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M. Wayne Tucker SBN 97905

Orrock, Popka, Fortino, Tucker & Dolen
1710 Plum Lane, Ste A

Redlands, Ca 92374

(951) 683-6014; (909) 382-9488 (Fax)
Attomey for Debtor, Debtor-in-Possession
Desert Springs Financial, LLC

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
RIVERSIDE DIVISION

Inre: ) Chapter 11
)
} Case No: 6:16-bk-14859-MW
i L )
Desert Springs Financial, LLC ) NOTICE OF MOTION AND MOTION
) FOR AN ORDER:
)
) (1) APPROVING PROPOSED BID
) PROCEDURES FOR SALE OF
) ESTATE PROPERTY
) (2) FINDING THAT NOTICE OF SALE
) IS PROPER AND ADEQUATE
) (3) EXTENDING THE TIME TO CLOSE
) ESCROW ON THE APPROVED
) FREE AND CLEAR SALE OF
)  “TOWERS” PROPERTY
) (4) AUTHORIZING SALE OF ESTATE
) PROPERTY, “BOWLING
) PROPERTY?”, SUBJECT TO
) OVERBID FREE AND CLEAR OF
) LIENS, CLAIMS, ENCUMBRANCES
) AND INTERESTS SUBJECT TO
) CURRENT LEASEHOLDERS’
) INTEREST UNDER 11 U.S.C. §363
) (5) AUTHORIZING PAYMENT OF
)  BROKER’S COMMISSION,
) CLOSING COSTS, AND REAL
) PROPERTY TAXES;
) (6) FINDING THAT BUYER IS GOOD
) FAITH PURCHASER UNDER 11
) U.S.C. §363(m);
) (7) FINDING THAT LIENHOLDERS
) ARE ADEQUATELY PROTECTED
) UNDER 11 U.S.C. §361
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) (8) FINDING THAT ESCROWS MAY

) CLOSE AS BENEFICIAL TO THIS

) CHAPTER 11 PROCEEDING; and

) (9) GRANTING SUCH OTHER RELIEF
AS IS JUST AND PROPER

MEMORANDUM OF POINTS AND
AUTHORITIES; DECLARATIONS OF
MANAGING MEMBER OF THE
DEBTOR, MURRAY ALTMAN, MIKE
RADLOVIC IN SUPPORT THEREOF

)

)

)

)

)

)

;

) (Real Property located at 68031-68051 Ramon
) Road, Cathedral City, Ca 92234)
)

)

)

)

)

)

)

)

)

Hearing Date: February 21, 2017

Time: 2:00 p.m.

Place: Video Courtroom 225, 3420 12" Street,
Riverside, Ca 92501 or Courtroom 6C

411 West 4" Street, Santa Ana, Ca 92701

TO THE HONORABLE MARK S. WALLACE, UNITED STATES BANKRUPTCY
JUDGE; THE OFFICE OF THE UNITED STATES TRUSTEE; RAMON PALM LANE,
INC., AND ITS COUNSEL OF RECORD; YUN HEI SHINAND HER COUNSEL OF
RECORD; MITCHELL ALTMAN AND HIS COUNSEL OF RECORD; AND ALL
OTHER CREDITORS AND INTERESTED PARTIES:

PLEASE TAKE NOTICE that on February 21, 2017, at 2:00 p.m., before the Honorable
Mark S. Wallace, United States Bankruptcy Judge, in Video Courtroom 225, 3420 12" Street,
Riverside, Ca 92501 and/or Courtroom 6C, 411 West 4" Street, Santa Ana, Ca 92701, Desert
Springs Financial, LLC, the Debtor and Debtor-in-Possession herein (the "Debtor"), will and
does hereby move the Court for an order or orders i) finding that notice of this motion and Notice
of Sale was proper and adequate, ii) approving bid procedures, iii) approving the sale of Debtor’s
real property located at 68051 Ramon Road, Cathedral City, Ca 92234, APN 680-190-034
(“Bowling”) subject to the lease of the property and 57% interest in the Parking Area parcel

(APN 680-190-036) per CCRs of said parcel free and clear of all liens, claims, encumbrances,

NOTICE AND MOTION FOR SALE OF ESTATE PROPERTY
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and interests, subject to the leasehold interests of “Ramon Palm Lane, Inc.”, iv) requiring close
of escrow of the transaction to be simultaneous and concurrent with the close of escrow of the
sale of the Debtor's real property that was court approved on November 8, 2016, located at
68031 Ramon Road, Cathedral City, Ca, 92234 , APN 680-190-033 ("Towers"), and, v)
extending the deadline to close escrow on “Towers” to allow and order it to be concurrent with
the closing of the escrow of the Bowling property.
Proposed sale of Bowling property, 68051 Ramon Road, Cathedral City, CA:
Description: 25,000 sq. foot commercial building (APN 680-190-034) and 57% interest
in the adjoining parking lot (APN 680-190-036). The building is currently being used and
operated as a bowling alley known as Palm Springs Lanes, operated by Ramon Palm
Lane, Inc. under lease effective September 1, 2008 to September 30, 2023. The purchase
price includes transfer of Lessor’s rights and obligations arising from the lease from
Seller to Buyer upon close of escrow.

Proposed Purchaser: Palm Springs Financial Group, LLC or (PSFG) or Assignee,

through its members Kevin Sarkisyan and Levon Akhsharumov, with offices at 13547
Ventura Blvd, Suite 217, Sherman Qaks, CA 91423 and 1241 S. Glendale Ave., Suite
2058, Glendale, CA 91205

Purchase Price: $4,300,000.00

Terms and Conditions: Subject to bid procedures proposed herein, the Proposed
Purchase is as follows:
Seller to deliver free and clear title with title insurance in return for:

1. Cash down payment from Proposed Purchaser, including deposit, in the amount of
$500,000.00,

2. New Loan in the amount of $2,300,000.00,

3. Purchase Money Note from Proposed Purchaser in the amount of $1,500,000.00 secured
by Purchase Money Deed of Trust to Seller.
Proposed Purchaser, Palm Springs Financial Group, LLC (PSFG), has deposited $50,000
in escrow. The balance of the required funds for down payment of $450,000.00 cash and
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loan proceeds of $2,300,000.00, are available and escrow is ready to close upon court
approval.

The terms of the Purchase Money Note require monthly interest-only payments to Seller
at 5% per annum from close of escrow with the balance of principle and interest to be
paid in full within 30 months of close of escrow. The Purchase Money Note and Purchase
Money Deed of Trust are junior and subordinate only to the existing notes and/or the
New Loan. Should Proposed Purchaser sell the property within 30 months of close of
escrow, it will pay Seller the amount of unpaid principle and interest on the Purchase
Money Note plus 25% of the net difference between the purchase price set forth above
and the new sales price from the later sale or $250,000.00, whichever is less. A true and
correct copy of the purchase agreement for the Bowling property is attached to the
Motion as Exhibit “A” and contains all the terms and conditions.

Concurrent Closing of Escrows: On November 8, 2016, the sale of an adjacent
property, APN 680-190-033 (“Towers™), to GK REAL ESTATE GROUP, LLC, for

$2,290,000.00, all cash, was court approved. The escrow for the Towers sale is required
to be concurrent with the close of the Bowling property so title to both properties can be
transferred free and clear. Thus, escrow for this sale and escrow for the sale of Towers
are to close concurrently and simultaneously on or prior to a closing deadline to be
approved by the court. Should a qualified overbid be accepted and approved, it will be
subject to this same requirement.

Leaschold Interest: Ramon Palm Lane, Inc., (RPL) has a leasehold interest in this parcel
based on a lease effective September 1, 2008, to September 30, 2023, with an option for
10 year extension. Monthly rent obligation is currently $49,790.24.00 per month until
September 30, 2017, after which time it increases 5% and increases 5% each year
thereafter. Projected rental income from February 1, 2017, to September 30, 2023, is
$4,665,550.49. The tenant was current with the monthly rental obligation through
January 2017. Rent for February will have become due before the hearing on this

motion. If not paid, it will be applied pursuant to paragraph 5 of the lease, “to all or any
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portion of the Security Deposit for the payment of any amount already due Lessor, for
Rents which will be due in the future, and/or to reimburse or compensate Lessor for any
liability, expense, loss or damage which Lessor may suffer or incur by reason thereof.”
The lessee’s obligations under the lease are personally guaranteed by Yun Hei Shin
(Shin) and Jin Yeol Lee. The sale of the parcel includes the transfer of rights,
obligations, and interests of the parties to the lease, and any overbid would be subject to
same.

Disclosure re lease: A review of this case will reveal that the tenant and
guarantor (RPL/Shin) sued Debtor in state court asking, among other things, that this
lease be rescinded. The state court found the lease to be valid and enforceable but the
amount of rent was modified to the amounts stated above. A money judgment was
awarded to RPL/Shin to recover overpaid rent and attorney fees. The overpaid rent with
interest will have been fully paid by Debtor as of the date of the hearing of this motion.

Bidders should also be aware and take note that the tenant and guarantor have
filed repeated objections in this bankruptcy case to the sale of the adjacent Towers
property to anyone but themselves. They oppose the use of any portion of the Towers for
marijuana related business. They have asked the bankruptcy court for an order allowing
them to terminate the Bowling property lease and guaranty without notice or opportunity
to be heard should a tenant of the Towers property operate a marijuana dispensary during
the term of the lease. The court has not issued the requested order. (See Dockets #93,
104, 152, 215, 247, 307, 327).

A copy of the lease and guaranty with revised rent schedule is attached hereto as
Exhibit “B™.

Existing liens (cross-collateralized) on Debtor’s property including “Towers” and
“Bowling” and adjacent parking parcel:

Yun Hei Shin - 1* mortgage. Estimated balance $2,521,661.16 as of January 12, 2017,
per Notice of Default recorded on said date. Creditor claims it is approximately

$2,900,000.00 per purchase of Note.
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J&K Drywall and Metal Stud Framing. Inc. — Judgment Lien. $14,883.00 per Abstract of
Judgment recorded September 30, 2010,

Ramon Palm Lane, Inc. and Yun Hei Shin — Judgment lien. The calculated balance will

be $1,211,030.50 as of February 28, 2017. This amount does not include the disputed

creditor claim for post-judgment and post-petition attorney fees and costs. This creditor

claims the amount should be increased about $250,000.00 to $300,000.00 due to interest,
fees and costs.

Sales will be free and clear of all liens, claims or interests subject to the unexpired
leasehold interests of 111 Smoke Shop and Ramon Palm Lane, Inc.

It is estimated that the net proceeds available to Debtor-in-Possession from the sale of
these properties are more than the value of the liens on these parcels in satisfaction of 11 U.S.C.
§363(f)(3). Lien and leasehold interest holders are adequately protected in conformance with 11
U.S.C. §361 as the funds from the sales will be used to make cash payments indubitably equal to
the lienholder interests and the tenants will be entitled to continued possession under the terms of]
their respective commercial leases per 11 USC §363(e). The rights and obligations of the Lessor
arising from the lease shall transfer from Seller to Buyer at close of escrow. Creditors are
afforded the protections of 11 U.S.C. §1129 as they will be paid in full.

Proposed sale of Bowling property is subject to higher and better bids.

The minimum overbid for the Bowling property is $4,400,000.00. Qualified bids after the
first overbid must be at least $50,000.00 more than the previous qualified bid. In the event the
court approves a qualified overbid on the Bowling property over the Proposed Purchaser’s bid,
Proposed Purchaser, PSFG, is to receive a breakup fee of $50,000.00.

Detailed proposed overbid procedure is set forth herein below.

Commission:

Proposed Purchaser and the Seller of the Bowling property are both represented by
broker, Mike Radlovic. Mr. Radlovic agreed to accept reduced commission of four percent (4%)
of the price paid by the Proposed Purchaser for the Bowling property. The commission is to be

paid to Coldwell Banker Commercial ~SC; Broker, Mike Radlovic, from escrow.

NOTICE AND MOTION FOR SALE OF ESTATE PROPERTY

6

c



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 356 Filed 01/31/17 Entered 01/31/17 17:59:28 Des
Main Document  Page 7 of 63

Should an overbid on the Bowling property be accepted and approved, commission of 5%
as set forth in the listing agreement, shall be divided equally between Seller’s broker and Buyer’s
broker, if any.

Known tax consequences to debtor:

No yet determined. None known.

Disinterest of purchasers: Neither PALM SPRINGS FINANCIAL GROUP, LLC, nor
any of its managers, members, principals, employees, or agents have any affiliation with Debtor,
or any persons or companies associated with Debtor, and specifically no affiliation with Murray
Altman, the managing member of the Debtor or with Yun Hei Shin an economic interest holder
of Debtor. The principals of PSFG and GK REAL ESTATE GROUP, LLC, the approved
purchaser of the Towers building, have several business dealings with each other.

Previous Motions: On July 20, 2016, Desert Springs Financial, LLC, filed a motion for
approval of sale of the Towers property (Docket #79) which was denied without prejudice on
August 24, 2017, (Docket #128) because free and clear title could not pass to the purchaser
without consent of lienholders. Lienholders did not consent.

A second motion was filed October 3, 2016, but was never heard and became moot upon
the filing of a new motion (Docket #222).

A third motion for the sale of Towers and refinance of Bowling property {Docket #222)
was heard and approved on November 8, 2016. The sale and refinance were to be completed on
or before December 8, 2016, however the refinance failed to materialize due to conditions of the
lender that debtor was unable to satisfy. The approved sale of Towers remains ready to close.

A Motion to establish bid procedures and set the date for approval of sale was filed and
served December 13, 2016, with a hearing date of December 20, 2016, The hearing date was
continued by the court sua sponte to January 10, 2017.

On December 20, 2016, a motion to extend the closing date on Towers and approve the
sale of the Bowling property to be closed concurrently with Towers was filed and served with a
hearing date of January 10, 2017. Creditor RPL/Shin requested the motion be continued and the

court continued both this motion and the motion to establish bid procedures to January 24, 2017.
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At the hearing on January 24, 2017, both motions were denied without prejudice. The court did
not approve or establish proposed bid procedures but denied the motion without prejudice. With
respect to the motion to approve the sale, the court noted that debtor had not complied with LBR
6004-1(f); Publication of Notice of Sale of Estate Property, and suggested that if Debtor’s
proposed bid procedures were included in a timely filed and published Notice of Sale it would be
deemed adequate notice to potential bidders even if the bid procedures were not yet approved by
the court.

PLEASE TAKE FURTHER NOTICE that the Motion is based on this Notice of Motion
and the following Motion, §§361, 363, 365, and 105 of the Bankruptcy Code, Federal Rules of
Bankruptcy Procedure, Rules 2002, 6004, 6006, 9014; Local Bankruptcy Rules 4001-2 and
6004-1; the attached Memorandum of Points and Authorities; the Declaration of the Debtor and
of the real estate broker, Mike Radlovic, submitted herewith; the record in the Chapter 11 case,
and such additional evidence and argument as may be presented at or before the hearing on this
Motion.

PLEASE TAKE FURTHER NOTICE that any party wishing to respond to the Motion
must file a written response with the Bankruptcy Court and must serve that written response on
counsel for the Debtor at least 14 days prior to the hearing. The failure to timely file and serve a
response in accordance with the Local Bankruptcy Rules may be deemed by the Bankruptcy
Court to be consent to the granting of the relief requested in the Motion.

Dated: January 30, 2017
/s/ M. Wayne Tucker

M. Wayne Tucker, Esq.
Attorney for Debtors
Orrock, Popka, Fortino, Tucker & Dolen

NOTICE AND MOTION FOR SALE OF ESTATE PROPERTY
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MOTION

Instant Motion: Desert Springs Financial, LLC ("Debtor” or “DSF"), and Debtor-in-
Possession in the above Chapter 11 Bankruptcy case respectfully move this Court for the entry of
an order or orders i) finding that notice of this motion and Notice of Sale was proper and
adequate, ii) approving bid procedures, iii} approving the sale of Debtor’s real property located at]
68051 Ramon Road, Cathedral City, Ca 92234, APN 680-190-034 (“Bowling”) subject to the
lease of the property and 57% interest in the Parking Area parcel (APN 680-190-036) per CCRs
of said parcel free and clear of all liens, claims, encumbrances, and interests, subject to the
leasehold interests of “Ramon Palm Lane, Inc.”, iv) requiring close of escrow of the transaction
to be simultaneous and concurrent with the close of escrow of the sale of the Debtor's real
property that was court approved on November 8, 2016, located at 68031 Ramon Road,
Cathedral City, Ca, 92234 , APN 680-190-033 ("Towers"), and, v) extending the deadline to
close escrow on “Towers” to allow and order it to be concurrent with the closing of the escrow of
the Bowling property.

The sale to PALM SPRINGS FINANCIAL GROUP, LLC, or such other party as may
successfully overbid at the hearing, is to be free and clear of all liens, claims, encumbrances, and
interests, as possible, pursuant to 11 U.S.C § 363(f), subject only to the leaschold interests of
Ramon Palm Lane, Inc. pursuant to 11 U.S.C § 363(e).

The sale of the adjacent parcel located at 68031 Ramon Road, Cathedral City, CA,
92234, APN 680-190-033 (the "Towers”) including a 43% interest in the Parking Area, APN
680-190-036, to GK REAL ESTATE GROUP, LLC, ("GK") was approved by this court subject
to concurrent closing of escrow with the refinance on or before December 8, 2016. The escrow
closing deadline is hereby sought to be extended to be concurrent with the closing of the escrow
for the sale of Bowling.

This Motion is based on the preceding Notice of Motion; 11 U.S.C. §§361, 363, 365, and
105 of the Bankruptcy Code, Federal Rules of Bankruptcy Procedure, Rules 2002, 6004, 6006,
9014, Local Bankruptcy Rules 4001-2 and 6004-1; the attached Memorandum of Points and

NOTICE AND MOTIOM FOR SALE OF ESTATE PROPERTY

9

c



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 356 Filed 01/31/17 Entered 01/31/17 17:59:28 De
Main Document  Page 10 of 63

Authorities; the Declarations submitted herewith; and such additional evidence and argument as
may be presented at or before the hearing on this Motion.

Previous Motion: On July 20, 2016, Desert Springs Financial, LLC, filed a motion for
approval of sale of the Towers property (Docket #79) which was denied without prejudice on
August 24, 2017, (Docket #128) because free and clear title could not pass to the purchaser
without consent of lienholders. Lienholders did not consent.

A second motion was filed October 3, 2016, but was never heard and became moot upon
the filing of a new motion (Docket #222).

A third motion for the sale of Towers and refinance of Bowling property (Docket #222)
was heard and approved on November 8, 2016. The sale and refinance were to be completed on
or before December 8, 2016. The refinance failed to materialize due to conditions of the lender
that debtor was unable to satisfy despite best efforts. Socotra Capital conditioned funding of the
refinance loan upon receipt of financial statements of the Lease Guarantors, Yun Hei Shin and
Jin Yeol Lee. Guarantors refused and failed to provide the requested financial statements as
required by the terms of the lease. Socotra also required general releases of liability from Ramon
Palm Lane, Inc., and Yun Hei {Angie) Shin, individually, in favor of Desert Springs Financial,
LLC., and Murray Altman, individually, including a waiver of the provisions of California Civil
Code §1542. RPL/Shin declined to provide the requested releases. Thus, the conditions for
funding the refinance were not satisfied. Nevertheless, the approved sale of Towers remains
ready to close.

