipeline Mapping System (NPMS) Internet Web site maintained by the United States Department of Transportation at
http://www.npms.phmsa.dot.gov/. To seek further information about possible transmission pipelines near the Property, you may
contact your local gas utility or other pipeline operators in the area. Contact information for pipeline operators is searchable by ZIP
Code and county on the NPMS Internet Web site.

E. CONDOMINIUM/PLANNED DEVELLOPMENT DISCLOSURES:

(1) SELLER HAS: 7 (or ___ ) Days After Acceptance to disclose to Buyer whether the Property is a condominium, or is located in a
planned development or other common interest subdivision (C.A.R. Form VLQ).

(2) !f the Property is a condominium or is located in a planned development or other common interest subdivision, Selfer has 3
(or ) Days After Acceptance to request from the HOA (C.A.R. Form HOA1): (i) Copies of any documents required by Law; (ii)
disclosure of any pending or anticipated claim or litigation by or against the HOA, (iii) a statement containing the location and number of
designated parking and storage spaces; (iv) Copies of the most recent 12 months of HOA minutes for regular and special meetings;
and (v) the names and contact information of all HOAs governing the Property (collectively, “Cl Disclosures”™). Seller shall itemize and
Deliver to Buyer all Cl Disclosures received from the HOA and any Cl Disclosures in Seller's possession. Buyer's approval of Cl
Disclosures is a contingency of this Agreement as specified in paragraph 19B(3). The Party specified in paragraph 9, as directed by
escrow, shall deposit funds into escrow or direct to HOA or management company to pay for any of the above.

13. SELLER DOCUMENTATION AND ADDITIONAL DISCLOSURE:
A. Within the time specified in paragraph 19, if Seller has actual knowledge, Seller shall provide to Buyer, in writing, the following information:
(1) LEGAL PROCEEDINGS: Any lawsuits by or against Seller, threatening or affecting the Property, including any lawsuits alleging a defect
or deficiency in the Property or common areas, or any known notices of abatement or citations filed or issued against the Property.
(2) AGRICULTURAL USE: Whether the Property is subject to restrictions for agricultural use pursuant to the Williamson Act
{Government Code §§51200-51295).
(3) DEED RESTRICTIONS: Any deed restrictions or obligations.
(4) FARM USE: Whether the Property is in, or adjacent to, an area with Right to Farm rights (Civil Code §3482.5 and §3482.6).
(5) ENDANGERED SPECIES: Presence of endangered, threatened, ‘candidate’ species, or wetlands on the Property.
(6) ENVIRONMENTAL HAZARDS: Any substances, materials, or products that may be an environmental hazard including, but not limited
to, asbestos, formaldehyde, radon gas, lead-based paint, fuel or chemical storage tanks, and contaminated soil or water on the Property.
(7) COMMON WALLS: Any features of the Property shared in common with adjoining landowners, such as walls, fences, roads, and
driveways, and agriculture and domestic wells whose use or responsibility for maintenance may have an effect on the Property.
(8) LANDLOCKED: The absence of legal or physical access to the Property.
(9) EASEMENTS/ENCROACHMENTS: Any encroachments, easements or similar matters that may affect the Property.
(10) SOIL FILL: Any fill (compacted or otherwise), or abandoned mining operations on the Property.
(11) SOIL PROBLEMS: Any slippage, sliding, flooding, drainage, grading, or other soil problems.
(12) EARTHQUAKE DAMAGE: Major damage to the Property or any of the structures from fire, earthquake, floods, or landslides.
(13) ZONING ISSUES: Any zoning violations, non-conforming uses, or violations of “setback” requirements.
(14) NEIGHBORHOOD PROBLEMS: Any neighborhood noise problems, or other nuisances.

B. RENTAL AND SERVICE AGREEMENTS: Within the time specified in paragraph 19, Seller shall make available to Buyer for inspection
and review, all current leases, rental agreements, service contracts and other related agreements, licenses, and permits pertaining to
the operation or use of the Property.

C. [ | TENANT ESTOPPEL CERTIFICATES: Within the time specified in paragraph 19, Seller shall deliver to Buyer tenant estoppel
certificates (C.A.R. Form TEC) completed by Seller or Selier's agent, and signed by tenants, acknowledging: (i} that tenants' rental or
lease agreements are unmodified and in full force and effect (or if modified, stating all such modifications); (ii) that no lessor defaults
exist; and (iii) stating the amount of any prepaid rent or security deposit. ne

« 7 ‘!
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14.

15.

16.

17.

Buyer's Initials (

D. MELLO-ROOS TAX; 1915 BOND ACT: Within the time specified in paragraph 19, Seller shall: (i) make a good faith effort to obtain a notice
from any iocal agencies that levy a special tax or assessment on the Property (or, if allowed, substantially equivalent natice), pursuant to the
Mello-Roos Community Facilities Act, and Improvement Bond Act of 1915, and (i) promptly deliver to Buyer any such notice obtained.

E. SELLER VACANT LAND QUESTIONNAIRE: Seller shall, within the time specified in paragraph 19, complete and provide Buyer with a
Seller Vacant Land Questionnaire (C.A.R. Form VLQ). l

SUBSEQUENT DISCLOSURES: In the event Seller, prior to Close Of Escrow, becomes aware of adverse conditions materially affecting

the Property, or any material inaccuracy in disclosures, information or representations previously provided to Buyer of which Buyer is

otherwise unaware, Seller shall promptly provide a subsequent or amended disclosure or notice, in writing, covering those items. However,

a subsequent or amended disclosure shall not be required for conditions and material inaccuracies disclosed in reports ordered

and paid for by Buyer.

CHANGES DURING ESCROW:

A. Prior to Close Of Escrow, Seller may engage in the following acts, (‘Proposed Changes”), subject to Buyer's rights in paragraph 15B: (i)
rent or lease any part of the premises; (ii) alter, modify or extend any existing rental or lease agreement; (iii) enter into, alter, modify or
extend any service contract(s); or (iv) change the status of the condition of the Property.

B. Atleast7 (or ___ ) Days prior to any Proposed Changes, Seller shall give written notice to Buyer of such Proposed Changes. Within 5
(or ____) Days After receipt of such notice, Buyer, in writing, may give Seller notice of Buyer's objection to the Proposed Changes, in
which case Seller shall not make the Proposed Changes.

CONDITION OF PROPERTY: Unless otherwise agreed in writing: (i} the Property is sold (a) “AS-IS” in its PRESENT physical condition as

of the date of Acceptance and (b) subject to Buyer's Investigation rights; (ii) the Property, including pool, spa, landscaping and grounds, is

to be maintained in substantially the same condition as on the date of Acceptance; and (iii) all debris and personal property not included in
the sale shall be removed by Close Of Escrow.

A. Seller shall, within the time specified in paragraph 19A, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the Property,
including known insurance claims within the past five years, and make any and all other disclosures required by law.

B. Buyer has the right to conduct Buyer Investigations of the property and, as specified in paragraph 19B, based upon information
discovered in those investigations: (i} cancel this Agreement; or (ii) request that Seller make Repairs or take other action.

C. Buyer is strongly advised to conduct investigations of the entire Property in order to determine its present condition. Seller
may not be aware of all defects affecting the Property or other factors that Buyer considers important. Property improvements
may not be built according to code, in compliance with current Law, or have had permits issued.

BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY:

A. Buyer's acceptance of the condition of, and any other matter affecting the Property, is a contingency of this Agreement as specified in
this paragraph and paragraph 19B. Within the time specified in paragraph 19B(1), Buyer shall have the right, at Buyer's expense unless
otherwise agreed, to conduct inspections, investigations, tests, surveys and other studies (“Buyer Investigations”), including, but not
limited to, the right to: (i} inspect for lead-based paint and other lead-based paint hazards; (ii) inspect for wood destroying pests and
organisms; (iii) review the registered sex offender database; (iv) confirm the insurability of Buyer and the Property; and (v) satisfy
Buyer as to any matter specified in the attached Buyer's Inspection Advisory (C.A.R. Form BIA). Without Seller's prior written consent,
Buyer shall neither make nor cause to be made: (i) invasive or destructive Buyer Investigations except for minimally invasive testing; or
(ii} inspections by any governmental building or zoning inspector or government employee, unless required by Law.

B. Seller shall make the Property available for all Buyer Investigations. Buyer shall (i) as specified in paragraph 19B, complete Buyer
Investigations and, either remove the contingency or cancel this Agreement, and (ii} give Seller, at no cost, complete Copies of all
Investigation reports obtained by Buyer, which obligation shall survive the termination of this Agreement.

C. Buyer indemnity and Seller protection for entry upon property: Buyer shall: (i) keep the Property free and clear of liens; (ii) repair
all damage arising from Buyer Investigations; and (iii) indemnify and hold Seller harmless from all resulting liability, claims, demands,
damages and costs of Buyer's Investigations. Buyer shall carry, or Buyer shall require anyone acting on Buyer's behalf to carry, policies
of liability, workers' compensation and other applicable insurance, defending and protecting Seller from liability for any injuries to
persons or property occurring during any Buyer Investigations or work done on the Property at Buyer's direction prior to Close Of
Escrow. Seller is advised that certain protections may be afforded Seller by recording a “Notice of Non-responsibility” (C.A.R. Form
NNR) for Buyer Investigations and work done on the Property at Buyer's direction. Buyer's obligations under this paragraph shall
survive the termination or cancellation of this Agreement and Close Of Escrow.

D. BUYER IS STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY
AND ALL MATTERS AFFECTING THE VALUE OR DESIRABILITY OF THE PROPERTY, INCLUDING BUT NOT LIMITED TO, THE
ITEMS SPECIFIED BELOW. IF BUYER DOES NOT EXERCISE THESE RIGHTS, BUYER IS ACTING AGAINST THE ADVICE OF
BROKERS. BUYER UNDERSTANDS THAT ALTHOUGH CONDITIONS ARE OFTEN DIFFICULT TO LOCATE AND DISCOVER,
ALL REAL PROPERTY CONTAINS CONDITIONS THAT ARE NOT READILY APPARENT AND THAT MAY AFFECT THE VALUE
OR DESIRABILITY OF THE PROPERTY. BUYER AND SELLER ARE AWARE THAT BROKERS DO NOT GUARANTEE, AND IN
NO WAY ASSUME RESPONSIBILITY FOR, THE CONDITION OF THE PROPERTY. BROKERS HAVE NOT AND WILL NOT
VERIFY ANY OF THE ITEMS IN THIS PARAGRAPH 17, UNLESS OTHERWISE AGREED IN WRITING.

E. SIZE, LINES, ACCESS AND BOUNDARIES: Lot size, property lines, legal or physical access and boundaries including features of the
Property shared in common with adjoining landowners, such as walls, fences, roads and driveways, whose use or responsibility for
maintenance may have an effect on the Property and any encroachments, easements or similar matters that may affect the Property.
(Fences, hedges, walls and other natural or constructed barriers or markers do not necessarily identify true Property boundaries.
Property lines may be verified by survey.) (Unless otherwise specified in writing, any numerical statements by Brokers regarding iot size
are APPRO XMATIO NS O N.Y, which have not been and will not be verified, and should not be relied upon by Buyer.)

F. ZONING AND LAND USE: Past, present, or proposed laws, ordinances, referendums, initiatives, votes, applications and permits
affecting the current use of the Property, future development, zoning, building, size, governmental permits and inspections. Any zoning
violations, non-conforming uses, or violations of “setback” requirements. (Buyer should also investigate whether these matters affect
Buyer's intended use of the Property.)

G. UTILITIES AND SERVICES: Availability, costs, restrictions and location of utilities and services, inclyding but not limited to, sewerage,
sanitation, septic and leach lines, water, electricity, gas, telephone, cable TV and drainage. L. P

!
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18.

19.

N.

0.

P.

ENVIRONMENTAL HAZARDS: Potentlal environmental hazards, including, but not limited to, asbestos, lead-based paint and other
lead contamination, radon, methane, other gases, fuel, oil or chemical storage tanks, contaminated soil or water, hazardous waste,
waste disposal sites, electromagnetic fields, nuclear sources, and other substances, including mold (airborne, toxic or otherwise),
fungus or similar contaminant, materials, products or conditions.

GEOLOGIC CONDITIONS: Geologic/seismic conditions, soil and terrain stability, suitability and drainage including any slippage,
sliding, flooding, drainage, grading, fill (compacted or otherwise), or other soil problems.

NATURAL HAZARD ZONE: Special Flood Hazard Areas, Potential Flooding (Inundation) Areas, Very High Fire Hazard Zones, State
Fire Responsibility Areas, Earthquake Fault Zones, Seismic Hazard Zones, or any other zone for which disclosure is required by Law.
PROPERTY DAMAGE: Major damage to the Property or any of the structures or non-structural systems and components’ and any
personal property included in the sale from fire, earthquake, floods, landslides or other causes.

NEIGHBORHOOD, AREA AND PROPERTY CONDITIONS: Neighborhood or area conditions, including Agricultural Use Restrictions
pursuant to the Williamson Act (Government Code §§51200-51295), Right To Farm Laws (Civil Code §3482.5 and §3482.6),schools,
proximity and adequacy of law enforcement, crime statistics, the proximity of registered felons or offenders, fire protection, other
government services, availability, adequacy and cost of any speed-wired, wireless internet connections or other telecommunications or
other technology services and installations, proximity to commercial, industrial or agricultural activities, existing and proposed
transportation, construction and development that may affect noise, view, or traffic, airport noise, noise or odor from any source,
abandoned mining operations on the Property, wild and domestic animals, other nuisances, hazards, or circumstances, protected
species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries, facilities
and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing documents or
Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or religions, and personal
needs, requirements and preferences of Buyer.

. COMMON INTEREST SUBDIVISIONS: OWNER ASSOCIATIONS: Facilities and condition of common areas (facilities such as pools,

tennis courts, walkways, or other areas co-owned in undivided interest with others), Owners’ Association that has any authority over the
subject property, CC&Rs, or other deed restrictions or obligations, and possible lack of compliance with any Owners' Association
requirements.

SPECIAL TAX: Any local agencies that levy a special tax on the Property pursuant to the Mello-Roos Community Facilities Act or
Improvement Bond Act of 1915.

RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be charged,
the maximum number of occupants and the right of a landlord to terminate a tenancy.

MANUFACTURED HOME PLACEMENT: Conditions that may affect the ability to place and use a manufactured home on the Property.

TITLE AND VESTING:

A.

Within the time specified in paragraph 19, Buyer shall be provided a current preliminary title report (“Preliminary Report”). The Preliminary
Report is only an offer by the title insurer to issue a policy of title insurance and may not contain every item affecting title. Buyer's review of
the Preliminary Report and any other matters which may affect title are a contingency of this Agreement as specified in paragraph 19B. The
company providing the Preliminary Report shall, prior to issuing a Preliminary Report, conduct a search of the General Index for all Sellers
except banks or other institutional lenders selling properties they acquired through foreclosure (REQs), corporations, and government
entities. Seller shall within 7 Days After Acceptance, give Escrow Holder a completed Statement of Information.

Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and other
matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record (which Seller is obligated to pay
off) unless Buyer is assuming those obligations or taking the Property subject to those obligations; and (ii) those matters which Seller
has agreed to remove in writing.

Within the time specified in paragraph 19A, Seller has a duty to disclose to Buyer all matters known to Seller affecting title, whether of
record or not.

At Close Of Escrow, Buyer shall receive a grant deed conveying title (or, for stock cooperative or long-term lease, an assignment of
stock certificate or of Seller's leasehold interest), including oil, mineral and water rights if currently owned by Seller. Title shall vest as
designated in Buyer's supplemental escrow instructions. THE MANNER OF TAKING TITLE MAY HAVE SIGNIFICANT LEGAL AND
TAX CONSEQUENCES. CONSULT AN APPRO FRIATE PROFESSIO NAL.

Buyer shall receive a “CLTA/ALTA Homeowner's Policy of Title Insurance”, if applicable to the type of property and buyer. A title
company, at Buyer's request, can provide information about the availability, desirability, coverage, and cost of various title insurance
coverages and endorsements. If Buyer desires title coverage other than that required by this paragraph, Buyer shall instruct Escrow
Holder in writing and shall pay any increase in cost.

TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be extended,
altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under this paragraph by
either Buyer or Seller must be exercised in good faith and in writing (C.A.R. Form CR or CC).