On December 13, 2016, a Motion to establish bid procedures and set the date for
approval of the sale of Bowling was filed and served with a hearing date of December 20, 2016.
The hearing date was continued by the court sua sponte to January 10, 2017,

On December 20, 2016, a motion to extend the closing date on Towers and approve the
sale of the Bowling property to be closed concurrently with Towers was filed and served with a
hearing date of January 10, 2017. Creditor RPL/Shin requested the motion be continued and the
court continued both this motion and the motion to approve bid procedures to January 24, 2017.

At the hearing on January 24, 2017, both motions were denied without prejudice. The court did

NOTICE AND MOTICON FOR SALE OF ESTATE PROPERTY
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not approve or establish proposed bid procedures but denied the motion without prejudice, With
respect to the motion to approve the sale, the court noted that debtor had not complied with LBR
6004-1(f), Publication of Notice of Sale of Estate Property, and suggested that proposed bid
procedures included in a timely filed and published Notice of Sale will be deemed adequate
notice to potential bidders.
The escrow for the court-approved sale of Towers remains open and the approved
purchaser is ready to fund and close pending approval of this sale.
JURISDICTION
The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. Thisis a
core proceeding within the meaning of 28 U.S.C. § 157(b). Venue is proper in this district under
28 U.5.C. §§ 1408 and 1409. The statutory predicates for the relief requested herein are
Bankruptcy Code sections 105, 363, and 365, Bankruptcy Rules 2002, 6004, and 6006, and
Local Rule 6004-1.
RELIEF REQUESTED
By this Motion, Debtor seeks an order or orders approving the sale of the Bowling
property pursuant to established bid procedures, and appréving concurrent closing of escrows to
transfer free and clear title to the Towers and Bowling properties subject to existing leases
including that:
1. Notice of this motion and Notice of Sale was adequate and reasonable.
2. The Lessees are adequately protected in that they will continue to maintain possession|
and use of the leased premises subject to the terms of the lease.
3. The concurrent closing of the sale of Towers (68031 Ramon Road, Cathedral City,
CA 92234, APN 680-190-033) and the proposed sale of Bowling (68051 Ramon
Road, Cathedral City, CA 92234, APN 680-190-034) and the related interest in
Parking Area APN 680-190-036 per the recorded CC&Rs, is a sound business
decision in the debtor’s exercise of its business judgment for the purpose of
reorganizing to pay secured creditors’ claims and eventual exit from Chapter 11 in

that it allows Desert Springs Financial, LLC to:
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a) satisfy secured liens against its properties and claims of secured creditors,
b) reduce the amount of, or satisfy, claims of unsecured creditors,
c¢) reduce operating expenses related to ownership and management of the two
properties and parking area,
d) receive monthly interest payments on the Purchase Money Note to generate
cash flow,
€) retain ownership of 7-acre lot for future development.
f) pay administrative costs and expenses of reorganization.
4. Lienholders are adequately protected pursuant to (11 U.S.C. §361) because:
a. The sales will not decrease the value of the lienholders’ interest because:
i. Cash payment in full will be made to lienholders, Yun Hei Shin (Shin),
J&K Drywall and Metal Stud Framing, Inc. (J&K), Ramon Palm Lane,
Inc. and Yun Hei Shin (RP/Shin).
ii. Lienholders Shin, J&K, and RPL/Shin will realize the indubitable
equivalent of their interest in the properties.
5. Title may transfer free and clear of liens, claims, and interests under 11 U.S.C 363(f)
because:
A. Non-bankruptcy law would permit the sale of the property free and clear
because:
a. all existing liens are being paid in full, and,
b. existing liens will be released, and,
c. the sales will not affect the rights and obligations of the lessees. (11
U.S.C §363(f)(1))
B. The funds available from the sales are more than the aggregate value of the
liens on the subject properties. (11 U.S.C. §363(H(3)).
C. As was evident from the litigation between the parties in connection with the
prior motion, the interest or extent of interest of RPL/Shin in the property is in

a bona fide dispute.

NOTEICE AND MOTION FOR SALE OF ESTATE PROPERTY
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. Lienholders could be compelled to accept money in satisfaction of their

. Lessees’ are adequately protected as their interests are unaffected by the sale

. The proposed purchase price of the Bowling property in the amount of

. Proposed Purchaser, Palm Springs Financial Group, LLC., and its managers,

. The immediate completion of the sales is necessary for the orderly
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interest because liens are being paid in full. (11 U.S.C §363((H(5).

and transfer (11 U.S.C. §363(e))
a. The proposed sales price of the Bowling property includes the value of]

the lease.

$4,300,000.00 is deemed fair and reasonable as it is the highest and best offer
or bid for the property after reasonable and diligent marketing efforts,

especially because the Proposed Purchaser is fully aware of the history of this
case and the objections raised by RPL/Shin yet is not imposing conditions that
would delay closing and expose the property to foreclosure as set forth below,

and, in fact, wishes to close within days after approval of sale.

members, principals, agents, employees, are disinterested entities and persons
with no affiliation with Debtor or its manager or economic interest holder
other than one or more of them were assignors of the purchase of Towers to
GK Realty Group, LLC, the court-approved purchaser of Towers. They are

not managers or members of GK Realty Group, LLC.

reorganization of Debtor given the relief of stay granted to Yun Hei Shin who
purchased the secured note and 1% Deed of Trust from Pacific Premier Bank
and judgment creditors Ramon Palm, Lane, Inc., and Yun Hei Shin. On
January 12, 2017, Shin recorded a Notice of Default on the Note. The 90 day
cure period will expire April 12, 2017. The concurrent closing of this purchase
and the purchase of Towers will eliminate the threat of foreclosure and will be

of more benefit to the estate and its stakeholders than a foreclosure sale.
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Further, immediate closing will minimize cost to the estate related to interest
accruing daily on the debts and judgments.
AND ORDER THAT,;

1. The 14 day stay pursuant to FRBP Rule 6004(h) be waived.

2. Debtor be authorized to complete the sale of APN 680-190-034 (Bowling) and
57% interest in APN 680-190-036 to Palm Springs Financial Group, LLC, for $4,300,000.00, or
to a higher and better bidder, concurrently with the completion of the court-approved sale of
Towers. APN 680-190-033 and 43% interest in APN 680-190-036 to GK Real Estate Group.
LLC, forthwith for $2,290,000.00 on or before February 28, 2017, or other deadline as set by the
court.

3. That simultaneous escrows be authorized and approved for the concurrent
administration and processing of the sales to be completed on or before February 28, 2017 or
such other date as may be set by the court.

4, That Fidelity National Title, National Commercial Services, shall serve as escrow
officer/administrator pursuant to escrow instructions to collect and disburse funds for both
purchases and coordinate recording of this order, liens, release of liens, and deeds of trust and
other documents as necessary for the concurrent close on or before February 28, 2017, of:

a. Escrow for 68051 Ramon Rd., APN 680-190-034) and,
b. Escrow for 68031 Ramon Rd., APN 680-190-033) such that;
i. Funds after payment of property taxes and liens specific to escrow for
APN 680-190-034) “Bowling” be instantly transferred to escrow for
APN 680-190-033, “Towers”, for immediate disbursement.

5. That Lessee RPL and Lessee’s Guarantors shall deliver such current, complete
and accurate financial statements and Income Tax Returns for the last 3 years as are commonly
and reasonably required by prospective purchasers and/or qualified bidders, if not already
delivered, within 48 hours.

6. That all interested parties, and specifically the secured creditors, cooperate with

the escrow officer in the administration to properly and timely deliver and execute all

NOTICE ANMD MOTION FOR SALE OF ESTATE PROPERTY
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documents, in a timely manner as necessary for release of funds from escrow and proper
processing and recording of documents necessary for close of escrow such that title transfers
shall be free and clear of liens, claims, encumbrances, and interests in sequence as follows:
A. Escrow for APN 680-190-034, “Bowling”
i. Any property taxes due and/or government liens shall be paid per
escrow instructions.

ii. Cash payment shall be disbursed to Ramon Palm Lane, Inc., and Yun

Hei (Angie) Shin in the full amount of principle and interest due under
the judgment lien and upon payment the judicial lien be avoided by
court order. Payment from escrow, if any, of any creditor’s post-
Jjudgment and post-petition attorney fees is subject to 6(B)(vi) below.

iii. Fees and commission shall be disbursed to Mike Radlovic, Coldwell

Banker Commercial-SC in the amount of 4% of the sale to Proposed
Purchaser or, if there is an overbidder, commission of 5% of the sale
shall be divided equally between Radlovic and buyer’s broker, if any.

iv. Balance of funds from this escrow instantly transfer to:

B. Escrow for Towers, APN 680-190-033
i.  Any property taxes due and/or government liens shall be paid per
escrow instructions.

ii.  Cash payment shall be disbursed to Shin in full satisfaction of her
lien on all DSF properties.

iii.  The Shin lien shall be released from all DSF properties.

iv.  Cash payment shall be disbursed to J&K Drywall in the amount
$14,883.00 per Abstract of Judgment and the judgment lien shall be
avoided on all DSF properties per court order.

v.  Fees and commission shall be disbursed to Mike Radlovic, Coldwell
Banker Commercial-SC in the amount of $80,150.00. (3.5% of the

purchase price)

NOTICE AND MOTION FOR SALE OF ESTATE PROPERTY
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vi.  Any remaining funds in escrow after the above disbursement and
payment of all disputed fees and costs shall remain in the escrow
account pending court approval of disbursement and/or confirmation
of a Chapter 11 Plan

vii.  Cash payment of approved administrative fees and costs shall be
disbursed per court order upon approval of application therefor.

7. Escrows shall close concurrently with respect to secured creditors - neither escrow
may close without close of both escrows. The deadline for closing escrows as set
forth herein shall be no later than February 28, 2017, or other court approved date,
unless for good cause and court approval, the deadline is extended.

8. Title to APN 680-190-033 Towers and 43% interest in Parking Area shall transfer
free and clear to GK Real Estate Group, LLC., upon close of escrow.

9. Title to APN 680-190-034 Bowling and 57% interest in Parking Area shall transfer
free and clear to Palm Springs Financial Group, LLC., or court-approved overbidder,
upon close of escrow along with all of the rights and obligations of Seller as Lessor
arising from the lease between Desert Springs Financial, LLC., and Ramon Palm
Lane, Inc., which lease shall remain in full force and effect as modified by the state
court judgment entered in the Superior Court of the State of California, County of
Riverside case #INC 10003583 on December 23, 2015.

10. Granting such other and further relief as the Court deems just and proper under the

circumstances.

Dated: January 31, 2017

/s/ M. Wayne Tucker
M. Wayne Tucker
Orrock, Popka, Fortino, Tucker & Dolen
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MEMORANDUM OF POINTS & AUTHORITIES
I. INTRODUCTION

Debtor, Desert Springs Financial, LLC (DSF) and Debtor-in-Possession bring this Motion for
an Order or Orders as set forth in the foregoing Notice. Debtor owns 3 adjacent parcels of real
property that are the subject of this motion. The first is the parcel located at 68051 Ramon Road,
Cathedral City, CA 92234, (hereinafter referred to as “Bowling™) and is the subject of this
motion for approval of sale. It is a commercial building leased to Ramon Palm Lane, Inc., facing
west and is operating as a bowling alley with a snack bar and grill and a small pro shop. It is
identified as APN 680-190-034. Ownership of this parcel includes a 57% interest in an
association membership of Ramon Tower Business Park, Inc. It also includes the rights and
obligations of Lessor arising from an existing lease with Ramon Palm Lane, Inc., and guaranty of
Yun Hei Shin and Jin Yeol Lee.

The sale of the second parcel was court approved on November 8, 2016, and is configured as
a commercial office/retail property facing north located at 68031 Ramon Road, Cathedral City,
CA 92234 (hereinafter referred to as “Towers”). The parcel is identified as Assessor’s Parcel
Number 680-190-033-8. Ownership of this parcel includes a 43% interest in an association
membership of Ramon Tower Business Park, Inc., which association owns and controls the
Parking Area servicing the parcel. The third is the Parking Area, APN 680-190-036 (hereinafter
referred to a “Parking Area”).

If approved, debtor-in-possession will have funds sufficient to completely pay off the cross-
collateralized claims of secured creditor Yun Hei Shin who purchased the claim/Note of Pacific
Premier Bank and secured judgment creditors J&K Drywall, and RPL/Shin. The debt to the other
scheduled secured creditor of DSF, Mitchell Altman, is not secured by these parcels. Mitchell
Altman will retain adequate protection by way of his secured interest in the undeveloped 7-acre
lot of DSF (APN 680-190-035-8) which is not subject to this motion. The proposed sales will not
interfere with the rights and obligations of leaseholders, 111 Smoke Shop and Ramon Palm

Lane, Inc.
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Debtor-in-Possession has an agreement with Palm Springs Financial Group, LLC. (PSFG), in
which PSFG will purchase the Bowling parcel for $4,300,000.00, the highest price ever achieved
during active marketing over a number of months through a prominent estate brokerage
company, Coldwell Banker Commercial Realty-SC. (Exhibit “A”). This motion requests the
Court to approve the purchase and sale agreement of Bowling, or to approve a qualified overbid
for Bowling, in accordance with the proposed bid procedures or as approved by this Court, and
the simultaneous and concurrent processing of escrows to accomplish full payment to satisfy
undisputed claims of secured creditors on or before a proposed deadline of February 28, 2017 or
as set by this court.

II._MAJOR EVENTS OR CIRCUMSTANCES LEADING TO FILING

Debtor filed this case following a state civil court trial and the entry of judgment. Part of the
judgment was against Debtor and in favor of Ramon Palm Lane, Inc. (RPL) and Yun Hei Shin
(Shin). RPL is lessee and Debtor is lessor in a lease agreement pertaining to Bowling (Exhibit
“B”). The lease of the Bowling will terminate September 30, 2023. Yun Hei Shin is the sole
shareholder of RPL and is a personal guarantor pursuant to the terms of the lease. She also is a
25% stakeholder of DSF. She owns a 25% economic interest.

On or about January 4, 2016, judgment creditors, RPL and Shin, recorded an Abstract of
Judgment (Exhibit “C”) and initiated execution on the judgment against Debtor by obtaining an
order (Exhibit “D”) allowing the set off of monthly lease payments of $47,419.28 until
September 30, 2016. Beginning October 1, 2016, the monthly rent set off increased to
$49,790.24 per month. Beginning January 2016, RPL began setting off the lease payments
against the judgment. This court has characterized the withholding of rent as recoupment, not set
off, and not subject to the automatic stay thus the amount of the judgment has decreased as
monthly rent became due and will continue to decrease through January 2017 at least, unless
paid off sooner. (Docket # 185 and 192). Projected rental income from February 1, 2017, to
September 30, 2023, is $4,665,550.49. The tenant is current with the monthly rental obligation
through January 2017. The amount of approximately $9,175.48, representing the balance of

overpaid rent after the January rent is recouped, will be paid from escrow funds if necessary.
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Rent due, but unpaid, prior to close of escrow that is above and beyond the recoupment amount
will be first applied as set forth in paragraph 5 of the lease, “to all or any portion of the Security
Deposit for the payment of any amount already due Lessor, for Rents which will be due in the
future, and/or to reimburse or compensate Lessor for any liability, expense, loss or damage
which Lessor may suffer or incur by reason thereof.” (Exhibit “B").

Debtor’s income consisted primarily of lease payments from RPL. Without the lease
payments, Debtor had insufficient cash flow to meet monthly obligations for mortgage payments
to its major creditor, Pacific Premier Bank, or to satisfy its ongoing operating expenses. Most of
its reserves were depleted by March 2016. Because of threat of foreclosure and enforcement of
Judgments before being able to reorganize by partial liquidation and/or refinancing, debtor
sought the protection of the automatic stay. Had the stay been applied to require tenant to
continue paying rent or even equitably reduced rent, debtor would have been able to stay current
with the 1* mortgage while procuring and processing a reorganization as requested herein. The
intent was to gain bankruptcy protection to stop the enforcement of collection activities so it
could effectively reorganize. (Declaration of Murray Altman)

III. PROPERTY SUBJECT TO THIS MOTION:

The parcel subject to this motion is known as “Bowling”. It is a 25,000 sq. foot commercial
building currently being used and operated as a bowling alley known as Palm Springs Lanes,
operated by Ramon Palm Lane, Inc. under lease effective September 1, 2008 to September 30,
2023. (Exhibit “B”). The purchase of Bowling includes purchase and transfer of Lessor’s rights
and obligations under the lease. It also includes a 57% interest in the adjoining Parking Area
parcel.

A. Liens on both parcels:

These parcels and the adjoining 7 acre undeveloped lot are presently encumbered by a 1%
deed of trust in favor of Yun Hei Shin who bought the Note and Trust Deed from Pacific Premier;
Bank. The loan is cross-collateralized and secured by all parcels owned by the Debtor as set forth
in Proof of Claim (Claim 3) of PPB (Exhibit “E”). The parcels are also encumbered by judicial
liens of J&K Drywall and RPL/Shin which attach to all of Debtor’s property. The Abstract of
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Judgment of RPL/Shin is part of Proof of Claim #5 (Exhibit “C”). The Abstract of Judgment in
favor of J&K is attached as Exhibit “F”.

The total amount of the sales is $6,590,000.00, the highest offer from fully committed and
qualified buyers. The proceeds of the sale of Bowling and Towers will be sufficient to pay all
secured creditors of DSF including insider Yun Hei Shin, except Mitchell Altman. He will
continue to hold a lien with respect to his Note and Trust Deed on the 7-acre parcel that is not
subject to the sales.

B. Agreement to purchase the Bowling property (Exhibit “A”)

Palm Springs Financial, LLC, agreed to purchase the Bowling property for $4,300,000.00.

C. Free and Clear:

Upon sale of these parcels, the Shin lien and judicial liens will be paid off. Based on the
amount of the claims filed and the purchase prices, there is sufficient value and equity in these
parcels to fully pay all secured creditors in this case. Thus, upon approval and upon disbursement
of funds from the sales, title to the Towers parcel can transfer free and clear subject to the
leasehold interest of 111 Smoke Shop and the title to the Bowling parcel can transfer free and
clear to Palm Springs Financial Group, LLC., subject to a new loan and deed of trust, a Purchase
Money Note and Deed of Trust to DSF, and subject to the leasehold interest of Ramon Palm
Lane, Inc. Management and control of the Parking Area vests in the owners of the subject parcels
57/43, by operation of the CC&Rs of Ramon Park Association, Inc. (Exhibit “N”)

D. Successful Overbid

Should there be a successful overbidder, title will pass to the successful overbidder free and
clear of liens, claims, encumbrances, other than the leasehold interests of Ramon Palm Lane, Inc.
By operation of the CC&Rs of Ramon Park Association, Inc., 57% ownership and control of the
Parking Area would vest in the new owner of the Bowling building.

IV. ADDITIONAL RELEVANT FACTS
A. Case Commencement
This case commenced with the filing of the Chapter 11 petition on May 30, 2016.
1
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B. Claims Against the Bankruptcy Estate (POCs 1-6)

J&K Drywall and Metal Stud Framing, Inc., Ramon Palm Lane, Inc., Wells Fargo
Bank, American Express, and the law firm of Roemer & Hamick are the non-insider secured
and unsecured creditors of the estate.

C. Insiders include:

Murray Altman, who is the managing member of Desert Springs Financial, LLC, and
has 75% ownership in DSF;

Yun Hei Shin, who has a 25% economic interest in DSF as well as a personal judgment
against DSF and is the owner of the Note secured by DSF property;

Mitchell Altman, who is son of managing member of DSF. He has no ownership
interest in DSF but has a claim based on a Note secured by a Deed of Trust on the 7-acre lot.

D. Escrow Process (Exhibit “G”)

Fidelity National Title Company, 3237 E. Guasti Road, Suite 105, Ontario, Ca., 91761
was selected to open two escrows to handle the various transactions, subject to court approval
herein. One escrow is for the sale of Bowling and the other escrow is for the Towers.

Sale funds of Bowling escrow will be allocated and paid to:

i.  Any taxes due on that property, and,
it.  The fully satisfy the judgment lien of J&K Drywall.

iii.  To fully satisfy the judgment lien of RPL/Shin. (Except for post-petition attorney fees
and costs. The amount of the reasonably and necessary fees is disputed and subject to
court approval),

iv.  Broker’s commission, and,

v.  Escrow and title fees and costs of sale attributable to this transaction.

The balance will immediately {within seconds) transfer to the Towers escrow from which
funds will be immediately {within seconds} allocated and paid to:

vi.  Any taxes due on that property, and,

vii.  The total balance of the mortgage to Yun Hei Shin, and,

viii.  Broker’s commission, and,
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ix.  Escrow and title fees and costs.
Said escrows will close concurrently, neither escrow will close before the other. Any
funds remaining in the escrow accounts after the above disbursements will be held in the escrow
account for payment upon court approval of attorney fees, professional fees, administrative fees

and costs, and any miscellaneous matters, should there be any.

E. Bowling Property (Exhibit “1”):
The Bowling property is located at 68051 Ramon Road, Cathedral City, CA 92234. Itisa

25,000 square foot, commercial building leased to Ramon Palm Lane, Inc., dba Palm Springs
Lane. It is identified as APN 680-190-034. The lease expires September 30, 2023, subject to a 10
year extension. The current monthly rent is $49,720 per month. Rent increases 5% per year on
October 1% of each year through 2022. Projected rent through September 30, 2023 is
$4,665,550.49. The Ownership of this parcel includes a 57% interest in the association
membership of Ramon Tower Business Park, Inc. The title report (Exhibit “I”’) indicates the legal
description of BOWLING as follows:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE
CITY OF CATHEDRAL CITY, IN THE COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 2 PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL
CITY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP FILED IN BOOK 212, PAGES 4 THROUGH 7, INCLUSIVE OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
RIVERSIDE COUNTY, CALIFORNIA. EXCEPTING ALL URANIUM,
THORIUM AND OTHER FISSIONABLE MATERIALS, ALL OIL, GAS
PETROLEUM, ASPHALTUM AND OTHER HYDROCARBON
SUBSTANCES AND OTHER MINERALS AND MINERAL ORES OF
EVERY KIND AND CHARACTER, WHETHER SIMILAR TO THOSE
HEREIN SPECIFIED OR NOT, WITHIN OR UNDERLYING OR WHICH
MAY BE PRODUCED FROM THE HEREINBEFORE DESCRIBED
LAND, TOGETHER WITH THE RIGHT TO USE THAT PORTION ONLY
OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL TO

AND 500 FEET BELOW THE PRESENT SURFACE OF SAID LAND, FOR
THE PURPOSE OF PROSPECTING OR DEVELOPMENT AND/OR
EXTRACTING SAID GAS, PETROLEUM, ASPHALTUM AND OTHER
MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND, IT
BEING EXPRESSLY UNDERSTOOD AND AGREED THAT SAID
SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS
SUCCESSORS AND ASSIGNS, SHALL HAVE NO RIGHT TO ENTER
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UPON THE SURFACE OF SAID REAL PROPERTY, OR TO USE SAID
REAL PROPERTY OR ANY PORTION THEREOF SAID DEPTH OF 500
FEET, FOR ANY PURPOSE WHATSOEVER, AS RESERVED UNTO
SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS
SUCCESSORS AND ASSIGNS IN THE DEED RECORDED FEBRUARY
27, 1979 AS INSTRUMENT NO. 38918, OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA.

APN(s): 680-190-034

i. Liens and Encumbrances Against the Bowling Property and their Proposed

o0 o

I

Treatment Through the Sale (Exhibit “I*)

Yun Hei Shin purchased from Pacific Premier Bank the Note and Deed of Trust in first
priority position on all parcels. J&K and RPL/Shin hold judgment liens on all parcels. J&K’s lien
is senior to the lien of RPL/Shin. As is set forth with more completeness and particularity in the
actual report, the preliminary title report of Bowling indicates:

1. Property taxes, including any personal property taxes and any
assessments collected with taxes, are as follows:

Fiscal Year: 2016-2017

1st Installment: $2,861.18, OPEN (Delinquent afier December 10)

Penalty: $286.11

2nd Installment: $2,861.18, OPEN (Delinquent after April 10)

Penalty and Cost; $324.74

Said property has been declared tax defaulted for non-payment of delinquent taxes
for the fiscal year 2015-2016.

APN No.: 680-190-034-9

Amounts to redeem for the above-stated fiscal year (and subsequent years if any) are:
Amount: $3,351.62, by December 31, 2016

Amount: $3,392.92, by January 31, 2017

To be paid from escrow of Bowling property.

2. A deed of trust to secure an indebtedness in the amount shown below,
a.

b.
C.

Amount: $3,600,000.00

Dated: May 16, 2005

Trustor/Grantor Desert Springs Financial LLC, a California limited
liability company

. Trustee: Palm Desert National Bank

d
€.
A

Beneficiary: Palm Desert National Bank
It is expected the beneficial interest on record will be updated to
reflect the purchase of the Note by Yun Hei Shin.

Payment of indebtedness to be paid from escrow.
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3. An abstract of judgment for the amount shown below and any other
amounts due:
a. Amount: $14,883.61
b. Debtor: Desert Springs Financial LLC
c. Creditor: J] & K Drywall
d. Date entered: May 5, 2010

To be satisfied from escrow of Bowling property.

4. An abstract of judgment for the amount shown below and any other
amounts due:
a. Amount: $As provided therein
b. Debtor: Desert Springs Financial, LLC, a California limited
liability company
c. Creditor: Ramon Palm Lane, Inc., a California corporation
d. Date entered: January 4, 2016

Balance to be paid from Bowling property escrow

ii. Purchase Terms and Conditions (Exhibit “A”):

a. The Buyer is Palm Springs Financial Group, LLC.,
b. Purchase Price: $4,300,000.00

c. Down Payment $500,000.00

d. New Loan $2,300,000.00

e.

Purchase Money Note to Seller $1,500,000
1. Monthly interest-only payments @ 5% per annum
2. Paid in full within 30 months of close of escrow
3. If property is sold prior to 30 months, DSF to receive unpaid
principle and accrued interest on Note plus 25% of net
difference between purchase price and new sale price after
costs of sale or $250,000.00, whichever is less.

ii. Leasehold Interest (Exhibit “B”):

Ramon Palm Lane, Inc., has a leasehold interest in this parcel based on a lease effective
September 1, 2008, to September 30, 2023. Monthly rent obligation is currently $49,790.24.00
per month until September 30, 2017, after which time it increases 5% and increases 5% each
year thereafier to 2023. The projected income from rent through September 2023 is
$4,665,550.49.
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iv. Disclosure re lease:

A review of this case will reveal that the tenant and guarantor (RPL/Shin) sued Debtor in
state court asking, among other things, that this lease be rescinded. The state court found the
lease to be valid and enforceable but the amount of rent was modified to the amounts stated
above. A money judgment was awarded to RPL/Shin to recover overpaid rent and attorney fees.
The overpaid rent with interest will have been fully paid by Debtor as of the date of the hearing
of this motion.

The Proposed Purchaser is aware and over bidders have been advised to be “aware and
take note that the tenant and guarantor have filed repeated objections in this bankruptcy case to
the sale of the adjacent Towers property to anyone but themselves. They oppose the use of any
portion of the Towers for marijuana related business. They have asked the bankruptcy court for
an order allowing them to terminate the Bowling property lease and guaranty without notice or
opportunity to be heard should a tenant of the Towers property operate a marijuana dispensary
during the term of the lease. (See Dockets #93, 104, 152, 215, 247, 307, 327).”

The sale of this parcel takes into consideration the tenant’s leasehold obligations, rights,
and interests. The rights and obligations of Lessor arising from the lease will transfer to the
Buyer of the Bowling property upon close of escrow.

v, Broker Emplovment and Marketing (Exhibit “J”)

Mike Radlovic of Coldwell Banker Commercial-SC, Ontario, California was employed to
list and market all DSF property prior to the filing of this case (Exhibit “J”). The latest listing
agreement signed on April 28, 2016, remains in force due to open escrows. Debtor-in-
Possession’s motion for approval to employ Coldwell Banker and Mr, Radlovic in this Chapter
11 proceeding was filed and was approved on November 8, 2016. (Docket # 62).

Marketing efforts have been ongoing and there is a history of unsuccessful, prior offers
which did not result in purchase agreements. All prior offers were for less than the current
agreement. The basis for value of the Bowling building is supported by the Declarations of
Murray Altman, the Managing Member of the Debtor, and Mike Radlovic of Coldwell Banker

Realty and the purchase agreement itself (Exhibit “A”). The current purchase agreement for
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$4,300,000.00 is the highest and best price achieved by the Debtor for the Property and is higher
than the value offered by the only previous overbidder, Yun Hei Shin (Docket # 93). As
mentioned above, the Proposed buyer is fully aware of the opposition to the sale of this property
and the history of litigation between RPL/Shin and Debtor. Nevertheless, this purchaser is ready,
willing and able to close the purchase upon court approval.

A recent offer to purchase the Bowling property for $4,500,000.00 was received. This
offer is from Cathedral Bowl, LLC. However, it contained 14 conditions which would
significantly delay closing. Additionally, it sought a breakup fee of 20% over the accepted offer
and a $250,000 initial overbid with subsequent offers increasing $100,000. The offer is from an
LLC that may not be registered to do business in California and/or may not even be organized as
of this date. No records of this LLC can be found on the California Secretary of State website.

Proposed Purchaser and the Seller are represented by broker, Mike Radlovic. A broker’s
commission of four percent (4%) of the purchase price of the Bowling building is to be paid to
Coldwell Banker Commercial -SC; Broker, Mike Radlovic, from escrow, upon court approval of]
this sale. Should an overbid be approved the commission of 5% per the listing agreement is to be
equally divided between Radlovic and buyer’s broker, if any. (Declaration of Mike Radlovic)

V. OVERBID AND AUCTION PROCEDURES

The Debtor proposes the Bid Procedures as set forth below for the Bowling property:
e Introduction:

The Debtor is selling 3 of the 4 parcels of real property owned by Debtor to pay secured
creditors and reorganize. The subject of this overbid auction is the parcel described as the
Bowling property including 57% interest in the adjacent Parking Area and the Debtor’s interest
in the existing lease of the property. The auction is to be conducted under the auspices of the
U.S. Bankruptcy Court for the Central District of California in open court on February 21, 2017,
at 9:00 a.m.

Debtor and the Proposed Purchaser, Palm Springs Financial Group, LLC., (PSFG)
entered a Purchase and Sale Agreement, a copy of which is attached as Exhibit “A”. Debtor is

seeking approval of the offer and of PSFG as the “stalking horse™ bid and “the stalking horse”
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bidder, respectively, in connection with the Debtor’s solicitation of higher and better offers for
the asset. The opening bid of PSFG is $4,300,000.00 comprised of a down payment of
$500,000.00, cash in the amount of $2,300,000.00 and financing by seller in the amount of
$1,500,000.00. The Proposed Purchaser is ready to close escrow within 7 calendar days of court
approval.
¢ What is being sold:
The “Bowling” property. Located at 68051 Ramon Road, Cathedral City, CA, is comprised
of an approximately 25,000 sq. foot commercial building currently being used and operated as a
bowling alley known as Palm Springs Lanes, operated by Ramon Palm Lane, Inc. under lease
effective September 1, 2008 to September 30, 2023. (Exhibit “B”). The purchase of the Bowling
property includes purchase and transfer of Lessor’s rights and obligations under the lease. It also
includes a 57% interest in the adjoining Parking Area parcel. PSFG entered the above-mentioned
purchase agreement with debtor after due diligence and with knowledge of the history of
marketing this property and the Towers property as well as the history of the litigation between
the tenant and the debtor. (Declarations, Docket # 335-1, 335-2, 335-3)
Any overbidder must execute a purchase agreement for cash of at least $2,900,000 and seller
financing of not more than $1,500,000.00.
o Time line:

I. Qualified bids must be received by the Debtor and/or broker for the Debtor no
later than midnight, February 18, 20II7 as set forth below. Electronic transmission
of any such offer to the Debtor’s broker at the same time is acceptable. “Qualified
Bid” is described below.

2. If qualified bids are received, the auction for this asset will take place in open
court on February 21, 2017, at 9:00 a.m. The Debtor shall advise the Court
concerning the salient terms of all qualified bids and which offer, in the Debtor’s
opinion, is the highest and best offer. The determination of which offer is the

highest and best offer will be based on factors such as the amount of the bid, the
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ability of the qualified bidder to perform and the ability of the qualified bidder to
close the transaction quickly.

3. Following the auction and the Court's determination of whom the successful
bidder is, the successful bidder must be prepared to fully perform and close within
7 calendar days of the date the Court designates the successful bidder in open
court,

4. Other than PSFG, no breakup fee shall be paid to any bidder, qualified or
otherwise in connection with the sale of the Debtor's assets. All bidders shall bear
their own costs.

As to PSFG, because it is the initial bidder, and in the event it is not the high
bidder, it shall be entitled to a breakup fee of $50,000, which shall be paid at the
close of escrow if PSFG is not the successful purchaser unless it bids higher than
another overbidder but does not become the successful purchaser.

¢ The overbid purchase offer:

The purchase offer (“overbid”) for the Bowling property must be all cash, or cash and

contingency-free financing of at least $4,400,000.00. The bid may include up to $1,500,000.00
of seller financing. Any successive higher bids must be in $50,000.00 increments or in other

amount as set by the court, and, must be a “Qualified Bid”.

¢ Qualified Bid.

To be a qualified bid, all the following requirements must be met unless waived by the

Debtor or by the Court:

» The prospective overbidder must complete all due diligence inspections of the
property prior to submission of its contingency-free bid no later than February
18,2017,

o The bid must be in writing and submitted to counsel for the Debtor by email,
by U.S. Mail, or by messenger as follows:

ORROCK, POPKA, FORTINO, TUCKER & DOLEN
1710 Plum Lane, Suite A
Redlands, CA 92374-0100
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tucker@wavnetuckerlaw.com

and a copy must be delivered concurrently to Debtor’s broker by email by U.S.
Mail, by messenger, or by facsimile as follows:

Mike Radlovic
Senior Vice President

mradlovic@cbcsocalgroup.com
Cell: 310.429.2278

Fax: 951.293.3147

CalBRE# 00665020

Coldwell Banker Commercial-SC
3998 Inland Empire Blvd. Suite 400
Ontario, CA 91764

The bid must be signed by the qualified bidder or its principal and must
acknowledge the bidder read and understood the “Disclosure re lease”
contained in the Notice of Sale and this motion.

The bid must be submitted to and received by Debtor’s broker on or before
midnight, February 18, 2017, iocal time.

The bid must be an offer to pay money in U.S. funds.

The bid may not be a conditional bid with the exception of a financing
commitment as to which the qualified bidder must be prepared to close within
7 calendar days after the date the Court designates the successful bidder in
open court.

When the proposed purchase overbid is submitted, it must be accompanied by
admissible evidence in the form of affidavits or declarations establishing that
the bidder is capable and qualified, financially, legally, and otherwise, of
unconditionally performing all obligations under the agreement. Any
overbidder must execute a purchase agreement for cash of at least $2,900,000
and seller financing of not more than $1,500,000.00.

The admissible evidence of financial ability will be on a need to know basis
with the financial information only being available to the Debtor’s broker, to
the Debtor’s counsel, and to the Court, if the Court determines it needs to

review such financial information. Debtor’s counsel and broker shall keep such
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information confidential. The sufficiency and acceptability of a proposed
qualified bidder’s purchase offer and all accompanying evidence provided shall
be determined at the sole discretion of Debtor.

The overbid, when submitted to Debtor’s counsel and/or broker, must be
accompanied by an eamnest money deposit of $490,000.00 in the form of a
cashier’s check made payable to the Trust account of Orrock, Popka, Fortino,
Tucker & Dolen or into an escrow account designated by Debtor. The amount
shall be non-refundable if the bid is determined by the Court to be the highest
and best bid for the property and if the successful bidder does not close within
7 calendar days of the date the Court approves the sale to the successful bidder
in open court. Where an entity is entitled to a credit bid exceeding
$490,000.00, the requirement of the $490,000 up-front monies may be waived.
Any unsuccessful bidder shall receive a return of its deposit in full following
the entry of a Court Order approving the sale to another bidder.

Any person or entity that submits a timely, qualifying overbid shall be deemed
a “Qualified Bidder” and may bid at the hearing. Unless otherwise approved
by the Debtor, and permitted by the Court, any entity that fails to submit a
timely, qualifying overbid, as set forth above, shall be disqualified from
bidding for the property.

For a bidder to be eligible for a good faith finding under 11 U.S.C. §363(m),
the bid should also include all factual statements and evidence necessary for
the Court to make a finding of good faith under such Bankruptcy Code section.
The Court will determine the best bid (“the Successful Bidder™). The
Successful Bidder must pay at closing all amounts reflected in the overbid in
addition to all accompanying closing costs as necessary to purchase the
property.,

PSFG is deemed to be a qualified bidder for purposes of bidding and
overbidding.
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e Credit Bidding,
Secured creditors Yun Hei Shin, Ramon Palm Lane, Inc., and Yun Hei Shin (RPL/Shin)

shall be entitled to credit bid in the amount of their allowed secured claim(s).
e Identity of the Bidder.

All bids, other than the bid of PSFG, must include a separate statement, signed under oath,
addressing satisfactorily to the Debtor (i) the identity of the bidder (and any designees), (ii} any
connections of bidder/designee with the Debtor or Debtor’s insiders, (iii) reassurance that there
are no contingencies to the bid other than the auction, (iv) reassurance that the bidder, if the
successful bidder, will promptly proceed to close the transaction within 7 calendar days of
approval of the bidder's bid in open court and (v) reassurance that all authorizations required
(e.g., board approval, etc.), if any, have been secured, (vi) that a bidder is an insider by the fact
of family relationship and/or a financial relationship. However, the fact of any such relationship
must be disclosed in bids.

e No Auction.

If the Debtor does not receive any timely qualified bids from a qualified bidder, PSFG will
be the successful bidder and $4,300,000.00 will be the amount of the successful bid subject to
final approval of the court.