A.

SELLER HAS: 7 (or ) Days After Acceptance to Deliver to Buyer all Reports, disclosures and information for which Seller is
responsible under paragraphs 3M, 7A, 8, 9, 12A, B, and E, 13, 16A and 18A. Buyer after first Delivering to Seller a Notice to Seller to
Perform (C.A.R. Form NSP) may cancel this Agreement if Seller has not Delivered the items within the time specified.

(1) BUYER HAS: 17 (or ____ ) Days After Acceptance, uniess otherwise agreed in writing, to:

(i) complete all Buyer investigations; review all disclosures, reports, and other applicable information, which Buyer receives from
Seller; and approve all matters affecting the Property; and (ii) Deliver to Seller Signed Copies of Statutory Disclosures and other
disclosures Delivered by Seller in accordance with paragraph 12A.

(2) within the time specified in paragraph 19B(1), Buyer may request that Seller make repairs or take any other action regarding the
Property (C.A.R. Form RR). Seller has no obligation to agree to or respond to (C.A.R. Form RRRR) Buyer's requests.

(3) By the end of the time specified in paragraph 19B(1) (or as otherwise specified in this Agreement), Buyer shall Deliver to Seller a
removal of the applicable contingency or cancellation (C.A.R. Form CR or CC) of this Agreement. However, if any report, disclosure
or information for which Seller is responsible is not Delivered within the time specified in paragraph 19A, then Buyer has 5 (or )
Days After Delivery of any such items, or the time specified in paragraph 19B(1), whichever is later. to Deliver to Seller a removal of
the applicable contingency or cancellation of this Agreement.

Buyer's Initials ( ™ ) ( ) Seller's Initials (| Lo )
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20.

21.

22.

23.

(4) Continuation of Contingency: Even after the end of the time specified in paragraph 19B(1) and before Selier cancels, if at all,
pursuant to paragraph 19C, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (ii) cance! this
Agreement based on a remaining contingency. Once Buyer's written removal of all contingencies is Delivered to Seller, Seller may
not cancel this Agreement pursuant to paragraph 19C(1).

C. SELLER RIGHT TO CANCEL:

(1) Seller right to Cancel; Buyer Contingencies: If, by the time specified in this Agreement, Buyer does not Deliver to Seller a
removal of the applicable contingency or cancellation of this Agreement, then Seller, after first Delivering to Buyer a Notice to Buyer
to Perform (C.A.R. Form NBP), may cancel this Agreement. In such event, Seller shall authorize the return of Buyer's deposit,
except for fees incurred by Buyer.

(2) Seller right to Cancel; Buyer Contract Obligations: Seller, after first delivering to Buyer a NBP, may cancel this Agreement if, by
the time specified in this Agreement, Buyer does not take the following action(s): (i) Deposit funds as required by paragraph 3A or
3B or if the funds deposited pursuant to paragraph 3A or 3B are not good when deposited; (ii) Deliver a notice of FHA or VA costs
or terms as required by paragraph 3D(3) (C.A.R. Form FVA); (iii) Deliver a letter as required by paragraph 3J(1); (iv) Deliver
verification as required by paragraph 3C or 3H or if Seller reasonably disapproves of the verification provided by paragraph 3C or
3H; (v) Return Statutory Disclosures as required by paragraph 12A; or (vi) Sign or initial a separate liquidated damages form for an
increased deposit as required by paragraphs 3B and 27B; or (vii) Provide evidence of authority to sign in a representative capacity
as specified in paragraph 19. In such event, Seller shall authorize the return of Buyer's deposit, except for fees incurred by Buyer.

D. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or NSP shall: (i) be in writing; (ii} be signed by the applicable Buyer or
Seller; and (iii) give the other Party at least 2(or ____ ) Days After Delivery (or until the time specified in the applicable paragraph,
whichever occurs last) to take the applicable action. A NBP or NSP may not be Delivered any earlier than 2 Days Prior to the expiration
of the applicable time for the other Party to remove a contingency or cancel this Agreement or meet an obligation specified in paragraph
19.

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any contingency or cancellation rights, unless
otherwise specified in writing, Buyer shall conclusively be deemed to have: (i} completed all Buyer investigations, and review of reports
and other applicable information and disclosures pertaining to that contingency or cancellation right; (i) elected to proceed with the
transaction; and (iii) assumed all liability, responsibility and expense for Repairs or corrections pertaining to that contingency or
cancellation right, or for the inability to obtain financing.

F. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure of the other Party to close escrow pursuant to this
Agreement, Buyer or Seller must first Deliver to the other Party a demand to close escrow (C.A.R. Form DCE). The DCE shall: (i) be
signed by the applicable Buyer or Seller; and (ii) give the other Party at least 3 (or ) Days After Delivery to close escrow. A DCE
may not be Delivered any earlier than 3 Days Prior to the scheduled close of escrow.

G. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised
under the terms of this Agreement, the Parties agree to Sign mutual instructions to cancel the sale and escrow and release deposits, if
any, to the party entitled to the funds, less fees and costs incurred by that party. Fees and costs may be payable to service providers
and vendors for services and products provided during escrow. Except as specified below, release of funds will require mutual
Signed release instructions from the Parties, judicial decision or arbitration award. If either Party fails to execute mutual
instructions to cancel escrow, one Party may make a written demand to Escrow Holder for the deposit (C.A.R. Form BDRD or SDRD).
Escrow Holder, upon receipt, shall promptly deliver notice of the demand to the other Party. If, within 10 Days After Escrow Holder's
notice, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Party making the demand. If
Escrow Holder complies with the preceding process, each Party shall be deemed to have released Escrow Holder from any and all
claims or liability related to the disbursal of the deposit. Escrow Holder, at its discretion, may nonetheless require mutual cancellation
instructions. A Party may be subject to a civil penalty of up to $1,000 for refusal to sign cancellation instructions if no good
faith dispute exists as to who is entitled to the deposited funds (Civil Code §1057.3).

REPAIRS: Repairs shall be completed prior to final verification of condition unless otherwise agreed in writing. Repairs to be performed at

Seller's expense may be performed by Seller or through others, provided that the work complies with applicable Law, including

governmental permit, inspection and approval requirements. Repairs shall be performed in a good, skillful manner with materials of quality

and appearance comparable to existing materials. It is understood that exact restoration of appearance or cosmetic items following all

Repairs may not be possible. Seller shall: (i) obtain invoices and paid receipts for Repairs performed by others; (ii) prepare a written

statement indicating the Repairs performed by Seller and the date of such Repairs; and (iii) provide Copies of invoices and paid receipts

and statements to Buyer prior to final verification of condition.

FINAL VERIFICATION OF CONDITION: Buyer shall have the right to make a final verification of the Property within § (or ____ ) Days Prior

to Close Of Escrow, NOT AS A CO NTINGENCY @ THE SALE, but solely to confirm: (i) the Property is maintained pursuant to paragraph

16; (ii) Repairs have been completed as agreed; and (iii) Seller has complied with Seller's other obligations under this Agreement (C.A.R.

Form VP).

ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller acknowledge: (i) Federal, state, and local legislation impose liability

upon existing and former owners and users of real property, in applicable situations, for certain legislatively defined, environmentally

hazardous substances; (ii) Broker(s) has/have made no representation concerning the applicability of any such Law to this transaction or to

Buyer or to Seller, except as otherwise indicated in this Agreement; (iii) Broker(s) has/have made no representation conceming the

existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally hazardous substances, if any, located on

or potentially affecting the Property; and (iv) Buyer and Seller are each advised to consuit with technical and legal experts concerning the
existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally hazardous substances, if any, located on
or potentially affecting the Property.

PRORATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agreed in writing, the following items shall be

PAID CURRENT and prorated between Buyer and Seller as of Close Of Escrow: real property taxes and assessments, interest, rents,

HOA regular, special, and emergency dues and assessments imposed prior to Close Of Escrow, premiums on insurance assumed

by Buyer, payments on bonds and assessments assumed by Buyer, and payments on MeIIo-Roo's.'_and other Special Assessment

i

« 2 l) ‘X
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24.

25,

26.

District bonds and assessments that are now a lien. The following items shall be assumed by Buyer WITHO Ur' CREDIT toward the

purchase price: prorated payments on Mello-Roos and other Special Assessment District bonds and assessments and HOA special

assessments that are now a lien but not yet due. Property will be reassessed upon change of ownership. Any supplemental tax bills shall

be paid as follows: (i) for periods after Close Of Escrow, by Buyer; and (ii) for periods prior to Close Of Escrow, by Seller (see C.A.R.

Form SPT or SBSA for further information). TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE HANDLED DIRECTLY

BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30-day month.

BROKERS:

A. COMPENSATION: Seller or Buyer, or both, as applicable, agrees to pay compensation to Broker as specified in a separate written
agreement between Broker and that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does not close, as
otherwise specified in the agreement between Broker and that Seller or Buyer.

B. SCOPE OF DUTY: Buyer and Seller acknowledge and agree that Broker: (i) Does not decide what price Buyer should pay or Seller
should accept; (ii} Does not guarantee the condition of the Property; (iii) Does not guarantee the performance, adeguacy or
completeness of inspections, services, products or repairs provided or made by Seller or others; (iv) Does not have an obligation to
conduct an inspection of common areas or areas off the site of the Property; (v) Shall not be responsible for identifying defects on the
Property, in common areas, or offsite unless such defects are visually observable by an inspection of reasonably accessible areas of
the Property or are known to Broker; (vi) Shall not be responsible for inspecting public records or permits concerning the title or use of
Property; (vii) Shall not be responsible for identifying the location of boundary lines or other items affecting title; (viii) Shall not be
responsible for verifying square footage, representations of others or information contained in Investigation reports, Multiple Listing
Service, advertisements, flyers or other promotional material; (ix) Shall not be responsible for determining the fair market value of the
Property or any personal property included in the sale; (x) Shall not be responsible for providing legal or tax advice regarding any
aspect of a transaction entered into by Buyer or Seller; and (xi) Shall not be responsible for providing other advice or information that
exceeds the knowledge, education and experience required to perform real estate licensed activity. Buyer and Seller agree to seek
legal, tax, insurance, title and other desired assistance from appropriate professionals.

REPRESENTATIVE CAPACITY: If one or more Parties is signing the Agreement in a representative capacity and not for him/herself as an

individual then that Party shall so indicate in paragraph 37 or 38 and attach a Representative Capacity Signature Addendum (C.A.R. Form

RCSD). Wherever the signature or initials of the representative identified in the RCSD appear on the Agreement or any related documents,

it shall be deemed to be in a representative capacity for the entity described and not in an individual capacity, unless otherwise indicated.

The Party acting in a representative capacity (i) represents that the entity for which that party is acting already exists and (ii) shall Deliver to

the other Party and Escrow Holder, within 3 Days After Acceptance, evidence of authority to act in that capacity (such as but not limited to:

applicable portion of the trust or Certification Of Trust (Probate Code §18100.5), lefters testamentary, court order, power of attorney,
corporate resolution, or formation documents of the business entity).

JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A. The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint escrow instructions of Buyer
and Seller to Escrow Holder, which Escrow Holder is to use along with any related counter offers and addenda, and any additional
mutual instructions to close the escrow: paragraphs 1, 3, 4B, 5, 6, 7A, 8, 9, 12B, 18, 19G, 23, 24A, 25, 26, 32, 35, 36, 37, 38 and
paragraph D of the section titled Real Estate Brokers on page 11. If a Copy of the separate compensation agreement(s) provided for in
paragraph 24A, or paragraph D of the section titled Real Estate Brokers on page 10 is deposited with Escrow Holder by Broker, Escrow
Holder shall accept such agreement(s) and pay out from Buyer's or Seller's funds, or both, as applicable, the Broker's compensation
provided for in such agreement(s). The terms and conditions of this Agreement not set forth in the specified paragraphs are additional
matters for the information of Escrow Holder, but about which Escrow Holder need not be concerned. Buyer and Seller will receive
Escrow Holder's general provisions, if any, directly from Escrow Holder and will execute such provisions within the time specified in
paragraph 9B(1)(c). To the extent the general provisions are inconsistent or conflict with this Agreement, the general provisions will
control as to the duties and obligations of Escrow Holder only. Buyer and Seller will execute additional instructions, documents and
forms provided by Escrow Holder that are reasonably necessary to close the escrow and, as directed by Escrow Holder, within 3 (or
____) Days, shall pay to Escrow Holder or HOA or HOA management company or others any fee required by paragraphs 9, 12 or
elsewhere in this Agreement.

B. A Copy of this Agreement including any counter offer(s) and addenda shall be delivered to Escrow Holder within 3 Days After
Acceptance (or )- Buyer and Seller authorize Escrow Holder to accept and rely on Copies and
Signatures as defined in this Agreement as originals, to open escrow and for other purposes of escrow. The validity of this Agreement
as between Buyer and Seller is not affected by whether or when Escrow Holder Signs this Agreement. Escrow Holder shall provide
Seller's Statement of Information to Title company when received from Seller. if Seller delivers an affidavit to Escrow Holder to satisfy
Seller's FIRPTA obligation under paragraph 12B, Escrow Holder shall deliver to Buyer a Qualified Substitute statement that complies
with federal Law.

C. Brokers are a party to the escrow for the sole purpose of compensation pursuant to paragraph 24A and paragraph D of the section
titted Real Estate Brokers on page 11. Buyer and Seller irrevocably assign to Brokers compensation specified in paragraph 24A, and
irrevocably instruct Escrow Holder to disburse those funds to Brokers at Close Of Escrow or pursuant to any other mutually executed
cancellation agreement. Compensation instructions can be amended or revoked only with the written consent of Brokers. Buyer and
Seller shall release and hold harmless Escrow Holder from any lability resulting from Escrow Holder's payment to Broker(s) of
compensation pursuant to this Agreement.

D. Upon receipt, Escrow Holder shall provide Seller and Seller's Broker verification of Buyer's deposit of funds pursuant to paragraph 3A
and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all Brokers: (i) if Buyer's
initial or any additional deposit is not made pursuant to this Agreement, or is not good at time of deposit with Escrow Holder; or (ii) if
Buyer and Seller instruct Escrow Holder to cancel escrow.

E. A Copy of any amendment that affects any paragraph of this Agreement for which Escrow Holder is responsible shall be
delivered to Escrow Holder within 3 Days after mutual execution of the amendment.

! i \
Buyer's Initials ( _ ) ( ) Seller's Initials ( 1 v / 3
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27. REMEDIES FOR BUYER'S BREACH OF CONTRACT:
A. Any clause added by the Parties specifying a remedy (such as release or forfeiture of deposit or making a deposit non-

B.

28. DISPUTE RESOLUTION:
A.

refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid unless
the clause independently satisfies the statutory liquidated damages requirements set forth in the Civil Code.
LIQUIDATED DAMAGES: If Buyer fails to complete this purchase because of Buyer's default, Seller shall retain, as liquidated
damages, the deposit actually paid. Buyer and Seller agree that this amount is a reasonable sum given that it is impractical or
extremely difficult to establish the amount of damages that would actually be suffered by Seller in the event Buyer were to breach
this Agreement. Release of funds will require mutual, Signed release instructions from both Buyer and Seller, judicial decision
or arbitration award. AT TIME OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED
DAMAGES PROVISION INCORPORATING THE INCREASED DEPOSIT AS LIQUIDATED DAMAGES (C.A ?X RID),. |

]
Buyer's Initials / Seller's Initials ,ld J /ﬁ\/«

MEDIATION: The Parties agree to mediate any dispute or claim arising between them out of this Agreement, or any resulting
transaction, before resorting to arbitration or court action through the C.A.R. Consumer Mediation Center (www.
consumermediation.org) or through any other mediation provider or service mutually agreed to by the Parties. The Parties
also agree to mediate any disputes or claims with Broker(s), who, in writing, agree to such mediation prior to, or within
a reasonable time after, the dispute or claim is presented to the Broker. Mediation fees, if any, shall be divided equally
among the Parties involved. If, for any dispute or claim to which this paragraph applies, any Party (i) commences an action
without first attempting to resolve the matter through mediation, or (ii) before commencement of an action, refuses to mediate
after a request has been made, then that Party shall not be entitied to recover attorney fees, even if they would otherwise be
available to that Party in any such action. THIS MEDIATIO N RO MSIO NAPPLIES WHETHER OR NOT THE ARBITRATION
PRO MSIO NIS INITIALED. Exclusions from this mediation agreement are specified in paragraph 28C.