* Auction.

If the Debtor timely receives a qualified overbid from a qualified bidder, an auction will take
place in open Court, or depending on the Court’s calendar, in the courthouse but outside the
courtroom at 411 W 4" Street, Santa Ana, CA, on February 21, 2017, beginning at 9:00 a.m. The
first over-bid shall be $4,400,000. All subsequent overbids must be in minimum increments of at
least $50,000.00. Only qualified bidders who timely submitted qualified bids may bid at the
auction. Qualified bidders must satisfy the requirements of ability to perform on subsequent
overbids and provide proof of ability to perform above $4,400,000 to bid higher.

Subject to other direction by the Court, all qualified bidders and their brokers, attorneys and
agents are required to remain in the courtroom during the entire auction and bidding process.

i
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o Highest and Best Bid,

The determination of which bid is the highest and best bid shall be determined by the Court.

The Debtor may select the second highest and best bid as the backup bid. Any unsuccessful
bidder cannot be selected as a backup bidder without its express consent. The monies for bidders
who are not selected as the highest and best bid or as the backup bid shall be returned to such
bidders by Debtor's counsel promptly following the auction. The cashier's check(s) for the
backup bidder shall be returned promptly after the transaction between the Debtor and the
successful bidder have closed.

e Good Faith Finding.

PSFG shall be deemed a good-faith purchaser under the Bankruptcy Code unless otherwise
ordered by the Bankruptcy Court.

To the extent applicable and as determined by the Court, the successful bidder shall be
deemed a good faith purchaser pursuant to 11 U.S.C. § 363(m) and any stay of the order
approving the sale of the Debtor's asset under the Federal Rules of Bankruptcy Procedure is
waived.

Any qualified bidder seeking a good faith finding must be prepared to timely submit proof to
support such a finding.

¢ Successful Bidder’s Obligation.

The successful bidder shall be obligated to purchase the asset and to promptly pay all monies
then owed to the Debtor as set forth in the pending Order Approving Sale. The failure to pay all
monies bid by February 28, 2017, after the designation in open court of the bidder as the
successful bidder (or the failure of the backup bidder to perform and to pay all monies owed by
February 28, 2017, after the Debtor informs the backup bidder that it has to February 28, 2017 to
perform) shall constitute a default under the terms of the auction and the Debtor shall be entitled,
at its election, to retain the deposit and to offer the asset to the back-up bidder instead. In the
event the back-up bidder fails to perform, then the Debtor may retain the deposit provided by the
back-up bidder.
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The successful bidder and the back-up bidder must cooperate as necessary and provide the
necessary information, testimony and/or declarations to fully consummate the transaction.

¢ Free and Clear Sale.

With the exception of the Bowling property lease, the sale shall be free and clear of all
claims, liens, security interest, law suits, legal proceedings, suits, actions and other
encumbrances of any and every nature and kind whatsoever and howsoever arising (whether by
contract, statute, by tort or in any other manner or fashion whatsoever) including, without
limitation, the following:

1. Claims arising by reason of any theory of successor liability, de facto merger, or
substantial continuity, whether based in law or equity;

2. All employee benefit obligations;

3. The claims of all creditors and claimants and equity holders of this bankruptcy
estate or of the Debtor;

4. All security interests, liens, mortgages, charges, claims, debts, deeds of trusts, lis
pendens and encumbrances of all kinds

5. Claims of the County of Riverside for any obligation existing prior to close of
escrow, except as stated herein;

6. Claims of the City of Cathedral City for any obligation existing prior to close of
€SCrow;

7. Claims of the State of California for any obligations existing prior to the close of
€SCrow;

8. All environmental claims of all kinds and nature.

Claims of any entity asserting a security interest in monies in escrow shall attach to the
proceeds from the sale of assets except to the extent such funds are to be paid to the County of
Riverside, to Debtor's professionals, to the broker(s) as a commission(s) and the breakup fee to
PSFG.

fif

1
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e Access to Information.

Debtor's broker will provide an information packet to any party who would like to bid on the
property.
VI. SALE AND TRANSFER IN ACCORDANCE WITH BANKRUPTCY
CODE
A, Authority to Sell Estate Assets:

Under /1 U.S.C. Section 363, a trustee (or Debtor in Possession acting with trustee
powers pursuant to 11 U.S.C. Section 1107) is empowered to sell or lease assets of the estate “in

the ordinary course of business without notice or hearing” or “after notice and a hearing.”

Debtor is a real estate management and development business and in its ordinary course
of business it buys, develops, sells, and manages property. Its historical operation has been the
purchase, development, renovation, sale, and management of property. The properties and leases
subject to this motion were purchased and developed and are being managed in the ordinary
course of the business of DSF. (Declaration of Murray Altman). However, to avoid or minimize
further disputes, delays, and contention with its tenant and 25% economic interest holder, debtor
is proposing this sale by way of notice and hearing.

“The trustee, after notice and a hearing, may use, sell, or lease,
other than in the ordinary course of business, property of the estate,
711 U.S.C. §363(b)

“If the business of the debtor is authorized to be operated under
section 721, 1108, 1203, 1204, or 1304 of this title and unless the
court orders otherwise, the trustee may enter into transactions,
including the sale or lease of property of the estate, in the ordinary
course of business, without notice or a hearing, and may use
property of the estate in the ordinary course of business without

notice or a hearing. 11 U.S.C. §363(c)

The standards for approval of a sale pursuant to Section 363(b)(1) require that the

proponent of the sale establish that:

a) a “sound business purpose justifies the sale;”
b) “accurate and reasonable notice™ of the sale was provided;
c) the “price to be paid is adequate, i.e. fair and reasonable™; and
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d) “good faith, i.e. the absence of any lucrative deals with insiders, is
present.”
See In re Industrial Valley Refrig. & Air Cond. Supplies, Inc., 77 B.R. 15, 21 (Bankr.
E.D. Pa. 1987).

B. The proposed transaction meet the standards for sale.

Accurate and reasonable notice will be given by Debtor as set forth and required by
Local Bankruptcy Rule 6004-7(f).

Sound business purpose: The Ninth Circuit in /n re Walter, 83 B.R. 14 (B.A.P. 9" Cir.
1988) has adopted a flexible, case by case test to determine whether the business purpose for a
proposed sale justifies disposition of property of the estate under Section 363(b). The Court in /n
re Continental Airlines, Inc. explained the Walter test, as follows:

“Whether the proffered business justification is sufficient depends on the case...

He might, for example, look to such relevant factors such as...the likelihood

that a plan of reorganization will be proposed and confirmed in the future, the

effect of the proposed disposition on future plans or reorganization, the proceeds

to be obtained from the disposition...” Walter, supra, at 19-20, quoting In re

Continental Air Lines, Inc., 780 F.2d 1223 (5" Cir. 1986).

The proposed sale is a sound business decision because the sale of the Bowling property
along with the already approved sale of Towers will generate sufficient proceeds for the Debtor-
in-Possession to pay off the judgment liens and make required cash payments to lienholders
that are the indubitable equivalent of the value of all entities’ interest in the properties and the
sale is to a good faith purchaser. The payments will be 100% of the secured claims filed and
allowed.

Upon full satisfaction of the judgment in favor of RPL, monthly lease payments will
recommence generating the positive cash flow from RPL to the Purchaser. The sale will relieve
Debtor of the obligations under the lease to manage the property, collect rents, and perform

Lessor’s duties of maintenance and repair,
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DSF will benefit from continued ownership the 7 acres of residentially zoned property
with significant potential for profitable development. It will be relieved of the cost of
management of the Bowling property and Towers. There are no other options currently available
to debtor that would be conside;ed sound business decisions.

The good faith requirement “focuses principally on the element of special treatment of
the debtor’s insiders in the sale transaction.” See In re Industrial Valley Refiig. & Air Cond.
Supplies, Inc., supra, 77 B.R. 15, 17. The distributions to insiders in this case are limited to
payment of the Note secured by a Trust Deed to Yun Hei Shin and payment to Yun Hei Shin of
her judgment against debtor. These payments will not be special treatment because the other
secured creditors, RPL and J&K Drywall, will receive 100% of their claim. (Declaration of
Murray Altman)

Debtor submits that the proposed price to be paid for the Bowling property is fair and
reasonable and thus any over bid would be fair and reasonable based upon the consent of the
Proposed Purchaser and Seller to the terms of the sale and that the property has been publicly
listed for sale with no better offers, and that the previous appraisal and over bid submitted by
Shin (Docket #93) was less than the proposed sales price. (Declaration of Mike Radlovic).

The existing secured creditors are adequately protected by cash payments of
indubitable equivalency to their interests and they will be fully satisfied.

Money from the sales will provide a basis for implementation of a Chapter 11 plan.

All secured claims to the extent they are uncontested, will be paid except that of Mitchell
Altman who will retain his security interest in the 7-acre lot. All other liens attached to that lot
will be released, having been paid in full and he will be in first position. (Declaration of
Murray Altman).

The interest of leaseholder Ramon Palm Lane, Inc. will be adequately protected by the
sale because the purchase is subject to the leasehold rights of Ramon Palm Lane, Inc. The sale
price incorporates the value of the lease. Tenant’s rights under the lease will not be affected as it
will continue to retain possession, right of use, quiet enjoyment, subletting, and assignment as set

forth in the terms of the lease.
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C. Adequate protection of tenant’s interest in the Bowling building

Concerns raised by Ramon Palm Lane, Inc., that the use of the property by the proposed
purchasers of one or both properties may negatively impact the Bowling business are
ameliorated, if not eliminated, by the proposed sale to the proposed buyer (PSFG) because this
buyer and the buyer of the Towers have a history of business dealings and business operations
that reflect a unity of interest that will benefit themselves and their tenants. The approved sale of
Towers and approval of the proposed sale of Bowling will result in unified management of both
properties as the principals of PSFG and GK Real Estate Group are profitably engaged in various
business enterprises with each other. (Declarations of Gevorgyan and Sarkisyan, Docket # 335-2,
335-3)

PSFG’s members are Levon Aksharumov and Kevin Sarkisyan.

GK’s manager/member is Garnik Gevorgyan, Levon and Kevin were the initial
signatories on the offer to purchase the Tower building and they assigned the contract to GK.
(Kevin Sarkisyan was an initial member of GK but is no longer a member since shortly after GK
was formed.)

Though the members of these LLCs are not identical, the members of the two entities
know each other and work with each other in various healthcare businesses. Kevin and Garnik
own one business together, 50% each, a living house facility in Victorville. Kevin and Levon do
not have other businesses together but Levon’s wife and Kevin are the two members of another
LLC that owns a commercial building. Garnik has businesses in Victorville which are his sole
businesses and he also manages businesses which Kevin owns. Kevin is the administrator of one
company (High Desert Hospice) which Garnik owns. Kevin is the general manager and
compliance officer in a second company (United Nursing Solutions) which Gamik also owns.

The investment in the Bowling property by PSFG is expected to provide positive cash
flow derived from rental income of approximately $50,000.00 per month. Neither buyer intends
to jeopardize receipt of this rental income. The unity of interest and desire to manage both
properties to enhance the success of the Bowling property is paramount to the core purpose for

the investment and is intended to enhance the value of both properties. The principals of both
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buyers are aware of the history of this property and the objections and concerns of the tenant, yet
they are committed to completing the sales and taking ownership subject to the lease.

D. Sound business decision is reflected in Estimated Proposed Distribution

Assuming no overbid, the proposed distribution of cash payments based on principle and

interest to February 28, 2017, as set forth below provides adequate assurance.

Sale of Bowling property $4,300,000.00
Sale of Towers $2,290,000.00
Note & DOT to DSF ($1,500,000.00)
Note secured by 1* DOT ($2,830,487.22)
RPL per POC with interest ($1,211,030.50)
J&K Drywall lien (5$14,883.00)

Wells Fargo per POC Unsecured

Amex per POC Unsecured
Roemer & Hamick Unsecured
Commission - Towers ($80,150.00)
Commission - Bowling ($172,000.00)
Property Taxes - Bowling ($6,171.50)
Property Taxes - Towers ($11,512.62)
Other Allowed Claims and Cost of Sale TBD
Balance of Funds available $763,765.16

E. Transfer of the Propertv Free and Clear of Liens Under 11 U.S.C. Section
363(f):
Based upon the terms of these sales, Debtor seeks authority to complete transfer of

interests free and clear of all liens, claims, and interests, except the month to month leasehold

interest of 111 Smoke Shop and the leasehold interest of Ramon Palm Lane, Inc.
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Bankruptcy Code Section 363(f} allows a trustee to sell property of the bankruptcy
estate “free and clear of any interest in such property of an entity,” if any one of the following
five conditions is met:

(1) Applicable non-bankruptcy law permits a sale of such property free and clear of such
interest:

(2) Such entity consents;

(3) Such interest is a lien and the price at which such property is to be sold is greater than
the aggregate value of all liens on such property;

(4) Such interest is in a bona fide dispute; or

(5) Such entity could be compelled, in a legal or equitable proceeding, to accept money
satisfaction of such interest.

The sale of the Bowling property will result in availability of funds more than that needed
to make payment in full of the judgment liens. The balance of the funds, being instantly
transferred to the escrow for the sale of Towers, are immediately available to pay Shin in full
plus over $760,000 to pay remaining claims, administrative expenses and costs. All liens of Shin,
J&K, and RPL/Shin on all of Debtor’s property will be satisfied and released upon payment in
full when money is disbursed from escrow. Thus, the disbursement will allow title to pass free
and clear of the liens and claims of Shin as purchased from Pacific Premier Bank, J&K, Ramon
Palm Lane, Inc., and Yun Hei Shin. There are no other lien claimants in this case.

Thus, upon distribution of funds, #1, #2, #3 and #5, are all applicable. Non-bankruptcy
law will permit title to the property to pass free and clear because all existing liens on the
property will be satisfied by payment in full and because the rights of leaseholders are
adequately protected as they will remain in force. Under these same circumstances, non-
bankruptcy law will permit title to pass free and clear subject to the leases. (#1). All entities with
an interest will have no grounds to withhold consent if they are to be paid in full upon close of
the escrow and the leasehold interests are adequately protected in that they will be allowed to
continue possession and use per the terms of their leases (#2). The aggregate value of all the

liens on such property will be less than the proceeds of the sales and loan proceeds. (#3).
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Lienholders could be compelled to transfer title free and clear because their interests will be fully

satisfied. (#5). Remaining issues related to the claim for fees and costs for post-judgment and
post-petition attorney fees are the basis of a bona fide dispute between Debtor and Creditor

RPL/Shin.

VII. DEBTOR REQUESTS WAIVER OF THE 14 DAY PERIOD FOR
EFFECTIVENESS OF THE SALE ORDER
Rule 6004(h) of the Federal Rules of Bankruptcy Procedure (“FRBP™) provides: “An

order authorizing the use, sale, or lease of property other than cash collateral is stayed uatil
the expiration of 14 days after entry of the order, unless the court orders otherwise.” FRBP
6004(h). The legislative history provides:

“The Court may, in its discretion, order that Rule 6004(g) [now 6004(h)] is not
applicable so that the property may be used, sold or leased immediately in accordance with
the order entered by the court.”

Shin as successor to Pacific Premier Bank, Ramon Palm Lane, Inc. and Yun Hei Shin
individually has been granted relief from stay to foreclose or enforce judgements against
debtor’s assets. As of the date of preparing this motion, Shin recorded a Notice of Default on
the Note with a cure period ending April 12, 2017. RPL/Shin is currently seeking to avoid
paying rent to DSF which will devalue estate assets. The value to the estate and to debtor and
to Shin as a 25% economic interest holder in DSF will be enhanced by immediate sale
considering the anticipated actions of these creditors.

Given the notice and full opportunity to object, respond, or participate in overbid
procedures presented by this Motion, it is submitted that, unless there are objections to the
motion that are not consensually resolved, there is good cause for this Court to find that Rule
6004(h) is not applicable and that the property may be sold immediately upon granting of this
motion. The contemplated sale of the property and availability of sale proceeds is set to occur
as soon as approval of the court is granted.

i
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VII. CONCLUSION

Based upon the foregoing, the Debtor submits that the Motion satisfies the standards for
approval of the sale of the Bowling property pursuant to Section 363(b). Debtor respectfully
submits that there is good cause for this Court to enter an Order accordingly.

WHEREFORE the Debtor respectfully requests that the Court enter an Order that:

1. The 14 day stay pursuant to FRBP Rule 6004(h) is waived.

2. The deadline to close the sale of Towers is hereby extended and ordered to be
concurrently and simultaneously closed with the escrow of Bowling property on or before
February 28, 2017 or other date deemed appropriate by the court.

3. That Debtor-in-Possession is authorized to sale the Bowling property to PSFG,
LLC or the highest and best bidder and to close the sale concurrently and simultaneously with
the escrow of Towers.

4, That simultaneous escrows are hereby approved for the concurrent administration
and processing of the two sales.

5. That Fidelity National Title, National Commercial Services, shall serve as escrow
officer/administrator pursuant to escrow instructions to collect and disburse funds for both the
sales and coordinate recording of this order, liens, release of liens, and deeds of trust and other
documents as necessary for the concurrent close of:

a. Escrow for Bowling (68051 Ramon Rd., APN 680-190-034) and,
b. Escrow for Towers (68031 Ramon Rd., APN 680-190-033) such that;

1. Funds after payment of property taxes and judgment liens specific to
escrow for Bowling property (APN 680-190-034) be instantly
transferred to escrow for Towers (APN 680-190-033) for immediate
disbursement.

6. That all interested parties are ordered to cooperate with the escrow officer by
proper and timely delivery and execution of all documents necessary for release of funds from

escrow and proper processing and recording of documents necessary for close of escrow such
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that title transfers shall be free and clear of liens, claims, encumbrances, and interests in

sequence as follows:

A. Escrow for Bowling (APN 680-190-034)

i.

il.

iil.

iv.

V.

Cash payment is disbursed to Ramon Palm Lane, Inc., and Yun Hei
{Angie) Shin in the full amount of principal and interest due under the
judgment lien(s) except for payment of post judgment and post-
petition attorney fees which are subject to 16(B)(vii) below.

Ramon Palm Lane, Inc./Shin lien is released from all Desert Springs
Financial, LLC., properties upon payment of judgment per the
recorded Abstract of Judgment,

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Broker Commission for sale of Bowling property be disbursed.

Balance of funds from this escrow instantly transfer to:

B. Escrow for Towers (APN 680-190-033)

i

il.

iil.

iv.

vi.

Cash payment is disbursed to Shin in the amount sufficient to satisfy
the Note and 1¥ DOT on all DSF, LLC properties.

The Shin lien related to the Note and 1* DOT is avoided and released
from all DSF, LLC properties.

Cash payment is disbursed to J&K Drywall in the amount sufficient to
satisfy its lien on all property of DSF, LLC

J&K Drywall lien is avoided and released from all DSF, LL.C
property.

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Fees and commission is disbursed to Mike Radlovic, Coldwell Banker

Commercial-SC in the amount of $80,150.00.
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vii.  Any remaining funds in escrow after the above disbursement and
payment of all fees and costs of escrow shall remain in escrow pending
approval of application(s) for compensation of professionals and
administrative costs, and resolution of any disputed claims for attorney
fees and costs, approval for payment of allowed claims and resolution
of any other remaining disputes as to distribution of said funds. A lien
in favor of judgment creditors for the balance of any judgment lien not
paid above shall attach to these escrow funds pending resolution of
disputes and approval of court for distribution.

7. Escrows shall close concurrently - neither escrow may close without close of both
escrows. Deadline to close escrow is February 28, 2017 or other deadline set by the
court unless for good cause the deadline is extended.

8. Title to APN 680-190-033(Towers) shall transfer free and clear to GK Real Estate
Group, LLC upon close of escrow.

9. Title to APN 680-190-034 (Bowling) shall transfer free and clear to Purchaser of the
Bowling property subject to the lease, which lease shall remain in full force and effect
as modified by the state court judgment entered in the Superior Court of the State of
California, County of Riverside case #INC 10003583 on December 23, 2015.

10. Granting such other and further relief as the Court deems just and proper under the

circumstances.
Dated: January 31, 2017 /s{ M. Wayne Tucker, Esq.
M. Wayne Tucker, Esq.
Attorney for Debtors

Orrock, Popka, Fortino, Tucker & Dolen
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DECLARATION OF MURRAY ALTMAN

I, Murray Altman, declare as follows:

1. I have personal knowledge of the following facts and, if called as a witness, [
could competently testify of my own personal knowledge, information, and belief.

2. I am the Managing Member of the Debtor, Desert Springs Financial, LLC, the
Debtor and Debtor-in-Possession in the above captioned case. I am intimately familiar with the
financial affairs of Desert Springs Financial, LLC. The ordinary business of DSF is the
purchase, sale, renovation and development of real estate. The Debtor is a limited liability
company that currently owns a total of 4 parcels of real estate. These parcels consist of the
following: (i.) a commercial/retail office building, “Towers”; (ii.) a commercial property leased
to Ramon Palm Lane, Inc. dba Palm Springs Lanes (“Bowling”); (iii.) an approximate 7-acre
parcel of adjacent undeveloped land currently zoned for residential use; and (iv.) an adjacent
parking area, owned by Ramon Business Park, Inc., a wholly owned subsidiary of Desert Springs
Financial, LLC. The primary source of income of DSF is rental income from various lessees of
these properties. Other than being neighbors, there is no current business relationship between
any of the lessees. One business does not depend on or support the other. The Towers property is
configured for retail and office use and faces north toward Ramon Road. The Bowling building
faces west, has a completely separate entrance, and is configured as a traditional bowling alley.

3. The parcel that is the subject of this motion to sell is the Bowling property. Itis a
25,000 sq. foot commercial building currently being used and operated as a bowling alley known
as Palm Springs Lanes, operated by Ramon Palm Lane, Inc. under lease effective September 1,
2008 to September 30, 2023.

4, At this time, DSF is not receiving scheduled rent from Ramon Palm Lane, Inc.
(“RPL”}, the lessee and tenant of the Bowling building. The scheduled monthly rent for this
property was $47,419.28. The rent increased to $49,720 October 1, 2016. Rent increases 5%
each year on October 1. The projected rental income from February 2017 to September 30,
2023, is $4,665,550.49. The pre-petition rent was determined in the state court judgment to

have been overpaid. The amount of the overpaid rent will have been recouped by tenant except

NOTICE AND MOTION FOR SALE OF ESTATE PROPERTY

47

c



10

11

12

13

14

15

lg

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 356 Filed 01/31/17 Entered 01/31/17 17:59:28 Des
Main Document  Page 48 of 63

for about $9,100.00 as of January 1*' 2017. Regular monthly payments will become due the 1% of
each month beginning February 2017 if the sale of the Bowling property is approved and the
balance of the judgment is paid. A true and correct copy of the lease and the adjusted monthly
rent is attached as Exhibit “B.”

5. As a result of recouping rent in satisfaction of the judgment against DSF, the
judgment balance has been reduced month after month. Full recoupment of the amount ordered
to be recouped will be complete upon close of escrow herein. The remaining balance of the
judgment against DSF as of February 28, 2017 will be $1,211,030.50. Included in that amount is
approximately $9,100.00 which is the balance of the overpaid rent as of January 1, 2017.

6. The balance of the loan owed to creditor, Pacific Premier Bank, now Shin, is
secured and cross-collateralized over each of the Debtor’s properties. 1 am informed and have no
reason to believe otherwise that Yun Hei Shin purchased the Note and Deed of Trust from
Pacific Premier Bank. The exact payoff amount demanded by Yun Hei Shin is subject to review
for accuracy when provided to escrow. In the absence of Debtor’s receipt of the monthly rent to
pay monthly payments on the Note, Pacific Premier Bank was granted relief from stay to
foreclose on any of the Debtor’s properties which are collateral in view of the very limited
income otherwise being produced by the properties.

7. I am aware that Shin, as successor to PPB, recorded a Notice of Default on or
about January 12, 2017. I am informed and believe the cure period expires on or about April 12,
2017.

8. On or about May 26, 2016, the Debtor agreed to an offer to purchase “Towers”
from Karen Sarkisyan and Gayt Akhsharumov. On or about June 3, 2016, the final purchase
offer for the subject property became $2,290,000 on an all cash basis. The buyers assigned their
rights under the purchase agreement to GK REAL ESTATE GROUP, LLC. This buyer
requested a lot line adjustment between adjacent properties owned by DSF. The lot line
adjustment was completed which involved a transfer of a small strip of land from the lot parcel
to the Parking Area. This adjustment will allow for additional parking spaces in the common

area. The sale of Towers was court approved. The terms of the sale other than the date of closing
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escrow remain intact. The closing of the Towers sale will be concurrent with the sale of the
Bowling property so that from the escrows of both sales, secured claims will be paid sufficient to
clear the liens on these properties.

9. As managing member of this LLC, I sought and obtained commitment from
Socotra Capital to refinance the Bowling property subject to court approval. I searched and
found no other lender willing to provide refinancing without a senior secured interest in the
Bowling building. The purpose of the sale and refinance was to pay off all claims against DSF.
The court approved the refinancing and ordered concurrent closing of the refinance escrow and
the escrow of the Towers sale on or before December 8, 2016.

10.  As the transaction neared closing, Socotra imposed as a condition of funding the
refinance loan that Yun Hei Shin, Jin Yeol Lee, and Ramon Palm Lane, Inc. provide financial
statements, tax returns, and general releases of liability as to Desert Springs Financial, LLC and
Murray Altman individually. The releases were refused and current financial statements and tax
returns were not provided. Those conditions could not be satisfied by the deadline of December
8, 2016, and the refinance effort failed.

11. On December 7, 2016, an offer to purchase the Bowling property was presented
through broker, Mike Radlovic. The Proposed Purchaser is Palm Springs Financial Group, LLC
represented by Kevin Sarkisyan. The offer is for $4,300,000.00 total price. This offer was
reviewed and is acceptable based on the terms as set forth in this motion and the purchase
agreement. This buyer is willing to deposit a down payment of $500,000 cash into escrow along
with loan proceeds of $2,300,000.00 and provide a Note for $1,500,000.00 secured by a 2™ trust
deed to the Bowling property in favor of Desert Springs Financial, LLC., and is willing to close
within days of court approval of the sale. I reviewed a letter of intent/proof of funds from Socotra
Capital which indicates Socotra is committed to making the loan and closing upon court approval
of this sale. A true and correct copy of the letter provided to me is attached hereto as Exhibit

“H”
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12. Thave been provided a copy of a bank statement from Comerica bank indicating
the Proposed Purchaser deposited sufficient funds in the account to cover the $500,000.00 down
payment, It is attached as Exhibit “K”.

13, The history of the litigation between RPL/Shin and DSF was disclosed to the
buyers of both properties and is included in the Notice of Sale to potential buyers. The objections
of RPL/Shin to the sale of these properties were also disclosed. Both proposed buyers were told
and observed through attendance at court hearings that RPL/Shin are seeking orders that would
terminate their lease obligations depending on the use of the properties subject to this motion.

14. On December 7, 2016, on behalf of Debtor, I signed acceptance of the offer of
Palm Springs Financial Group, LLC. A true and correct copy of the Purchase and Sale
Agreement is attached as Exhibit “A”. The terms of the proposed sale include transfer of the
Lessor’s rights and obligations under the lease of the Bowling property to Purchaser. This lease
is to be transferred to Purchaser in accordance with the provisions of the lease that confer a new
owner with the rights and obligations of Lessor. A true and correct copy of the lease is attached
as Exhibit “B”.

15. Tunderstand that a Debtor-in-Possession is unable to assign the lease without first
having approval of the bankruptcy court to assume the lease between DSF and RPL/Shin. The
approval is the subject of a separate motion. I believe assumption by the Debtor-in-Possession is
approvable because the debtor/landlord is not in default, the lessee will continue to have all
rights and obligations under the lease including but not limited to, the right to possession,
occupancy, quiet enjoyment and use, and the obligation to timely pay rent as modified by the
state court judgment.

16.  As managing member of Desert Springs Financial LLC, I attest and affirm that
Desert Springs Financial has been the title holder of the Bowling property (APN 680-190-034) as
well as the Tower property (APN 680-190-033) from March 1 2005 to the present.

17. Fidelity National Title Company provided me with a copy of the Amended
Preliminary Title report which contains links to the recorded documents. This report has been

attached as Exhibit “I” and was attached to prior motions in this case and has been available for
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review by all parties. A true and correct copy of the Preliminary Title Report is attached hereto
as Exhibit “1”.

18.  Neither myself nor anyone associated with the Debtor has had any prior
acquaintance or relationship with the proposed buyer of either property at any time prior to
presentation of the offers to purchase to the best of my knowledge. Neither I nor DSF will
receive any interest or benefit from the buyers other than what is set forth in the motion. Neither
I nor DSF has any agreement with the buyers other than the agreements to sell. The buyers were
obtained through the efforts of the Debtor’s real estate broker, Coldwell Banker Commercial
Realty S-C; Broker-Mike Radlovic.

19. As Managing Member of the Debtor, I believe that the sale price of $4,300.000.00,
is the prevailing, fair market price for the Bowling at this time. The broker aggressively
marketed the property and all the other property from November 2015 to the present ultimately
securing this purchase agreement in December 2016. In fact, this property was marketed
publicly and through the public Multiple Listing Service with a prominent real estate broker,
Coldwell Banker Commercial. Some letters of intent or inquiries were received but did not
result in a sale because of the ongoing litigation with the tenant and the bankruptcy. Potential
buyers were discouraged by the unresolved claims and ongoing allegations of Shin. Because of
this wide scale marketing, the agreement of $4,300,000.00 is the highest and best sale price that
the Debtor could secure during this entire period of time especially considering the buyer is
committed and well informed of the issues involving the tenant and Shin. The price is much
higher than what Yun Hei Shin proposed as part of a recent purchase bid and will be of much
better benefit to her as a 25% economic interest holder in DSF.

20. I also believe the purchase of the Bowling property by the proposed purchaser
will enhance and protect the value of the bowling property because [ am informed and believe
the two buyers own or operate businesses together and this unity of interest will discourage
management of one property to the detriment of the other. To do otherwise would put at risk

receipt of almost $50,000 of rental income each month.
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21.  The objections, opposition, and threat of litigation from the tenant to terminate the
lease put a chill on the marketing effort and make it highly unlikely that a better and higher offer
will be obtained with a buyer equally ready to close the deal.

22, The benefit to DSF of the proposed sale is not only to reorganize and get relief
from debt and clear title to its properties, but also to recommence receipt of income from interest
payments, sufficient to continue owning, managing, and developing property. Debtor will remain
owner of the 7 acre lot.

23. A true and correct copy of Debtor’s final sale agreement with the Proposed
Purchaser is attached to this motion as Exhibit “A”.

24. I propose that the suggested distribution of sale proceeds below represents a

sound business purpose and is equitable, fair, and reasonable for all concerned:

Sale of Bowling property $4,300,000.00
Sale of Towers $2,290,000.00
Note & DOT to DSF ($1.500.000.00)
Shin Note with interest {$2.830,487.22)
RPL/Shin judgment with interest ($1,211,030.50)
J&K Drywall lien ($14,883.00)

Wells Fargo per POC Unsecured

Amex per POC Unsecured
Roemer & Harnick Unsecured
Commission - Towers ($80,150.00)
Commission - Bowling {8172.000.00)
Property Taxes - Bowling ($6,171.50)
Property Taxes - Towers ($11,512.62)
Other Allowed Claims and Cost of Sale TBD
Balance of Funds available $763,765.16
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1 25.  When the judgment in favor of RPL is satisfied, it will have no lien against these
2 || parcels. Lease payments will be due and collectable without claim of set off or recoupment from
3 }| RPL/Shin for the remaining term. Although DSF may have a better opportunity to emerge from
4 || Chapter 11 as a viable business with rental income, this sale allows DSF to operate with less
5 || overhead for management and maintenance of its property. Furthermore, RPL/Shin have
6 || demonstrated they will continue to deprive DSF of rental income until the judgment is paid in
7 || full. Thus, the sale of these properties is the best business decision under the circumstances,
8 26.  The interest payments on the Note from the Proposed Purchaser will allow DSF to
9 || pay the remaining operating expenses and, if necessary, comply with a Chapter 11 payment plan
10 || to deal with any unsatisfied claims of unsecured creditors.
11 27.  All secured claims will be paid from the sales except that of Mitchell Altman who
12 || will retain his security interest in the 7-acre lot. All other liens attached to that lot will be
13 |{ released, having been paid in full and his lien will be in first position.
14 28.  The interests of leascholder Ramon Palm Lane, Inc. will not be affected by the
15 |} sates because the purchase is subject to the Jeasehold rights of 111 Smoke Shop, which is one a
16 |{ month-to-month basis. The Bowling property lease will be transferred to the Purchaser of the
17 || property and all rights and obligations of the parties thereto will remain in force and effect.
18 29.  DSF will benefit from continued ownership the 7 acres of residentially zoned
19 || property with significant potential for profitable development. |
20 1 declare under penalty of perjury under the laws of the United States of America that the
21 || foregoing is true and correct imd that this Declaratio
22 || La Quinta, California.

signed on January 31, 2017, at

23
Mﬁa{y Altman, jianager,
24 Desert Sprin nancial, LLC.
25
26
27
28
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DECLARATION OF MIKE RADLOVIC
[, Mike Radlovic, do hereby declare:

1. This Declaration is made in support of the foregoing Motion for Approval to Sell
Property, filed by Debtor-in-Possession for the bankruptcy estate of Desert Springs Financial.
The following statements are true of my own personal knowledge, except as to those matters
which are herein stated upon my information and belief, and as to those matters, I believe them
to be true.

2, [ am a California-licensed real estate agent (CalBRE#00665020) with Coldwell
Banker Commercial-SC (“Broker”), with offices at 3998 Inland Empire Blvd. Suite 400, Ontario,
CA 91764.

3. I regularly list and market properties throughout Southern California including
the low desert cities of Palm Springs, Cathedral City, and surrounding cities. | am familiar
with the marketing of commercial properties in those areas through years of experience
representing buyers and sellers of commercial property and also through market research.

4, I was employed to list and market all DSF properties prior to the filing of this
case. The latest listing agreement was signed on April 28, 2016, and remains in force due to
open escrows. A true and correct copy of the listing agreement is attached to the motion as
Exhibit “J ™.

5. I listed these properties to be sold individually, in combination, or as a group.
The sale was/is published nationally, and [ believe worldwide, on LoopNet and Costar as well
as on other standard multiple listings for commercial properties. Sales brochures were
prepared, posted, and distributed. I made the property available for inspection and met with
interested parties to show them the property. More recently, in December I made contact with
some of approximately 30 persons who had expressed interest in the property in the last few
years.

6. Marketing efforts have been ongoing and there is a history of unsuccessful,
prior offers which did not result in purchase agreements. All prior offers were either for less

or had many more contingencies than the current agreement. I am very familiar with the
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general desert community and the area of this property and with the marketing, listing and
sales of similar properties in the same area as the property in question. [ investigated the
recent sales of similar properties and determined the fair market value of the subject property.
I also stay in communication with all local commercial real estate brokers.

7. 1 performed a property profile, a true and correct copy of which is attached to
this declaration, and is incorporated herein by reference. The comparable sales and the
records reviewed by me along with my experience and familiarity with the area helped me
determine the current market value of the subject property as of the date of the inspection
date. I have reviewed the appraisal obtained by Yun Hei Shin which discounts the value of the
bowling business.

8. Shin’s appraiser’s value supports my current assessment that the proposed
purchase price is a better indicator of market value. Her appraiser undervalued this parcel as
evidenced by my procurement of buyers committed to purchasing the property for a higher
value than her appraisal as set forth in this motion.

0. The current buyer of the Towers has remained committed despite the obstacles
to closing escrow. The proposed buyer of the Bowling property is committed in spite of his
knowledge of the objections and obstacles to closing escrow.

10.  During the time I have been marketing DSF’s property, I have received various
offers that did not culminate in a sale. The offers as they relate to the Bowling building were
lower than the current offer. The current purchase agreement for $4,300.000.00 is the highest and|
best offer achieved for this property because of the amount and the desire and ability and
cooperation of the buyer to close the sale.

11. For example, I received an offer on the Bowling property for $4,500,000.00
conditioned upon terms that would delay closing of escrow approximately 60 days from the
subject offer or prevent it altogether uniess the conditions could be met. In particular, this recent
offer included a condition that Seller provide copies of three years of tax returns for the
guarantors of the lease, Yun Hei Shin and Jin Yeol Lee. They have indicated they will not

provide individual tax returns. Although, 2013 and 2014 financial statements for Yun Hei Shin
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was previously provided to me, they were provided subject to a confidentiality agreement that

restricts my ability to provide copies to interested parties. 1 have never received any tax returns
for the tenant Ramon Palm Lane, Inc., or either of its guarantors. Also, the offeror included 14
conditions. | have been informed and believe that the offeror, an LLC, has not been formed or

registered to do business in California.

12, In my opinion, and based on the offer, the history of this case, the issues with the
tenant and my familiarity with the market, the fair market value of the subject property is
$4,300,000.00, and that it is the best indicator of the current fair market value of the subject
property under the present circumstances. The marketable price could easily be higher in a better
market if the property was occupied by a tenant that was not in extensive litigation with the
present owner and was not threatening to terminate the lease but was focused on operating a
viable and active Bowling alley, central to the Coachella Valley.

13. Thave been personally involved in the creation, preparation, review, completion
and delivery of documents related to this sale. I obtained signatures when necessary and kept
copies in my file. Attached to the motion as Exhibit “A” is a true and correct copy of the
Bowling property purchase agreement, which I helped prepare and procure signatures.

14. Attached to the motion as Exhibit “G” is true and correct copy of the letter
received confirming open escrows.

15. As commission for listing and selling this property I have agreed to compensation
of 4% of the purchase price offered by the Proposed Purchaser. I am representing the Proposed
Purchaser and seller and provided the proper disclosure of the dual representation.

16.  Should a qualified bid other than from the Proposed Purchaser be accepted and
approved, I agree to share the 5% commission set forth in the listing agreement equally with the
buyer’s broker, if any.