. ARBITRATION OF DISPUTES: The Parties agree that any dispute or claim in Law or equity arising between

them out of this Agreement or any resulting transaction, which is not settled through mediation, shall be
decided by neutral, binding arbitration. The Parties also agree to arbitrate any disputes or claims with
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or
claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at least
5 years of transactional real estate Law experience, unless the parties mutually agree to a different
arbitrator. The Parties shall have the right to discovery in accordance with Code of Civil Procedure §1283.05.
in all other respects, the arbitration shall be conducted in accordance with Title 9 of Part 3 of the Code of
Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into any court having
jurisdiction. Enforcement of this agreement to arbitrate shail be governed by the Federal Arbitration Act.
Exclusions from this arbitration agreement are specified in paragraph 28C.

“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 THOSE 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 NEUT QAKPB/ITRATIQB}.”

Buyer's Initials ™ / Seller's Initials ;A{/‘; _{_f_;
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS:

(1) EXCLUSIONS: The following matters are excluded from mediation and arbitration: (i) a judicial or non-judicial
foreclosure or other action or proceeding to enforce a deed of trust, mortgage or installment land sale contract
as defined in Civil Code §2985; (ii) an unlawful detainer action; and (iii) any matter that is within the jurisdiction
of a probate, small claims or bankruptcy court.

(2) PRESERVATION OF ACTIONS: The following shall not constitute a waiver nor violation of the mediation and
arbitration provisions: (i) the filing of a court action to preserve a statute of limitations; (ii) the filing of a court
action to enable the recording of a notice of pending action, for order of attachment, receivership, injunction, or
other provisional remedies; or (iii) the filing of a mechanic’s lien.

(3) BROKERS: Brokers shall not be obligated nor compelled to mediate or arbitrate unless they agree to do so in
writing. Any Broker(s) participating in mediation or arbitration shall not be deemed a party to the Agreement.

29. SELECTION OF SERVICE PROVIDERS: Brokers do not guarantee the performance of any vendors, service or product providers
(“Providers”), whether referred by Broker or selected by Buyer, Seller or other person. Buyer and Seller may select ANY Roviders
of their own choosing.

30. MULTIPLE LISTING SERVICE (“MLS”): Brokers are authorized to report to the MLS a pending sale and, upon Close Of Escrow,
the sales price and other terms of this transaction shall be provided to the MLS to be published and disseminated to persons and
entities authorized to use the information on terms approved by the MLS. .o | e

Buyer's Initials ( ™ ) ( ) Seller's Initials ( Lyt /1\ H
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31. ATTORNEY FEES: in any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing
Buyer or Seller shall be entitied to reasonable attorneys fees and costs from the non-prevailing Buyer or Seller, except as provided
in paragraph 28A.

32. ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interest in this Agreement without first having obtained the written consent
of Seller. Such consent shall not be unreasonably withheld unless otherwise agreed in writing. Any total or partial assignment shall not
relieve Buyer of Buyer's obligations pursuant to this Agreement unless otherwise agreed in writing by Seller (C.A.R. Form AOAA).

33. EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, state and local anti-discrimination Laws.

34. TERMS AND CONDITIONS OF OFFER: This is an offer to purchase the Property on the above terms and conditions. The
liquidated damages paragraph or the arbitration of disputes paragraph is incorporated in this Agreement if initialed by all Parties or
if incorporated by mutual agreement in a counteroffer or addendum. If at least one but not all Parties initial, a counter offer is
required until agreement is reached. Seller has the right to continue to offer the Property for sale and to accept any other offer at
any time prior to notification of Acceptance. Buyer has read and acknowledges receipt of a Copy of the offer and agrees to the
confirmation of agency relationships. If this offer is accepted and Buyer subsequently defaults, Buyer may be responsible for
payment of Brokers' compensation. This Agreement and any supplement, addendum or modification, including any Copy, may be
Signed in two or more counterparts, all of which shall constitute one and the same writing.

35.TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandings between the Parties are
incorporated in this Agreement. Its terms are intended by the Parties as a final, complete and exclusive expression of their
Agreement with respect to its subject matter, and may not be contradicted by evidence of any prior agreement or contemporaneous
oral agreement. If any provision of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be
given full force and effect. Except as otherwise specified, this Agreement shall be interpreted and disputes shall be resolved in
accordance wth the Laws of the State of California. Neither this Agreement nor any provision in it may be extended, amended,
modified, altered or changed, except in writing Signed by Buyer and Seller.

36. DEFINITIONS: As used in this Agreement:

A. “Acceptance” means the time the offer or final counter offer is accepted in writing by a Party and is delivered to and personally
received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer.
“Agreement” means this document and any counter offers and any incorporated addenda, collectively forming the binding
agreement between the Parties. Addenda are incorporated only when Signed by all Parties.

“C.A.R. Form” means the most current version of the specific form referenced or another comparable form agreed to by the parties.

“Close Of Escrow” means the date the grant deed, or other evidence of transfer of title, is recorded.

“Copy” means copy by any means including photocopy, NCR, facsimile and electronic.

“Days” means calendar days. However, after Acceptance, the last Day for performance of any act required by this Agreement

(including Close Of Escrow) shall not include any Saturday, Sunday, or legal holiday and shall instead be the next Day.

. “Days After” means the specified number of calendar days after the occurrence of the event specified, not counting the

calendar date on which the specified event occurs, and ending at 11:59 PM on the final day.

“Days Prior” means the specified number of calendar days before the occurrence of the event specified, not counting the

calendar date on which the specified event is scheduled to occur.

“Deliver”, “Delivered” or “Delivery”, unless otherwise specified in writing, means and shall be effective upon: personal

receipt by Buyer or Seller or the individual Real Estate Licensee for that principal as specified in the section titled Real Estate

Brokers on page11, regardless of the method used (i.e., messenger, mail, email, fax, other).

J. “Electronic Copy” or “Electronic Signature” means, as applicable, an electronic copy or signature complying with California
Law. Buyer and Seller agree that electronic means will not be used by either Party to modify or alter the content or integrity of
this Agreement without the knowledge and consent of the other Party.

K. “Law” means any law, code, statute, ordinance, regulation, rule or order, which is adopted by a controlling city, county, state or
federal legislative, judicial or executive body or agency.

L. “Repairs” means any repairs (including pest control), alterations, replacements, modifications or retrofitting of the Property
provided for under this Agreement.

M. “Signed” means either a handwritten or electronic signature on an original document, Copy or any counterpart.

37. EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is
Signed by Seller and a Copy of the Signed offer is personally received by Buyer, or by ,
who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by [ JAM/ T JPM, on

(date)).

I © mMmouo w

[ ]One or more Buyers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached
Representative Capacity Signature Disclosure (C.A.R. Form RCSD-B) for additional terms.

& e

Date BUYER M « 07/25/2017 12:53:40
(Print name) Neelkanth Hospitality LLC

Date BUYER

(Print name)
[ ] Additional Signature Addendum attached (C.A.R. Form ASA).

+ ') i ’ €
Buyer's Initials ( |\ ) ( ) Seller's Initials ( l___;/:i_Jypl__; A
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38. ACCEPTANCE OF OFFER: Seller warrants that Seller is the owner of the Property, or has the authority to execute this Agreement.
Seller accepts the above offer and agrees to sell the Property on the above terms and conditions, and agrees to the above
confirmation of agency relationships. Seller has read and acknowledges receipt of a Copy of this Agreement, and authorizes
Broker to Deliver a Signed Copy to Buyer. .

[¥ (If checked) SELLER'S ACCEPTANCE IS SUBJECT TO ATTACHED COUNTER OFFER (C.A.R. Form SCO or SMCO) DATED:

[] One or more Sellers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached
Representative Capacity Signatwsdisetosure (C.A.R. Form RCSD-S) for additional terms.

Datd/3/2017 seler | & 7 Hv
(Print name) Blue Light CaMéﬁﬁﬁz>xW
Date SELLER
(Print name)

[ ] Additional Signature Addendum attached (C.A.R. Form ASA).

( / ) (Do not initial if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was
(Initials) personally received by Buyer or Buyer's authorized agent on (date) at
[ |AM/ [ |PM. A binding Agreement is created when a Copy of Signed Acceptance is personally received by
Buyer or Buyer's authorized agent whether or not confirmed in this document. Completion of this
confirmation is not legally required in order to create a binding Agreement; it is solely intended to evidence
the date that Confirmation of Acceptance has occurred.

REAL ESTATE BROKERS:

A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller.

B. Agency relationships are confirmed as stated in paragraph 2.

C. If specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit.

D. COOPERATING BROKER COMPENSATION: Listing Broker agrees to pay Cooperating Broker (Selling Firm) and Cooperating
Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker
is a Participant of the MLS in which the Property is offered for sale or a reciprocal MLS. If Listing Broker and Cooperating Broker
are not both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation‘must be
specified in a separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.A.R. Form DLT) may be used to
document that tax reporting will be required or that an exemption exists.

Real Estate Broker (Selling Firty ) Hampton Realty & Investments, INC CalBRE Lic. #01520294

By John Poan John Ban CalBRE Lic. # 01441445 Date 0712512017 130450
By CalBRE Lic. # Date

Address City State Zip

Telephone (213)422-2448 Fax E-mail john.ban@amp-cre.com

Rel ELCAE'BIOREr (Listing Firm) HomeSmart Realty West CalBRE Lic. # 01905908

By| Lita Lavdunty Greg Gardner CalBRE Lic. # 01379440 Date __8/372017

Byl .0 , CalBRE Lic. # Date

Address 2776 Gateway Rd. City carlsbad State “A Zip 92009
Telephone 760-908-6621 Fax E-mail ggardner.re@gmail.com

ESCROW HOLDER ACKNOWLEDGMENT:

Escrow Holder acknowledges receipt of a Copy of this Agreement, (if checked, [ ] a deposit in the amount of $ ).
counter offer numbers D Seller's Statement of Information and
. and agrees to act as Escrow Holder subject to paragraph 26 of this Agreement, any
supplemental escrow instructions and the terms of Escrow Holder's general provisions.

Escrow Holder is advised that the date of Confirmation of Acceptance of the Agreement as between Buyer and Seller is

Escrow Holder Escrow #
By Date
Address

Phone/Fax/E-mail
Escrow Holder has the following license number #
[ 1 Department of Business Oversight, [ | Department of Insurance, [ |Bureau of Real Estate.

PRESENTATION OF OFFER: ( ) Listing Broker presented this offer to Seller on  (date).
Broker or Designee Initials

REJECTION OF OFFER: ( X ) No counter offer is being made. This offer was rejected by Seller on (date).
Seller's Initials

©1996- 2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPRO \ED BY THE CALIFORNIA ASSOCIATION CF REALTORS® (C.A.R.). NO REPRESENTATIO NIS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY (F ANY FROMSIONIN ANY SPECIFIC TRANSACTION A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE O N REAL ESTATE
TRANSACTIONS. IF Y O LDESIRE LEGAL OR TAX ADVICE, CO NSULT AN APPRO FRIATE PROFESSIO NAL.

R Published and Distributed by: Buyer's Acknowledge that page 11 is part of
N REAL ESTATE BUSINESS SERVICES, INC. this Agreement ( ) )
a subsidiary of the CALIFORNIA ASSOCIATION OF REALTORS®
2525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by
VLPA REVISED 191 /14 (PAGE 1% OF 11) Broker or Designee EQUAL HOUSING
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"'v OF REALTORS™ (C.A.R. Form BIA, Revised 11/14)

Property Address: 2200 Felicita Road , Escondido, 92029 ("Property").

1. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the land and improvements being purchased is not
guaranteed by either Seller or Brokers. You have an affirmative duty to exercise reasonable care to protect yourself, including
discovery of the legal, practical and technical implications of disclosed facts, and the investigation and verification of information and
facts that you know or that are within your diligent attention and observation. A general physical inspection typically does not cover all
aspects of the Property nor items affecting the Property that are not physically located on the Property. if the professionals recommend
further investigations, including a recommendation by a pest control operator to inspect inaccessible areas of the Property, you should
contact qualified experts to conduct such additional investigations.

2. BROKER OBLIGATIONS: Brokers do not have expertise in all areas and therefore cannot advise you on many items, such as
those listed below. If Broker gives you referrals to professionals, Broker does not guarantee their performance.

3. YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY,
INCLUDING BUT NOT LIMIITED TO THE FOLLOWING. IF YOU DO NOT DO SO, YOU ARE ACTING AGAINST THE ADVICE OF BROKERS.

A. GENERAL CONDITION OF THE PROPERTY, ITS SYSTEMS AND COMPONENTS: Foundation, roof (condition, age, leaks,
useful life), plumbing, heating, air conditioning, electrical, mechanical, security, pool/spa (cracks, leaks, operation), other
structural and nonstructural systems and components, fixtures, built-in appliances, any personal property included in the sale,
and energy efficiency of the Property.

B. SQUARE FOOTAGE, AGE, BOUNDARIES: Square footage, room dimensions, lot size, age of improvements and boundaries.
Any numerical statements regarding these items are APPRO XMATIONS ONLY and have not been verified by Seller and
cannot be verified by Brokers. Fences, hedges, walls, retaining walls and other barriers or markers do not necessarily identify
true Property boundaries.

C. WOOD DESTROYING PESTS: Presence of, or conditions likely to lead to the presence of wood destroying pests and organisms.

D. SOIL STABILITY: Existence of fill or compacted soil, expansive or contracting soil, susceptibility to slippage, settling or
movement, and the adequacy of drainage.

E. WATER AND UTILITIES; WELL SYSTEMS AND COMPONENTS;WASTE DISPOSAL: Water and utility availability, use
restrictions and costs. Water quality, adequacy, condition, and performance of well systems and components. The type, size,
adequacy, capacity and condition of sewer and septic systems and components, connection to sewer, and applicable fees.

F. ENVIRONMENTAL HAZARDS: Potential environmental hazards, including, but not limited to, asbestos, lead-based paint and
other lead contamination, radon, methane, other gases, fuel oil or chemical storage tanks, contaminated soil or water,
hazardous waste, waste disposal sites, electromagnetic fields, nuclear sources, and other substances, materials, products, or
conditions (including mold (airborne, toxic or otherwise), fungus or similar contaminants).

G. EARTHQUAKES AND FLOODING: Susceptibility of the Property to earthquake/seismic hazards and propensity of the Property to flood.

H. FIRE, HAZARD AND OTHER INSURANCE: The availability and cost of necessary or desired insurance may vary. The location of
the Property in a seismic, flood or fire hazard zone, and other conditions, such as the age of the Property and the claims history of
the Property and Buyer, may affect the availability and need for certain types of insurance. Buyer should explore insurance options
early as this information may affect other decisions, including the removal of loan and inspection contingencies.

. BUILDING PERMITS, ZONING AND GOVERNMENTAL REQUIREMENTS: Permits, inspections, certificates, zoning, other
governmental limitations, restrictions, and requirements affecting the current or future use of the Property, its development or size.

J. RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be charged,
the maximum number of occupants, and the right of a landlord to terminate a tenancy. Deadbolt or other locks and security systems for
doors and windows, including window bars, should be examined to determine whether they satisfy legal requirements.

K. SECURITY AND SAFETY: State and local Law may require the installation of barriers, access alarms, self-latching
mechanisms and/or other measures to decrease the risk to children and other persons of existing swimming pools and hot
tubs, as well as various fire safety and other measures concerning other features of the Property.

L. NEIGHBORHOOD, AREA, SUBDIVISION CONDITIONS; PERSONAL FACTORS: Neighborhood or area conditions, including
schools, law enforcement, crime statistics, registered felons or offenders, fire protection, other government services, availability,
adequacy and cost of internet connections or other technology services and installations, commercial, industrial or agricultural
activities, existing and proposed transportation, construction and development that may affect noise, view, or traffic, airport
noise, noise or odor from any source, wild and domestic animals, other nuisances, hazards, or circumstances, protected
species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries,
facilities and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing
documents or Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or
religions, and personal needs, requirements and preferences of Buyer.