17. Iam continuing to market all properties including the subject property in the

event the current sale is not approved or completed.
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[ declare under penalty of perjury pursuant to the laws of the United States of America

that the foregoing is true and correct and that this Declaration was executed on January 31, 2017,

at ¥ M/?W {0 ,California.
, A1~

Mike Radlovic
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DECLARATION OF KEVIN SARKISYAN

I, Kevin Sarkisyan, declare as follows:

1. I am one of the managing members of Palm Springs Financial Group, LLC
("PSFG” or “purchaser”) and one of its two members. My business address is 1241 South
Glendale Ave., Suite 302, Glendale CA 91205, California.

2. I'am over the age of 18, My statements here are based on my personal knowledge.
If called to testify concerning the contents of my declaration, I could and would do so
competently. I make this Declaration in support of the Motion of Desert Springs Financial LLC
to approve the sale of estate property to Palm Springs Financial Group, LLC.

3. PSFG members are Levon Aksharumov and me. We are not members of GK. GK
is the intended purchaser of the Tower Building. Levon Aksharumov and I were the persons who
initially signed the offer to purchase the Tower building. GK then was our assignee of the
purchase contract. Neither of us hold a membership interest in GK nor is either of us its
managing member. [ was an initial member of GK though I was removed as a member shortly
after the entity was formed.

4. PSFG’s other member and I have ownership interests in various businesses which
employ many employees. We have considerable worth and ability to borrow money. In the event
of overbids for the bowling alley property, PSFG intends to bid aggressively.

5. The bowling alley property will generate considerable income monthly as RPL’s lease
requires substantial monthly lease payments, sufficient to cover debt service and to pay off the
$1.5 million note when it comes due.

6. Also the lease is a triple net lease which means the operating expenses for the owner
should be lower than under other types of leases.

7. PSFG and its members have no present or past financial connection to Shin, RPL
or to the Debtor or to any member of the Debtor entity other than the connection through GK and
its purchase of the Tower building and PSFG’s purchase of the Bowling building,

8. I am aware, because of my attendance at court hearings in this case and my own

efforts, that the tenant of the bowling property RPL/Shin has concerns that the use of the
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1 || property by the proposed purchasers of one or both properties may negatively impact the

2 || Bowling business.

3 9. I do not believe these concemns are well founded and should be reduced or

4 {] eliminated by the proposed sale to the PSFG because the members of PSFG and the member of
5 [| GK, buyer of the Towers, have a history of business dealings and business operations that reflect
& || a unity of interest that benefits our members, our clients, and our tenants. The approved sale of

7 || Towers and approval of the proposed sale of Bowling will result in unity of interest in the proper
8 || management of both properties. The principals of PSFG and GK Real Estate Group will work

9 || together, as we already are, with the mutual goal of profitable business enterprises.

10 10.  Though the members of the two LLCs are not identical, the members of the two
11 || entities know each other and work with each other in various healthcare businesses. I own a

12 ||business with Garnik, 50% each, that is a living house facility in Victorville. Levon and I do not
13 || have other businesses together but Levon’s wife and I are the two members of another LLC that
14 || owns a commercial building. Gamik has businesses in Victorville which are his sole businesses
15 || and he also manages businesses which I own. Iam the administrator of one company (High

16 ||Desert Hospice) which Gamik owns. I am the general manager and compliance officer in a

17 || second company (United Nursing Solutions) which Garnik also owns.

18 11, The investment in the Bowling property by PSFG is expected to provide positive
19 || cash flow derived from rental income of approximately $50,000.00 per month. Neither I nor

20 || Gamik intend to jeopardize receipt of this rental income. The desire to manage both properties to
21 || enhance the success of both is paramount to the core purpose for the investment. I am aware of
22 || the history of this property and the oppositions, objections, and concerns of the tenant, RPL/Shin
23 || yet I am committed to completing the sale and taking ownership subject to the lease because 1

24 || am confident in the Towers property will be managed and operated properly.

25 I declare under the laws of the United States of America and penalty of perjury that the
26 || foregoing is true and correct. Executed this January 31, 2017, at lendate (R

27

. > 2

Kevin Sarkisyan

NOTICE AND MOTION FOR SALE QF ESTATE PROPERTY

59




Case 6:16-bk-14859-MW Doc 356 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc
Main Document  Page 60 of 63

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
1710 Plum Lane, Suite A, Redlands, CA 92374

A true and correct copy of the foregoing document entitled (specify): NOTICE OF MOTION AND MOTION
FOR AN ORDER: (1) APPROVING PROPOSED BID PROCEDURES FOR SALE OF ESTATE PROPERTY,
ETC... 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)
January 31, 2017, the following persons are on the Electronic Mail Notice List to receive NEF transmission at the emall
addresses stated below:

Andrew S Bisom abisom@bisomlaw.com

Steven R Fox emails@foxlaw.com

Kathleen P March  kmarch@bkylawfirm.com, kmarch3@sbcglobal.net
Thomas J Polis  tom@polis-law.com, paralegal@polis-law.com

Jason K Schrader jason.K.Schrader@usdoj.gov

Mohammad Tehrani Mohammad.V.Tehrani@usdoj.gov

M Wayne Tucker tucker@waynetuckerlaw.com,
opftdecfmail@gmail.com;opfitdlaw@gmail.com;hazel@waynetuckerlaw.com
Todd L Turoci  mail@theturocifirm.com

¢ United States Trustee (RS) ustpregionl6.rs.ecf@usdoj.gov

(O Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) January 31, 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.

B 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. § and/or controlling LBR, on (date) January 31, 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.

Yun Hei Shin, Ramon Palm Lane, Kathleen P March  kmarch@bkylawfirm.com, kmarch3@sbcglobal.net
Pacific Premier Bank, Thomas J Polis  ecf@polis-law.com, paralegal@polis-law.com

J&K Drywall and Metal Stud Framing, Inc. fax #(909)-887-6965

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

June 2012 F 9013-3.1.PROOF.SERVICE
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Kevin Sarkisyan, Palm Springs Financial Group, LLC kevin@sarkisyan.com
Coldwell Banker, Mike Radlovic mradlovic@cbcsocalgroup.com

Palm Springs Financial Group, LLC, Steven R Fox  emails@foxlaw.com

[J Service information continued on attached page )

| declare under penalty of perjury under the laws of the United States that the foregoi

January 31, 2017 Hazel Young
Date Printed Name

Signature

This form is mandatory, It has been approved for use by the United States Bankruptcy Court for the Ceniral District of California

June 2012 F 9013-3.1.PROOF.SERVICE
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GK Real Estate Group, LLC

c/o Law Offices Of Steven R, Fox
17835 Ventura Blvd., Suite 306
Encino, CA 91316-3664

Palm Springs Financial Group, LLC
c/o Law Offices Of Steven R. Fox
17835 Ventura Blvd.

Suite 306

Encino, CA 91316-3664

American Express
PO Box 650448
Dallas, T 75265-0448

Internal Revenue Service
PO Box 7316
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M. Wayne Tucker

Orrock, Popka, Fortino, Tucker & Dolen
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Redlands, CA 92374-0100

Murray Altman
54885 Inverness Way
La Quinta, CA 92253-5612

Ramon Palm Lane, Inc.
68051 Ramon Rd
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Roemer & Harnik LLP
45025 Manitou Drive
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Thompson & Colgate
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PO Box 1299
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COLDWELL BRNKER
3998 Inland Empire Blvd. Ste. 400
Ontario, CA 91764-5033

Grobstein Teeple LLP
Grobstein Teepla LLP

6300 CANOGA AVE

STE 15000

WOODLAND HILLS, CA 91367-8015

Riverside Division
3420 Twelfth Street,
Riverside, CA 92501-381%

American Express Bank FSB
efo Buckat and Lee LLP

PG Box 3001
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Internal Revenue Service
BO Box 7346
Philadelphia PA 19101-7346

Mitchell Altman
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Pacific Premier Bank
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Ramon Palm Lane, Inc./Yun Bei Shin

£8031 Ramon Rd
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THOMPSCN & COLEGAGTE
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United States Trustee (RS)
3801 University Avenue, Suite 720
Riverside, CA 92501-3255

Desert Springs Financial LLC
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Pacific Premier Bank
Polis § Associates, APLC
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American Express
20 Box 650418
Dallas, T 75265-0418

DEPARTMENT OF TREASURY
INTERNAL REVENUE SERVICE

PO BOX 7346

PHILADELPHIA, PA 19101-7348

JEK Drywall and Metal Stud Framing Inc
2523 Hyacinth St
San Bernardino CA 92407

Mitchell Altman
121 Dovetail Lane
Georqetown, TX 78628

RAMON PALM LANE, INC

YUN HEI SHIN
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Yun Hei Shin

17716 Orna Dr
Granada Hills, CA 91344-1332

The follewing recipients may be/have been bypassed for notice due to an undeliverable {u) or duplicate (d) address.

(u)Courtesy NEF

{d)Desert Springs Financial
54885 Inverness Way
La Quinta, CA 92253-5612

{ujMitchell Altman

End of Label Matrix

Mailable recipients 31
Bypassed recipients 9
Total §0

(ujRamon Palm Lane, Inc., a CA Corp. {d)DESERT SPRINGS FINANCIAL LIC
54885 INVERNESS WAY
LA QUINTA CA 92253-5612

(d) Yun Hei Shin {d)M Wayne Tucker
17716 Orna Dr Orrock Popka Fortino Tucker & Dolen
Granada Hills, CA 91344-1332 17110 Plum Lane

Suite &

Redlands, CA 92374-0100

(djMurray Altman (u)Yun Hei Shin
54885 Inverness Way
La Quinta, CA 92253-5612
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STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
{Non-Res/dantial)
AIR Commerdial Real Estate Association

Me:reshar 7, 016
Cute for Reference Purpeses)

Boryer,

11 Palm Snzinga Financial h'-uun LIS nnd/ 3z Assinnne « [ Buyer)
hereby offers o pUchase the mal propary, hersinafter describezt, from the owher thares! (Sailer) (ectectvely, T “PAUDEL” Of Iy, 8 “Party’),
Suough an eserow (EECToW”) to closs 36w ten rm! days afios the welvst or expiration &f the Buyer's Contingencles and Lon (10) drs altir
mmned o He A tx Cadnpey (ot h ige  awrl, (Bxpacted  Clasing nm') o ba haly by
Fldelitv Hatlenal Title Corpahy (Escrow  Holder] whoao addmas &g
3237 £, Gunsrl Road #1195, Ontacio, CA

, Phene Ho. N0Y-549-0228 o Facaimile Ha
upon the terma 2nd mncdlions set forth in this agreement ("Agreemant’). Duyer ahall have the right to 2saign Buyer's rights hemunder, but sy Tich
sasigrenant whadl nol refeve Guyer of Buyer's coigations haren uniess Selar expressly idetses
12 mmmmunmmrumrmmummmnnmwummuamnp-mnmmum
st therein, Buyer znd Sefar have d a3 It vurting wheraby Saler ngreea to st and Buyer agion to
mhﬁmmmwnmw
11ﬂ-vdm(‘nwmn Fut b B dubject of this clfer consists of (trsent & b wtysical desertitin) oo snizataly 28, 000

zaunve fe-ab bullding and 3 £ifby ssumn percant (£75) inzezest in the parking lae

1.

s iocxted in e Ofy of Cathedral Ciree , Courty of Riverside
Ealed Califntnia B iy known by the strest sddresa of 51151 Ramens fond

and 1s logaly desind 22t Lo bw provided throuoh eaerow

(APM: CEO-1D00-034 %
2 Ilm-l-plﬁuuvhldlhleh ] hal pot ba javald avd the Yogal descripten ahal be
complatad of cantacted i3 moct e d?ldcllw Hatlbtnl TLue Cornany
("mn(“.'nnmm Mwmm&mmmm
Ihe Propedty Ieckades, sl no sddlonal cost i Buyer, the permanent improvemonty theman, tﬁdnqﬂmmuthmh
lutﬂuhwmlmdmw uﬁpmmmrm.mhmmumwu‘mm
cistritton systams (poser prael, bus ducting, Tgnhiing cEtriacten {ines, jazis wnd coninestiong

{cotectirely, tha T proVRmSHLY ).
24 mmwmﬂhmwmmmnnmm £7 s bacztoet by Subst, snd Brper will mowd b negctiate 3
new lezse with the Bra monlork BT io will ba determined durir Excrow, nﬂmnumn-mmm
s anwhmzamwmmmm-umn proparty, g, and

al of

which shall be remrcved by Seler prios to Cloatyg,
3. Purchass Prite.

31 The purchass pres CPurchase Prics)  be paid ty Buyer to Sshier for e Propaty shal ke $4, 200, 006.00 , Bayatie m

()} Cash cown paymerd, ncixiing the Depes® a3 defioed h pacgrzoh 43 [or Tanalcash

rzmaaston, the Purshase Prics): $500, 020,00
(Srhn F oot

4] Am:dﬂml.ufuﬂrﬂhwmﬂlm Ty

E

$2, 280 029,00
P = W) h_.‘ll.\nl"h--u- 2 |-n bt Lt ’ ”:ml!"""l""

Siseng L. 'y
PF ty
) AH.—I!'A‘-‘ Jaal & e

fary
Faod PO I BPPY ) Saztudint i sieel AL lEadel sl
L

oL teuiraac-bak 1a <Lk 1
af £ AL 4G *

FopmalnBelilag B FRoanelolr et enoaemanela sl pa ey
Or 5
et et [
T T
[ TR T EAPPT Py Bl I

Leetied _Mwwd—-_———#mmimu
-—-——‘-...‘(l-—-- it |
(Strioe ¥ et L] m-mshw.dmdmmmummmummmm
eppicabie} proparty, o tenure the prormizssry netn of Buyer 1o Seller descrbed b paagaoh
(Purchise KBonay Hote) la the amount of: 31,500, u0h. 20

b

Total Purchzs Price $4, 335, 060,56
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342 If Buyot b taking £24 to The Preperty subject b, er atzuming, an Exitting Deed of Trust and such desd of tnat permmils tha bensfciary &

tematxd paymant of tees inckadng, but net Dnitect 13, polrtis, p ing lews, and sppraival fees o9 8 condiion to tha tansiar of M Property, Buyes
=EIes D p3y such fees U 10 & maximom of 1.5% of the urpald principel ba of tha sppfizatia Exhitig Reza.
4. Depotits,

4.4 [ Buyer has dalivarsd i Broker a check bn tha sumof § i Y Encrow Holdw, i bie delvered by
Hrakar ta Encrow Holder within 2 ot h.uinmm-mrmm--&w-nmmmnmnumﬁmmmmm
mmmuz‘mm:ulamxu—mm"smmfmpmum this Ag t e the Aed Ag t has
bean delvared to Excrew Halder Buyer shad deiver 19 Excrow Hokder o check n the sum of 53, (133, !-J if said

chac is rol recelved by Escrow Holder within £2id bma pariod then Sslar may slact to uniienaly (Brmings this Panss=on By GV witen rotics of
seh efection (3 Escmw Holdar wharsupon naither Party ehall have any hethor BabiRy to the cther undet this Agreement, M&mrmdﬁalurﬂ
m:;u::mr-pmmm Buyers chech of tunds shall, upen reguest by Buyer, be promely retuned 1o Buyet,

(1] Wehh 3 tisbess days efter the [Data of Apgtesmart, Buyer shall depowt w2y Exgow Holder the soelomal eum of
$180, 950,00 bhwpbdhﬁ-hdmﬁhﬂhm

CPRTTITI Y Y i oy . IF|1|.§ e

i B ahall docrtl
-0

:
#
? Iloldas i PPy ‘.l-l" L3h it ta St L a-at L
e a Lehrbng.

baad. 2 4 brt-wultHeind fodthas aciics

——LS—MUWWW Mmmm&mww 'Dapedm

& bank lalaseg) basone-2 AL e Aot st R - s-ad-ile L

H C3k it
[P TWER I Try P 1Y JOT R T Wl AT P BT ) e I i P el

e ¥ 7 'A.A.“.... atniass-Losiath CXTY (3
ey e oard it [P ? =l e I s E_‘_.‘nt-_ln..-u'r s 3l o 2 '”"-!'-l"u-
[y -‘-n-ull-“ b ol ﬂn_":uﬁ- E:l Al e ld. o Ak ia Jad
Py F|RAPRE TV TRRPUs, VAP WL, X PO S ) Nakderiretas tha ekt dsarsbed Al aboun T Holoew siad
ekl s Ae-E e srand Lor Hidpermlent B Py ir ity Bl e A e somrnordand i ol IR i
- Susas ey AN A iuia) i Ltomtion 1o e on bt dable Lo B Eahad e P n." v
AL 13 VPR Y 5 . e 2 e L spout 4R e BAR I ATt b bl G bt S Dot bk i STk, ol apdh 1
aheaetans hamasis A Ltk e 4 thvcd imatad o, o ol s PTG ST i "...._..qc‘|
Alleci Srangel--
A Frumiog gency. (Shie I not
1 This oiter s corzirgent upon Buyer chtaining rem 23 Inasencs SEmpry, frenchl Inctiufion of cther lendet, & carmenitmant 1o end 1 Buyer
2 won equal to at lesst 5.2, 300, 0)0 ., (4] & of S Py Prics, on tsms netaably aoeptabl to Buyst, Mbmrﬂnrl.nmmbl
semped by @ frst decd of tRest o mangage on the Prog If i A Hag hor Saller 1o cacy back junior inancing, then Saler ahad Kave
momnwhmdmmm&hmIMTQnMrmudhmuﬁubﬁmuwmdmnu
1.03n ta appr of auch d barms. I Seller fals 13 ncilly Escrow Holder, In wiling, of the disapproval witie said 7 days R ehall ba

mmmmmmwmmumuum

BT fuysr hefaby saves b diigenily pursis shisiring the New Loan, If Buyer sl fa1f to notify its Broker, Excrow Holder and Saller, In
wiiting withln tan (101 days g the Dats of A nt, that the Naw Lsan has not bean obtaleed, 1t shall be conclusivaly
presumad that Buyst has aither obtalnsd sald New Lozn o s walved this New Lo eortingency.

5.3 ¥, aftor dus diiigenca, Duyer shall nedify & Brohar, Escrow Holdey sid Satter, In weiting, withizs the tima specfied In poragrapn 5.2 hetest, tat
Buyer has not obtzined sakd New Loar, this Ag shat be J *mamsmh--mnmmmammﬂ;‘w

21 o Beler aper Buyer's — ¥ 8.5 tha Purchase Monoy Note alal prowkda for intevest on unpakd principat ot the rmte of
Eive (£ ﬁwlfﬂmmplﬂn!mmupuchSL 500,000.00 pald coathly - iaterust coly -
all cu= IR ehirsy (201 manths fex=s elods ot m=crow - agproximatalv 36,250, par yonth

mmmmmhmmmrwmummnmmmmnmm S B oot
mmbummtﬂmhhww&d by Dwa Agrmement.