By signing below, Buyers acknowledge that they have read, understand, accept and have received a Copy of this Advisory.
Buyers are e$2u?[ged to read it carefully.
1

Buyer

07/25/2017 12:53:40 Buyer

Neelkanth Hospitality LLC

© 1991-2004, California Association of REALTORS®, Inc. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION CF REALTORS® (C.A.R.). NO
REPRESENTATIO NIS MADE AS TO THE LEGAL VALIDITY (R ACCURACY OF ANY FROMSIONIN ANY SPECIFIC TRANSACTION A REAL ESTATE BRO KER IS
THE PERSO N QUALIFIED TO ADVISE O NREAL ESTATE TRANSACTIONS. IF Y O WDESIRE LEGAL OR TAX ADVICE, CO NSULT AN APPRO FRIATE PROFESSIO NAL.

7 Published and Distributed by:

£ ﬂ REAL ESTATE BUSINESS SERVICES, INC. Reviewed by Date

B a subsidiary of the California Association of REALTORS®

¢ »525 South Virgil Avenue, Los Angeles, California 90020 @
BIA REVISED 11/14 (PAGE 1 OF 1) e iipotig
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“"" ASSOCIATION OR SELLER - DISCLOSURE AND CONSENT
"r OF REALTORS® (C.A.R. Form PRBS, 11/14)

A real estate broker (Broker), whether a corporation, partnership or sole proprietorship, may represent more than one buyer
or seller. This multiple representation can occur through an individual licensed as a broker or salesperson or through different
individual broker's or salespersons (associate licensees) acting under the Broker's license. The associate licensees-may be
working out of the same or different office locations.

Multiple Buyers: Broker (individually or through its associate licensees) may be working with many prospective buyers at
the same time. These prospective buyers may have an interest in, and make offers on, the same properties. Some of these
properties may be listed with Broker and some may not. Broker will not limit or restrict any particular buyer from making an
offer on any particular property whether or not Broker represents other buyers interested in the same property.

Multiple Sellers: Broker (individually or through its associate licensees) may have listings on many properties at the same
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some listed properties may appeal to
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective
buyers may be represented by Broker and some may not. Broker will market all listed properties to all prospective buyers
whether or not Broker has another or other listed properties that may appeal to the same prospective buyers.

Dual Agency: If Seller is represented by Broker, Seller acknowledges that broker may represent prospective buyers
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer
is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested in
acquiring and consents to Broker acting as a dual agent for both buyer and seller with regard to that property.

In the event of dual agency, seller and buyer agree that: (a) Broker, without the prior written consent of the Buyer, will not
disclose to seller that the Buyer is willing to pay a price greater than the offered price; (b) Broker, without the prior written
consent of the seller, will not disclose to the buyer that seller is willing to sell property at a price less than the listing price;
and (c) other than as set forth in (a) and (b) above, a dual agent is obligated to disclose known facts materially affecting the
value or desirability of the property to both parties.

Offers not necessarily confidential: Buyer is advised that seller or listing agent may disclose the existence, terms, or
conditions of buyer's offer unless all parties and their agent have signed a written confidentiality agreement. Whether any such
information is actually disclosed depends on many factors, such as current market conditions, the prevailing practice in the real
estate community, the listing agent's marketing strategy and the instructions of the seller.

Buyer and seller understand that Broker may represent more than one buyer or more than one seller and even both buyer
and seller on the same transaction and consents to such relationships.

Seller and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One
Buyer or §eller - Disclosure and Consent and agrees to the agency possibilities disclosed.

Seller| <77 Yy Blue Light Capital Corp Date 8/3/2017
Seller \_~ .0 G Date
Buyer M ‘% 2l 7 orsi2017 12:53:40 Neelkanth Hospitality LLC Date
Buyer Date
Real Estate Broker (Firm) CalBRE Lic # Date
By CalBRE Lic # Date
Real Estate Broker (Firm) Hampton Realty & lirve stments, INC CalBRE Lic # 01520294 Date
By John Poan *_07/25/2017 13:04:50 CalBRE Lic # 01441445 Date
John Ban

© 2014, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form,
or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPRO VED BY THE CALIFORNIA ASSOCIATION CF REALTORS® (C.A.R.). NO REPRESENTATIO NIS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY (F ANY FROMSIONIN ANY SPECIFIC TRANSACTION A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ONREAL ESTATE
TRANSACTIONS. IF Y O LDESIRE LEGAL OR TAX ADVICE, CO NSULT AN APPRO RRIATE PROFESSIO NAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIO NAL ASSOCIATIO N OF REALTORS®
who subscribe to its Code of Ethics.

8 | Published and Distributed by:

3 .| REAL ESTATE BUSINESS SERVICES, INC.

B a subsidiary of the California Association of REALTORS®
B © |. 525 South Virgil Avenue, Los Angeles, California 90020

Reviewed by Date EGUAL HOUSING
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Hampton Realty & Investment INC., 710 South Ramona Street Unit B San Gabriel, CA 91776 Phone: 213.422.2448 Fax: 2200 Felicita Rd.,
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£ CALIFORNIA
.“\} ASSOCIATION COURT CONFIRMATION ADDENDUM

; OF REALTORS® (C.A.R. Form CCA, 11/12)
This is an addendum to the [ ] California Residential Purchase Agreement, [x] Counter Offer No. 1 ,[ ] Other
(“Agreement”), dated July 28, 2017 , on
property known as 2000 & 2200 Felicita Road, Escondido, 92029 (“Property”),
between Neelkanth Hospitality LLC ("Buyer"),
and Blue Light Capital Corp. ("Seller").
The Agreement is contingent upon court confirmation on or before August 31, 2017 (date). If court confirmation is not

obtained by that date, Buyer may cancel the Agreement in writing. Court confirmation may be required in probate, conservatorship,
guardianship, receivership, bankruptcy, divorce or other proceedings. The court may allow open, competitive bidding, resulting in the
Property being sold to the highest bidder. Broker recommends that Buyer appear at the court confirmation hearing. Buyer understands
that (i) Broker and others may continue to market the Property; and (ii) Broker may represent other competitive bidders prior to and at
the court confirmation.

By signing below Buyer and Seller acknowledge that each has read, understands, has received a copy of and agrees to the terms of this
Court Confirmation Addendum.

Date 8/2/2017 Date 7/28/2017
DocuSigned by: DocuSigned by:
Buyer (TM{(LS(L Lah‘(m Seller % i oL —j: -
_ Neglkanth Hospitality LLC Bl Light Gapital Corp.
Buyer Seller

The copyright laws of the United States (Title 17 U.S. Code) forbid the unauthorized reproduction of this form, or any portion thereof, by photocopy machine or any other
means, including facsimile or computerized formats. Copyright © 2012, CALIFORNIA ASSOCIATION OF REALTORS®, INC. ALL RIGHTS RESERVED.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ADEQUACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is available for use by the entire real estate industry. It is not intended to identify the user as a REALTOR®. REALTOR® is a registered coliective membership mark
which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.

Published and Distributed by:

: :‘ REAL ESTATE BUSINESS SERVICES, INC.
8 a subsidiary of the California Association of REALTORS®
@ € | .. 525 South Virgil Avenue, Los Angeles, California 90020 @
Reviewed by Date l
CCA 11/12 (PAGE 1 OF 1) . . i
COURT CONFIRMATION ADDENDUM (CCA PAGE 1 OF 1) S CRIGTY
HomeSmart Realty West, 2776 Gateway Road Carlsbad, CA 92009 Phone: 760.908.6621 Fax: 2200 Felicita
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A\ cALirorNIA SELLER COUNTER OFFER No. 2
& % ASSOCIATION May not be used as a multiple counter offer.
'( OF REALTORS?® (C.A.R. Form SCO, 11/14)
Date July 28, 2017
This is a counter offer to the: [X] Purchase Agreement, [ ] Buyer Counter Offer No.___, or [ ]other (“Offer”),
dated July 25, 2017 , on property known as 2000 & 2200 Felicita Road, Escondido, 92029 (“Property”),
between Neelkanth Hospitality LLC (“Buyer”)
and Blue Light Capital Corp. (“Seller”).