82 Ths Purchass koney Note and/or the Purchrss Money Desd of Truxt ahall cormin pr ring the kKfowing {see s
123 )

{s) Frepuwyment, Princpal ey be prepaid in whols of in part 8t siry U without penally, st tha option of tha Buyer,
Lale Charge. A lats charge of £% shal ba paysble wit respact to any peyment of principsd, intereat, or cthee charges, net mads wihin

mmmlnmmmmm-wmmmwumwmmw then the Safar ey, &2 Sefiers cton,
tequire the amire 1pakl balence of salkt Mets to be paid I

a3 o Pmul-lm-yundmmhh!nmm tn othar financing, Escrow Hokdar thalt, st Duyst's sxpens+s prepars and record on
Sellar's beha'f a recuast for ncties of detait andior zale with regand to sath mortgape or deed of tust s which it wil ba sibordnete,

A4 WARNING: CALIPORNIA LAY DOES NOT ALLOW DEFICIENCY JUDDEMENTS OH SELLER FINANCING. [F BUYER ULTIMATELY
DEFAULTS ON THELDAN, SPLLERS SOLE AEMETIY 13 T0 FORECLOSE Uﬂ'ﬂlﬁ PRQPER‘I"\'.

85 Beler's chiigaton tn provide finzncing ks eontingert ypon Galars I of Buysr's & | corniZiew.  Buyw? o provide a
mwmmwdbﬁwmmhmn:mbw-untudmmmma.\am Sefnthaa
wanll:bnhamud dncurrentation ta saaly el wih mgard &3 Buye's financkal mwhmEﬂwm-‘hm«

nct Buyers Sancts) condition iy accapiable, I Sefter fady i netfy Escow Holder, n wizing, of the iry Witin sakd tene

perto, & sl be conclusively pravumed ot Seler bas approved Buyer's Bnancts| condieon, uwbmmmmmmc

preszmed to have siected fo purthase the Propesty without Seller Anancing.
Comgany end Eserow Helder cancettation fees and coat, afl o waich shafl 3a
T. el Estate Brokars.

T4 Tha felowng real estats broker(s] ("Brokers} and bickernga relatonshios sxist n Hifs transsciisn and am consenisd to by the Padies
boxwn):

awudmhmmamnwamummm
Buyers obigazen.

{check the sppicabls

o rop Galet exchsalvely (*Seiter's Brokery);
] rap Buynr exciusivaly [Buyar's Bmke]; o
B foldwell Bankor Conpsrrial ST represarts bem Seter and Buyer {Dual Agency).

The Partes actnowiodgo that cther than the Emiers nted atove, ther are RO other brokern represarsing e Patiss or Cus sny et andior
carerissions undet this Agreertert Sew pmrsgraph 24 rrganing the ratirs of & real astats ageney reisbership, Guyer ehall usa the secvica of Buyrrs
raker grchaively in cannection weh ey 2nd 3l pagsiafieons and offors Wi fetact io e Properly fof 4 perlod of 1 peat fom the dxin lnsorted bor
mmdhwdm!

TJMQ‘IM mwmmbmm-mmemmm perzon, i, troker of frdder bn
crretton weh Lhe nagtistion of this Apreemant andicr Ba mmdnmmnmmmnammmm&m
mhm?l sned no brokar of other parson, firm or sntty, othar than cart Brokers itfars ent¥ed tn 2ny comwnission or frde's fee
s Bye rasu of any dealngs of acts of such Party, Buyer and Seler oo sach harsby agres (o Indernify, defend, prtect
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or L)
m.m:rnmm;umumummmmmnrmﬂmmumdmomm.
B Escrow snd Closing,

A1 ummuwwm.mmmmmmunm:mwwmpmmlm..mm
tha ag of purchasa and enw bty Buyer ond Sailer, bet also hatructions ta Esexw Hokdar for tha don of tha A thoug
the Eccrow Escrow Halder shall not prepare any lurther excrow & h ng or ing the Agrecrnsmt unfesa spactically so instrucied by
e Parties or 8 Drehar hetely Subject & the mesonabls sporoval of the Pastios, Escrow Holdes iy, bavever, includs Re stardard guneral essrow
provisiona. In the event tha! thete In acy conflict & tha provisions of the Ag and the providons of any sd | e3crow | Hons the
provists of tha Agreednent shal 1 as 1o he Parties and the Escrow Haldae,

B2 A pocn 13 practical aftae the recolpt of this Agreemant and tny solavant curierciiers, Escrow Holder shall sasartan the Date of Agreement
se defred In paragraphs 1.2 end 20,27 end edvise the Partes and Brekars, bn weiting, of the date saceriyinest,

B3 Escrow Holder Is harady suthortcad and b d to canchzt the Escrow in d this Agr larw wre! vz s
mdmmlﬂw&hEnwmhwmmmuquubmmmﬂuulmdnmmmmlmmda
mmn-hdmmmmmhmmlhtw:lmmmm&mu«mhhu&mwmmm
whate the Preparty bs bxowted 1) proval

and beid the other harmissa trom end sgaist sny cors, expentas or Dablvy for s ‘ which ray be claimed by any

84 Bubjee? & eatistacSon of the cont: ieq herein drscribed, Excrow Holins sial toae this mssiow (tha “Closing) by as
m:&eﬂnm“h&l&wﬁ)mum‘ uired 0 be d, &t fry distursing the funds end escuments in
SRR

A5 Buyer and Seler shall each pay cne-maf of e Escrow Holder's chanses and Sefer shall 2y the cusl fees snd
w,mmmmmmmh.uumummm:mmmmmwlm
parsgraph 11

B3 Excrow lolder shal verl! that af of Buper's continpyreigs have besn sathiied or wabed pries te Clasing, Tha maturs contabwed i
patagraphs .1 subparagraphs (81, {6, {d), (o), (g, (3. (). and (o), B4, 12, 13, 14 18, 18, 20, 21, 22, aret 24 are, by , mtary of
Eatween tha Porties ordy and sre net invtuctions i Erctow Haldar,

A7 I this traryaction is tarminated far non-catisaction and aon-walver of a Suyers Cortingarsy, a5 deficad 'n paragragh 0.2, Ben nelher of the
mmmmm-mhmwmumm&wmmumummananmauqmm-mmuummm
hhnmmln!hnwmdwﬂ‘:l-ﬂmlau&wshﬂ,wbﬁdhhprﬁﬂa:dmmuqhemmm-lhnmdlpunﬁby
BuynmnEﬂul»hldlr.huwﬂyhﬂm;:mﬂdlrxhmﬁ&llmmomammmwmnmlhtmfnlnndnntx.lld
witich shall be Buysr's oafgation, rmmmhmudnllnu!d&ln‘xhu:ﬁdﬁsmmhmmmplvlmm
Compny and Escrow Holder cxncalizdon fses and costs,

8.3 The Ciaing shal ocetr on the Expactsd Cloaing Dsts, of 8¢ ston hersefter 23 the Escrow s in comedten for Diealng; pow'ded, however,
emuummmmwmwmmmmmumwwmmdmm-mﬂpmu

a9 Excapt o doe provided hevein, e - of Escrow shad nat rellave o refexse ekher Party from iy oldgation to puy Escrow
Hekder's foss &nd cogs or constiide & walver, ieloass £r dhacharge of ey Bresch € dafaut thaf bas d i the of ha chicationy,
BESICIN, TV AN Of WRITENSSS comtained Brarsn.
a.mummummuuwammmmmanmmuMnnmmuu
mbmmummmmmmhmmlmsmmmmmuuuu.nmm.,
mﬁdmmmmmmmrmmmmmmmmnuumm
pu-hhumﬁm.mnm-.m&pfmumurmbmmmmlhmmmmmmm
with tha consudant wia pripared such repet speciiclly faftkts the diccemination of the teport o othare
4. Cenlngeacies b Goeing.

S.1 The Clasing of this t s contingent ypon the sxttslaction & wabrer of tha following cantingsnches. IF DUYER FAILS TO HOTIFY
EICROW HOLDER, [H WAITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREM, IT
SHALL BE CONCLUAIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT Buyer's condtionat aperoval
anmmmwumwﬁmhm-nm&mmm-m—whwwmmmmmmwuw
this Agreement, whichevas is laar, for the satisfaction of the tandtien Imposad by the Duyer, Esciow Hoider £ promptly provide aY Prrties wih
copies cf 2ny welten disapprmval of condifins) esproval which B hecalves. Weh regard b subparagrants (4] theeugh §m) the pre-printad tme periees
shall contral unles a difereet muprtrer of Saye B bt [n the spaces provided

(2} Désciwern. Balar sral maks i Buyew, trough E: of of the appk e gured by brw e AR Commarclizl Raat
Gatte Assochton [*AIR) standaxd ferm extdid Selar's Marctiory Discdoyre Sassmet) and provide Buyer wih 5 corrpieted Propory Ly
Eheet [Property Information Bheef”) concaming the Propenty, duy crecutsd by or en Sehaf of Belier bt Ty Gurent fom o equdvalent 1 Sant
prbiisived by the AIR wetin 10 G-eee————vtiys folowirg the [nte of A Buyer has 10 cays trom (ha roeait of ald dissiesures i approve or
diixzooove the maste dhcioned.

(b) Pryziced inspecioe. Buyer hus 10 days tollowing Bw racelt of the Proporty Informien Gheet o the Dets of Agroertuent,

wrichever I bitey, b patisfy Reaft with regard tn tho physicsl sspects and sizs of the Propery,

() Harentous Subsience Condtions Report. Buyee hasdCas LO days oliowicy the reip of the Propaty Intorrution Sheel or the
Data of Agrasmans, whichever b lator, @ satisly kel with tegard to tha envronmental aspects cf the Property, Saler resommarsdy that Buyer citain 2
}hnmusubﬁmmlﬁnpnlmmmﬂmandnmwmm‘mmmhmumwaw.k
mwlaubmhmﬂhhlmammhmduwmmmmmmdmuu.mu‘:m:.
disposat f effect, rander 4 subject 3 Fadersl, w2t or kel tegulstion, Invastigation, fation or | a2 potantially injurious to public haath o
welizm. A "Hezardaus Substanca Condition” for puposes of Uity Agroement ls dufined as tha existenca o under or relerantly ajacant 1o the
Property of 8 Hazardous Substancs that wou'sd require roradiation srdier removal under sppicable Federal, state o1 kecal bw,

e} Bedl inspaction, Buyer ks 30-810 days followirg the receipt of the Property Infermation Sheet or the Date of Agreemernt,
whictusver b Iatar, £ satisly Baelf wih regand in the concition of tha solls bn tho Property. Seler recoramerxds that Buyar otaln & soll kst repert. Any
mmmuwmwm.mmmwmdwmmmwm‘mmmmumnmu

(o) Governmwrdisl Aparoveis, Buyst has 350e 1] days kfowtng th Duis of Agreemers £ sataly Esell with regand to approvels and
perrmits fom g | sgencies of dep which have or oy have krisdiction ever S Progeny and which Duyer deers necessary or
desiaabls in Wi B letended G324 &F he Property, Including, bt not imded &, pemmess and approvels requined weh respest o oniyg,
phatring, baldfing snd saiety. frs, polew, Mandicacoed snd Amaricas wih Distiiine Act requn s, transportadion snd env t

M Conditione of The. Gscrow Holder shall cyuw & currerd L for iR | {"Tits Camym foent’) concerniny tha Proseny
txaud by the Tite Compeny, &3 wel a3 isgis copies of )l documernts refermed ©0 In the Ths Commiment (Uncarying Documanty), and 2 scied
arsd dmaralonad gt showing the clany 2 be delversd to Buyes within 10 ss————gdays fa%wing tha Dats of Agtasment,
Buyst has 10 deys lmem the reeeizt of the Tiie Commimane, the Undarfying Dx and the pit plan 1 satisly Rea? with regand & the eond2ion of
mmwwmmﬁarrfn:nd:.uuwnhrmﬂdmwmemdﬂaﬁummhndbrmhndmhmmmtm
m,-ﬁ;-nruh-m:m.uudmm,nammmmwmus-mm-m,mtmmnmm

¥ ut ot heforn thn Cloging,
(o) Surwwy. Buyet hea S0a0 10 duys lolowing the tecelt of the Tiis Commiimant snd Urdarlying Decumarts to satiafy dselt with
mgard B eny ALTA LZ8 suppiemant based upon 3 survey prepares ta A Land Toie Asscciaticn (CALTAT smrdants lor £A cvwner's policy by 8
Ik t hawing tw inga| daser and b y inas cl the Propeny, any sssermearn of tecotd, andd any

nYOYOS, ] 7 P s, poles,
wwh::udnﬂﬂnwladdﬂuid-dmmmwhumm"mmhmdnnwy«lmmmu
Burysr has oltained 8 survey sned apprcvad the ALTA e aupplerrent, Buyer may eisct witin the pericd allowed for Buyer's approval of & survey b
Fares & ALTA tatterdod covarage ownar's form of #ta palicy, in which evem Buyer shall pay mny adationg) praméum plributabls theres.

{h) Exaxlty Leazes axf Tensncy Sleiements. Selar thald winit 10 tie————days fofowing the Dain of Agreement provide beth Huyee
srad Escrow Holder win legile coples of off lpves, 115 & tental 7 {cotlectively, "Exiziing Leases”) afecting the Propersy, sed wih
n mayncy etsmand (Estoppel CRrEfleann) in the latwst form or equivalent o that priblched by the AR, eracutar by Balar andhy exch tensrt and
sut2znast of the Property, Seler shaf 1ns k3 Eaat eorts 19 have &3ch Lenart complets and exenits 4 Estppel Cartficats, if any teard taly or
refzas o provida 20 Ettoppel Cenficass then Salar shat ety med s E d Cerficats tor that toesercy, Duyer kas 10 days rom b
twzaipt of said Exletrg Leases and Esiczoel Cartficates tn satisly baedf with nigard 0 the Exirting Laaaes snd sny cther tsnancy heues,

0 Owner'y Assecialion. Seles stat within 10-ot——————days tfiming the Cita o AZwemen provida Buyet weh a statement and transter
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packaga fzom any owner's easociation sarvicing tha Property, Such tranyer pazh pw ahatl ot & mink Inctude: oopies of tha anscciution’s bytawa,
;:-::udk::puum.mmmnwnnmmammmdmmmmdmmhmmwmm—un
& etk

memw.mmmmm_——anmagmmaunmwm Buyer wth laghie copies of afl ctfier

Ei (Omer Ag: —jmnsuummmmﬁm.mncmmamrmuun tom tha receipt of said Othar
wmm?oummMMmmwwmaarmm "

. AP parsgraph & harec? dealng with a fitancing contngency haa not baen etricken, the sabistaction of waiver of such New Loan
(-)'ats&wmmupniupnu(qmmhmmmmummw—dmu ‘ g the Data of Ag rovide

Elunm‘.hlenbl-wimdIhuEuhhgﬂmu&éﬁagond:dfnmmluhhdlmmwnwmmmnﬁ")hdﬁlhm
wil prmadn ubject aftar the Clasing Excrow Holder shall prempsy requess from tha holders of the Existing Notes & borlicl i

g [ {"Banefic!
summmmg:n}mmzdmmmmmuwmmmmmmmmm-mmdmuummm;ﬁ
fatute ard amaunt of any g hed by the bansficiary in cth ﬂhnﬂlmmmmv——-uphhnngmml‘ﬂdm

Lozn und Beneliclary Stat wmhhhdﬂnugwuammm.mmfuﬂwhnbmhmﬂbuuuwwm
s&npmm|mumnmummmnnhmmmwmwanwuuﬂwmﬁuuﬂﬂamﬂﬁh
mbmmmuwwm.pww,m. Bupr-hnmmmrummdbhparamh:.:hruutuunkuisu-ruu
felowing the Dats of Agmement provide Buysr with & cooy of the
proposed Purchass Maney Nots ervd Purcicite Monsy Deed of Trust &wmiuau—-ny-mm-naudrmemmnm
Braall with regrd o tha farm and eontent thareod.
Mwm.hm-mwmypmdmhwwhhmPcb.,&mthuﬂu—:dan
mnmhdAMhMmﬂmmnmlnbmdsmh, ! propesty. Soler s that Suyer ohlain o UCC-1 mport
Any such mapert whall be paid for by Buynr. Sefler skal provide Buyer eopies of any liers or L ftecting such | property that it s
a0 of nithin 10-8¢—————dyys oibwing e Date of Agresmant.
(n)Dutm.ﬂumw:rl.na.smmbm-DmdAmmﬂmanMlmM-mls-m.m
&mmwlmnmpmmummm.m-mcmmum.mmmmmnlto.ﬂnmalwwwn."mm
dmrmmhimmm:nmSclxﬂn!unkuwmuuhlmhhmoﬂalu.BumshtlluvtmnpmmWdaplﬂzrwdp:d
mmﬂ‘kﬁm&wmlmlmmmhrmkmm.hmwmmumlubmumammmmhg
mmmmmwm-pmmmmmlrmlmhnnbu—mhmmsmmmmmmu:-le:h
tarminats this Agreetent, Buysr siall ba anttiad ts any | P - Scable to such loxs. Uniess cthenwise notfisd in wiiting, Escrow Helder
shall a3yt nd tuch destructicn, dxmage of tors has oostared prior S Cosing.
(olmwa:mawmnmwmmmudmm;hd-uzwcwmmmmmmm
umm..-umucnanwsm:mnn-mmmmhmmqmm.mmuwmdmmm
mmmmdmmwphamuam.mmmmdhnmg.amwmsmmmmmmmnm

exmred prist i the
i) wmmnamuummmhmmhmdm snd every undataticg and agrvement o be
puriomed by Sellar undes this Agreement. =

& mFuPnrmmuhmh;dmmmuhmhmmmmwhwmhmhw
Hmm-cunams.urmammranmnm':.nhwwmmmmmmmnm-mmmumqq
thia .mhﬁru!hnaﬁulmFMhmund.mmnmdmmmdhmﬁewimmpmbhpﬂmﬂdhﬂm&aﬂgnF"
specified In this Agrewment, wiheut the witten corsent of Brohers,

B2 Ab of the conti 4 acled - FRpk: (l)lhmunhMdmmpﬁ!dnrllctlutmeﬂtd.lnﬁmnhlukldby.am.md
may ba elswwhere horeh telamed i 33 “Buyer's Contingancies.”