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:
A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement uniess specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.
B. Unless otherwise agreed in writing, down payment and loan amount(s) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS: Blue Light Capital is a Debtor in Possession, and this sale requires court approval in Seller’s
Chapter 11 Bankruptcy, filed in the Central District of California, Case No. 8:16-bk-14461-MW. Close of Escrow can be
extended by order of the court or by delays in court calendar setting said motion to sell, or mutual agreement of both

parties. Sale will be free of existing liens.

C.A.R. Form VLPA 1D - Close of Escrow to be within 10 Calendar days of Court Confirmation of Sale
C.A.R Form VLPA 3 J 4 - No Loan Contingency

C.A.R Form VLPA 19 B 1 - Buyer to remove all buyer contingencies by Auqust 21st 2017

D. The following attached addenda are incorporated into this Seller Counter offer: [x] Addendum No. 1
[X] Court Confirmation Addendum

2. EXPIRATION: This Seller Counter Offer shall be deemed re voked and the deposits, if any, shall be returned:

A. Unless by 5:00pm on the third Day After the date it is signed in paragraph 4 (if more than one signature then, the last signature
date)orby [ JAM[ |PMon (date)) (i) it is signed in paragraph 5 by Buyer and (ii) a copy of the signed Seller
Counter Offer is p personally received by Seller or , who is authorized to receive it.

OR B. If Seller withdraws it anytime prior to Acceptance (CAR Form WOO may be used). ’
OR C. If Seller accepts another offer prior to Buyer's Acceptance of this counter offer.

3. MARKETING TO OTHER BUYERS: Seller has the right to continue to offer the Property for sale. Seller has the right to accept any
other offer received, prior to Acceptance of this Counter Offer by Buyer as specified in 2A and 5. In such event, Seller is advised to
withdraw this Seller Counter Offer before accepting another offer.

4. OFFER: LEP”MAKES '_U{ﬂs COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLED GES RECEIPT O; A gzﬁPX7
Seller ( _(_“_‘ ) Blue Light Capital Corp. Date
Seller ¢ T ,‘" Date

e

5. ACCEPTANCE:I/WE accept the above Seller Counter Offer (If checked | | SUBJECT TO THE ATTACHED COUNTER OFFER)

and a kndWl‘é ""n’? ipt of a Copy.
Buye{ Neelkanth Hospitality LLC Dat§”>/?°Y  Time AM/[1PM
Buye Date Time AM/|_|PM

CONFIR ATibN /OF ACCEPTANCE:
( / Q ( Irflf,lals)}(;\mrmatlon of Acceptance A Cfgy 06 Si 7gned Acceptance was personally received by Seller, or Seiler's

7201 at _11:304 AM/[ |PM. A binding Agreement is
created wken a Copy of Signed Acceptance is personally received by Seller or Seller's authorized agent w tether or not
confirmed in this document.

© 2014, California Association of REALTORS®, Inc.

THIS FORM HAS BEEN APPROVED BY TH E CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THELEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF Y OU DESIRELE GAL OR TAXADVICE, CONSULT AN APPROPRIATE PROFE SSIONAL.

R Published and Distributed by
3 REAL ESTATE BUSINESS SERVICES, INC.
8 a subsidiary of the California Association of REALTORS®
s « 925 South Virgil Avenue, Los Angeles, California 90020 Reviewed by Date
SCO 11/14 (PAGE 1 OF 1) SO yoUSNG
SELLER COUNTER OFFER (SCO PAGE 1 OF 1)
HomeSmart Realty West, 2776 Gateway Road Carlsbad, CA 92009 Phone: 760.908.6621 Fax: 2200 Felicita

Gregory Gardner Produced with zipForm® by ziplogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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DECLARATION OF GREGORY ALLEN GARDNER
REGARDING VALUE OF PROPERTY
I, Gregory Allen Gardner, declare that I am a salesperson under the California broker's license
of Homesmart Realty West, Inc. (Hereinafter, Homesmart) If called as a witness, I could competently
testify to the facts contained herein.

This declaration relates to the following property:

APN: 238-102-41 & 238-102-45 MLS#: 170005659 LoopNet Listing ID#: 19972466

Real Estate Agent: Greg Gardner, California (Department of Real Estate # 01379440)
Real Estate Broker: HomeSmart Realty West, DRE# 01905908

Homesmart is duly licensed by the California Department of Real Estate. I am duly licensed
as a salesperson. All real estate licenses are in good standing and unrestricted, and have been so since
the beginning of this case.

This property consists of approximately 7 acres in Escondido, California. The property is
vacant land, and it is being sold as property on which a hotel may be developed. I am aware of the
issues regarding the suitability of the property for development, and the questions and concerns which
a prospective buyer might have before purchasing the property. In particular, I am personally
familiar with the status of existing approvals, and the steps needed. I was hired before bankruptcy to
market the property.l am aware of the types of work which must be done, and I am familiar with the
personnel in the city who must approve the project on a technical and engineering basis. I have been
in close contact with Kris Wismer, President of Blue Light Capital Corp., regarding the actions needed

to obtain the various entitlements necessary to develop a hotel on the property.
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| We have no conflict of interest, nor adverse interests to the Debtor. We are not creditors or
2 [l equity security holders of the Debtor Blue Light Capital, nor otherwise involved with the management
3 | or employment of Debtor. We have never been employees or officers of the Debtor.
4
As a result of these efforts, there are two sales which are being brought to this court for
5
] approval by this court. One for $2,150,000 and the other for $2,250,000. These are all cash sales, and
» || the court may accept the better of these transactions. These sales represent, in my opinion, based on
8 [ my extensive marketing of the property, sales which are at fair market value, given the need to close
? Il escrow by August 31,2017. Both represent the best ability to sell this property under these
10
circumstances.
11
0 I declare under penalty of perjury under the laws of the United States that the foregoing is true
\
13 Il and correct. Executed at / Ve California on August 4, 2017.
14
s GR%%RY GARDNER
16
17
18
19
20
21
22
23
24
25
26
27
28 )




Case 8:16-bk-14461-MW Doc 72 Filed 08/04/17 Entered 08/07/17 09:20:09 Desc
Main Document  Page 44 of 46

PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
15615 ALTON PARKWAY SUITE 450, IRVINE, CA 92618

A true and correct copy of the foregoing document entitied: NOTICE OF MOTION FOR (specify name of motion)
MOTION TO SELL PROPERTY FREE OF LIENS 11 U.S.C §363

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in
the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
08/04/2017 , I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

Service information continued on attached page

2, SERVED BY UNITED STATES MAIL:

On (date) 08/04/2017__, | served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) 08/04/2017 _, | served the
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

Service information continued on attached page

I declare under penalty of perjury under the laws of the United States that the foregoj

08/04/2017  ALAN M. LURYA

Date Printed Name W \

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California,

December 2012 Page 3 F 9013-11HEAR|NGNOT|CE
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SERVICE LIST
BLUE LIGHT CAPITAL CORP.
Chapter 11
8:16-bk-14461-MW

CDA Architecture
17528 East Rowland St
City of Industry, CA 91748-1114

Dexter Engineering
2234 Faraday Ave
Carlsbad, CA 92008-7208

Lindscott, Law & Greenspan Engineering
2 Executive Circle Suite 250
Irvine, CA 92614-6781

San Diego Tax Collector
SDCTTC Box 129009
San Diego, CA 921 12

Wangiang Bian
30100 Town Center Dr O 238
Laguna Niguel, CA 92677-2064

WENQIANG Bian

C/O Lake Forest Bankruptcy
23151 Moulton Parkway
Laguna Hills, CA 92653-1206

Carey B. Orwig ASLA Landscape Architecture
5222 Sone Canyon Ave
Yorba Linda, CA 92886-4317

FRANCHISE TAX BOARD
BANKRUPTCY SECTION MS A340
PO BOX 2952

SACRAMENTO CA 95812-2952

Recon Environmental
1927 5th Ave
San Diego, CA 92101-2357

United States Trustee (SA)
411 W Fourth St., Suite 7160
Santa Ana, CA 92701-4500

Chicago Title

Attn Theresa Drake Forclosure Dept
560 Hospitality Lane

San Bernardino, CA 92408

San Diego County Treasurer

Tax Collector

1600 Pacific Highway Room 162
San Diego CA 92101-2477

Desc
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W&W Engineering
2335 West Foothill Blvd Suite |
Upland. CA 91786-3575

David G Epstein
POB 4858
Laguna Beach, CA 92652-4858