22 uwammuwmmmhmmsunﬂ pproval i dtapproved as pr lor hereiy in g tmety mannar
l'mnpprundIhm'j.Sdl-ululmmorlghuNn1nunfaMahm¢lﬂfnﬂthdﬂwﬂﬂnWhMbmntu:hﬂnm
mmmwwmmmnriBcﬂhn‘).s-nnr‘shllwunw-uau-pmhuxhpuhd.nlmm‘.hnd&olhﬂmn&nmb
mmm-mutmnmubmmuwmmmwumwmnus-mﬂummwanm

brvdhnmﬂnuhmnhghuﬂunmk-.uthunlunppmdmauwmummm
wein mmsumauumtnmmmhhmmhmmwmammumumam
mhmmhmdmmummuhmmmumwlmmumnwmm
mummmenmmhmmmmmmmwmumnwimumwwuu
otheraize haren, of Herandous Scb Caxvalitions or t tha Firncing Contirgeney. Unizsa
e Parties nods for the exisiyciion of contingencles er for Galars srd Buysrs slections weuld expire on g
mmmwumgm.mzmmmbaﬂnnh* d actarded for 3 busk days folewing the expination of; (s} the
spplicato contingency period{s), (b) -pmﬁmmi:ﬂmnsnlcrmrdanhmlmmnppmdhmw(c)lsdhnkmmumo.uu
peiad witdn which Buyer may alect to procecd with this transaction, whichever bs tater,

¢ ] nammmn:mmu.mmmmlwmumumr»mymmmdemmm
for the investigaiion and remagdation of Hazurdous Subst Tha dsternimatian of the e of &l = Condion and the
mmumdnmdmh-mu-hwwmbmmwdamhmn-mmm-mmmm
mhﬁhﬂmhshmwm“hdminhdlw‘!umuihmpmh&-Wlﬁnmﬂmmsmmm&umm:l

|
_%_
¥
5

adcining proparties, end Buryer 20d Saller 3 nct safyiag upon any gaten by o of Brmlars wih respeet therets. Tha Pastics hereby
33ume il responibdity ter i kraset of such Hazardoes Subst upem el Inermsts hermin,
10. Ducumants Asquind ot or Before Closing:

10.9 Fiva days pror £ B Closing data Escrow Halder shall citatn an updated Toie C 2: ing the Propesty from the Tils Compemy

ard provide ciples thereo! tu exch of the Partiss,
1um:mmnmm-;hmhmmmummm
fa) Grantos | Y dasd, sy and I neseaatin form, eonyeyieg fee tia & the Prsperty to Goyer.
[} 1 sppiicable, the Baneficiary St ing Ex'stng Noto (sl
u-w-.mmmwmmmmmmmnmmmmmmwmaumm
muwmh;dw G Luaaes shatl be on the moat recent Assmment end Assumption of Lesacr's Weterest In Leasa farm published by the AR or i

mu:pmm&mlcmﬂmuuwmmmumqumm

[n)Aﬂlmmmmdby&hhmllﬂmums.:lrhmnmwmmnlmnhqdlmlnmmmh&ﬂm1“3
wwmI!!dhrdnundpmmmaﬂumnhmmb'fuhﬁmhmnwﬁ!mmpﬁbnam
Eﬂmﬂﬁqmuhmaﬂnm&mmm”ﬂmeMMhnﬂamuhnqﬂnﬂh-pphﬂc
Foctaral lavwwih respact 3 purchazes freem foreign ssllems.

mnmmumhmmm.vnneuaibysdlummmmnwﬂhm-‘ Jdant* within the ng of

awml.'dTuCod-&am1mummlrmdmnﬂw&mmﬂmnhmmyuwmuBuyw
uthutabuhmdayapricfhuul:tuhg.mw“nmm;mmsammmm:ue‘an&uTum
such sum a9 ia Mguired by such shatute.

u)rupdw;tmduh.émneﬂd.mmuhhwlnddedpunﬂmpmheunr

{1} H the Safler i & corporation, s duly sted comaonie . ok e on of

303 Buyer xrall delver to Satler through Eserow:
(nlmmmdm-mmwmmhaummummdMMrmmmnww
dm&mﬂnﬂu.hﬂu‘.‘tdhnd:vlmWﬁ,umruﬂmmtmpau-h&:mlhﬁmhhmdkﬁywh:bbllhnd:.mw
mazmpummmmwhmmmmnmpmm,mmu_mmrMMhmwmummm
Emwﬂumnmmmmmdmammsnhruhuhnumnhaummnwrd, rferm gy of By chdigal h

Instn:!.hmmhmumm-hﬁhhbmmnmnlmnwmammnmmmimnhmm
mon wite ivailible,

this Ag nd the stlo of tha

(h)uamduumNmmdeimom-rDuddTnnmnnﬁlwbym:. 4, the duly d ariginats of tose
,nﬁanmunddTmu&dnqhm&hu%rmwﬁudhmmmnmhhmﬂ

m-lulMmm&n-rnummmlbupan-.lndunﬂmmmhm(a&rﬁamu}.mm&hdrdu
& the statss of payment of real propacty texes duriag the (s of the Purchaze Monsy Netw,

E % PAGE 4OF 8
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(c) Tha Assignment and Assuenptian of Lessar's Intarest in Laasa form spacified b paragraph 10 2(c) above, duly szesuted by Buyer.
}d) Aezumptions duly sxecitad by Suyer of tha abiigations of Sa¥er that accrue after Clazihg under any Dther Agreemerts.

0) I gpplicatia, 2 wittan duly st ‘wauy-dm!mmmmmu Heins,
. mnmcaw-rlu paration, » duly - ing tha oy of this Agrestrart wad the puchazs of tha
'raperty.
104 At Cosing, Escrow Hokler ahall exina b ba (ssusd ta Buyer a dard [or ALTA 3, ¥ olected to 8.1{g)) cwnar's

lorm poficy of ttle inturance efectiva a8 of the (Reing, mnymmocmhmMdemmmhuwmum
Propecy vestsd In Buyer, sublest onfy to the extopirss saproved By Buyer, In the event them s o Purshase Monoy Dosd of Trast in this mantacton,
the policy of s fnaurance shall be o joint protectn policy insuring both Buyer ard Beler.

IMPORTANT: IN A PURCHASE OR EXCHANOE OF REAL PROFENTY, IT MAY BE ADVISARLE TO OGTAIN TITLE INSURANCE 1N CONNECTION
V/ITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBMANCES WHICH AFFECT YOUR INTEREST
{H THE PROPERTY BEING ACQURED. A NEW POLICY OF TITLE INSURANCE SHOULD BE DBTAINED IN GRDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT YDU ARE ACTUIRING.

111 Taxes, Appicable roal proparly tes ard spocis) sssosament boncy aiad be prorsded through Excrow s of the date of the Claaing, basad
mhlmmhﬂwlh&?mmlmbmndm:h&ammm-uﬁthnﬁmlﬂ supplemantal bl lavisd by
mdmmﬂnudwhhmm%ﬂ frorzied amount shall be mad umlnnihumrmbldlmayum
pplme

m.2 {::“ﬂmbwm;ta Any inturance which Seler may have maniziaed wil tenminate on the Clezing. Buyer is advited o ottan

hte o cover

"3 Mlmum‘&mn memaimgﬂmm:rdom&uummmmwudm
data of Clcxieg. Tha Parties ngiee y adfust cutlde &f Eszow sy mnts recaived aflar the

11.4 Becurty w&mmmhcﬂhysamMhufunmBmlnaaﬂbmlmnquiddﬂmumm

11.5 Poz| Closing bisitars, Apry Rem to be p dihatls Lia at the Cloaing akall ba promptly adfusted by the Pactiss

mwmﬂnﬂhhuﬁmmmmhw

11.5 Variabons in Exhiing flols Balences. in the event that Buyer 13 punch: mmﬁmmummnwummﬁwmw
wart that o Denefickry Stateront as o the appteabls Existing Hate(s) diacicyes that the bl Natais) ut tha
Mswﬁhmwhﬂhmmmﬁmh‘mhmmlﬂe)hndr&:ﬂnuﬁmhmn.mt-wmqumn
rediad of intredsed by an amount aqual to such Exlating Hote Variaicn, I thore bs &9 be 10 Pusthiase Moy Note, the cas teguined at the Clisaing
plrmmlﬂajwhu&-nduinatndhmlmdmauhnN:h\l‘sth&m.

11.7 Varations in New Loen Babres In the event Buysr Is citaining & New Lozn end the emourd ulirately abisingd wepeds the emount set
lnm:lnm:nph!.t then tha sncant of the Purchatn Money Nete, f any, shal b reduces by the amcont of such szcesn

118 Cwnar's Associebion Feot. Esciow Holder ahalk [T} tring Sefler's acceunt with the exsocixtion curtent anid pay any definguencies or transher
{era from Saters procasds, and (T) poy any up frort feas requined by bhe axsorintion from Buyer's funds.
12 Reprasentations and Warranties of Salter and Disclizbners,

.1 Wunmmwmmmmmmwaqumduh-uud:mmmwimwumm
based upon tham ot be corenencsd within such ima period. Sefar's - refied upeet by Buyer and
Brnuuhnlmhmhmmmm; and awvurd‘ -

{z) dsehMhmmdlhlPmmmthtmﬂum.m-d-wnhbulm-ymdmdnm
Mbmumumwhmsam.wm

2cw Diring Eserove sqummmmmncmm Exﬂ:tll dim proviied in pmragraph 9.1(n) herect, Seller sl

m&mmmmmhmm ciion, ardinary west and jeaf excapted,

lqhmﬁnm“‘hnh &WMmMmlumawdeMIhmuhdumu
orior axiatenes on it Propesy of any Haraed nat of the e prior exd dnny:kunuhbwgmﬂhbuﬂmk

mmmmmwmmmmumumufmmymu lews, nis
of vananta, conciions or ™, o of Im Mhm-?mmmﬂnlmmnmmmﬂ.nrdw
urfuTind arder of ttrectiva of zy ,," B 9: aqm:y:r ¥ bsutanca pany any | Fepald,
mairt orkm be pert; on

tha Fropenty.
(.)Mhma Priot to tha Closing, smummm:mmyamumucmmmmmmnn
leases o other agreemants affecting the Prope:ty, wihout Buyer's wikien approval, which ap
mwﬂhhh.sauhamWmnm-mnhchug.hmoaﬂnwnmhndmmm et 5
mwﬁwthmnam
{g) Mechanics’ Uenz, There ara ey iabman Ean dghts g thaF Y.
wndmmuumsemmmmmu- astions, sulls or p dk rz belore ey
mmmmu mmwbh!ulmumﬂmcu?mnywhmumyw
1 Nntcs cumsmuupmmr,summmm uﬁhudwlﬂulﬂ&wu(mwmuhhfn}]aﬂmm
Pioparty thet becomes krome i Seler prict 1o the Closing.
mﬂ!;l;&‘mmmwms Bafier has no notice of knowizdge that any terarst of the Propertty i the subiect of a bantoupicy o

Irsahescy
Pk abache et e bl | o
Mmhummmmmﬁlﬂnma,meMbmdmrmm
Inctuded in Ba Purchate Prics rof in ge cf any liens or g such p porly, et o1 4 by this
m-hmﬁmhm
22 Buysr havelry sckinmisiges that, except as ctherwise stated In T Ag 2, Buyer s g the Proparty In Bs exdstihg cormiion and

M!.hﬂhllamabdbrhum.nnhuhﬂlulnduhmdumﬂmwmmmumhmwhnrdb
contamplated s o, umemTlu acknowiedge Lhat, except 23 othernisa stated b this

i ﬂummmummmmyn:pﬁdmmpnwmmndmmm
Bubthnnhu.w-nydh-rd.ﬂ&wﬂwhﬁhﬂhﬂnmﬂohcﬂmhﬂyutﬂmﬁr\umwwm&nﬂum

123 Inhmmmmm-mmammbmuwhmmmau,ummpummm
Mmmﬂhmm&wﬂnmmmlmhwnhhham o procesdting sgainst Setsr or Srcher mganding

sald mpresanncion o waranty,

124 Ary snvienmental teport, £oih Iporss, suveys, and cther simitr d by third prarty consuttants wed privided

wwmhmuwm&mmh«uhﬂuumﬁmnquuunduﬂwlmnmmmwmamubma

Mg;q.awwp.mwmw.uﬂuvﬁﬂru aaid decumends, all of which Buyet refies £ at bs own sk, Selar balevas 531 docimaernts to be
sccursls, bat Buyer is advised Lo (etaln approps fards to review sald dosumants and kvestigsts the Property,

Pmudmdhl?qumunhmwmunmcm:uﬁ‘mhhmdmwﬂmmsm

14, Buysr's Entry,

At sny Lirer during the Eswow perigd, Buysr, lniiblalrlhl.rldmﬂbﬂwﬂ;lﬁﬂhﬂhlﬁhﬂnmmﬂ‘ﬂuldwbﬁdhmd
taramy, o entar upon the Property for the purpcss of making | and toats testing shal e
e=nducted, howwvar, witkout Seliers price epzraval whish snall net ba uneascnably wishal annymmwmhmmlm
dirocted in weting by Salfer, Buyer shall retum tha Property to the condiion & was In prior &3 guch entry or wotk, i tha
uwdmmnouumummmymumemummmmmmmmmumwn
with rispect bs the Property by of for Buyer shall b pald fer by Buyer 3 o when cus and Buyst shal ndemnly, defend, protect ad held hamiless
Eafler nrd tha Property of and freen sry anctall claims, EabiRies, lossas, {ingfuding ¢ e baes), g thana for
brfuty 19 paroa o property, muammmlmmmkmmhwmmwuﬂhﬁndﬁw hmuwurdunuh
eannactin therwth,

1%, Purther Documents and Assunan=cs,

The Pariles shall each, digently and In good falh, urdertake off aciiors and p d ind 1o placa the Escrow n comiBion for
mnnmcm:mmmmw-mtmnmmnuwmnmm«mmn::mwuemerumrm
reascnably requited by Escrow Haidet of tha Tile Comparry,

18, Attamwys' Fars.

W any Parly or Brokar trings an eciion or ding (nchxding ] ing the Propeny whether lounded In borl, of squiy, or it
dectara tights hereurder, the Prevafn) Party (as heresltar dofited) b rpy stch p ding. action, or appea! thereon, shall ba entiled to masonsble
4 PAGE3OFS
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atiomeyy fess, Such fess may be svandsd In tha sams mdll o LAY ] B, whather o Rot such mcthn o procesding b ptrsued In
nduhm)nm-zmwmmmngmmwmu»mmmamculmrmmmh chiaing or defeats the refist
amnhomomyu.m by conwomise, sattiement, | o tha nt by e other Party or of its clalm or defersy,

mwmmmuumhmammMIaMMgwmnm o ity teihburss af atemeys lees
™
17, Priar AgrasmentalAmendments.

171 Tha Agrsement supemadsee sny o o prior agressmenss between Salor end Buyer regasding the Propey,
" 1.72‘ o thiz Ag ara effpciin only ¥ mazs It witting end exscated by Buyer ard Galar,

rokar's

ights
141 Hiks ctie b ot consermztsd due o the delaut of sfther the Buyer or Beller, the defeuting Party snad be Ratés to snd that pay o Brokan
tha Brokerags Fee et Brokers would heve mctived had e axa been consummatad. |1 Buyer (s the Cafauting party, paymend of said Brokoregs Fee
hhmnmmmrmﬂthMumnu

18.2 Upcn ithe Closing, (L] o pubiiciza the facts of this fransatton
19. Hotlcen,
10,3 Whanevar mny Pasty, Emuwmuorwamunw-mlm-hghuumolqml. L spproval, disazproval o
Mummmmmdhhmgwdmh“ 3y, by gee, &f by mull, posisgs prapeid, to the
mthm’ orby bl =, dighal sl v, Of emall
1.2 Bervica of any such icxtion shall ba d nmmhmdmwlmﬁmmuwhm

24 hours s2ar dalivery of the tama I the Postal Service o courler. If auch 34 on & Sxtrday, Sundsy £ laga) hodday, & shad
b dewrrmd reseived on ta neat business day,

10.3 wmm&uﬁ-mmmmmtmumhmm.mwmum«-amnpmu
addition p Bwhom, &l be rude.

20, Buration of Offer
20.1 P this ctiet ks not accepted by Seiler on or bofors 5.00 P.AL zeoerding to the Eme etandent sppficnble to the city of
Shozman Naks enihadateof Dacenhiar 5, Z016 at 5:00 ge

1 shalt be & n Scally revetad

202 The zxwpianca of this oifer, or of sny whsequent countrmller hareto, that creaias an agresmant between the Paites a3 described in
miamuwmmmummmummmmd-muwmmmmmuu

last ﬁll‘w

WWWMUMEMWWWW
ACREEMENT-THE-ACTUM-DAMAGES- WHICH- WOULL-BE-SUFFEREL-BY- S ELLER-{F-BUFER-FAILE-TO-PERFGRM-1TS
GBI ARG VN RTINS =R G AR B —— T HE RO RS A — = P B A= AT AR ST A SR AR BE. AL
CONTINGEHCIRE-PRAOVIOED-FOR-THE-BU¥ER 8- ABNEF R —B U¥ER-BREACHEE-THIS-AGREEMENT ~BELLER-ENALL-BE
ENTHLED-TO-LIQUIDATEDR-DAMAGES HH-THE-AMOUNT. 8 Fr——eereeer—rrrerrr—eeee————ererreereeeeme— - UR G H- P AY MENT-OF
BA-SUM-TO-EELLER ~BUYER-EHALL-BE-R ELEASED-FROM-ARZ-FURTHER- LIABILITY-TO-SELLERA-AND-ANY-ERGROW

AR LA U AR S- AN LB CONRARE CHARGRE SHALL IS RAMD-SY SELLER.
v 5. AL
Huyer hitials Salfler nitiriz

MATFER S-S UEER-H - FHE S AS B R ATICH- 0= Bl PUTESE PROWEICH R ECG B BY-NEWRTA-ARE =

A alpites wo b e by Uie Bambngpts 7 Ceaet hearkes b CSF Chopter Tgase, Farten i rat se mang o0 Arvileatin,

k.. AL

Buryerinitizls Seiter Inttinis

. Miscalianeous.
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2.1 Binding Effect musgmmmumgmmmmtmmmmmw nct paragaphs 21 and 22 ato inffaied by
teh of the Pasties, Parageaphs 21 und 22 are esch oy only [ inthaled by bt Prtios at tha tims thet the Agresmant ls

222 Applicabis Law. Tﬁahnmn»ﬂthmmlmlndpum#tﬂlhmmdtdlanﬂmh. tha fowa of the cials tn which the
?ug:mmmmmmmm hereta concaming tha Agteement shad by Inktiyted In the county in whieh thy
rep located

na ﬂm of Essnnce. Time Is of ths sxsarmn of this Agreament.

24 This A mayte stad by Duyer end Selter In courterparts, sach of which shall be deamed un original, and ot
uuhwm,ummmmm-mhmmsmm after vartlying that Ihe countensts am ksnticul excapt for the
g L 35 f wrd e the signed s} FEZEE on tna cf the cuntorpacts, which shad then comstitule the Agrasemaent,

238 w.!v'rwtlry‘!‘ml. THE PARTIES HEREBY WAIVE THEIR NESPECTIVE RIOHTS TO TAIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS ADREEMENT.

As Conltict, Any confiict brtween the printed provisions of Ihh A:rumlnl and tat typawritten of handartien provisions shaf be
eoxabrodied by the typewditen of handwelian provisions.

2171&1&:::;:-. Bumnﬁlur|nd.l.;’yw-wuln:rqwmﬁl.'umm*nhm-nmmmmmmhnﬂ:’whhnmt
exchange. Any parly iniating &n erchange | bear all eotts of such sxchange. Tha cosperatig Parly shall Aot have any Rabizy {spechal or
d!-mu]brm:anbmnm:mlml’:ﬂyhhnwmummuh!:duhnlammmnhwumhnlbmvrulin:lu(ndun.e.

238 Dayz. Unlets ctherwian sp kaiad Io the Y, the word “days™ as wsed In this Agmerrant «>3f mean ond refsr
o ealendar days.

34, Disclosures Reganding The Mature of & Real Elml Agln:y Rslatlonship.
241 The Partes and Brokers agree that ther ip(s} zhall by g d by the principles st lorth in o applictis sections cf the
Cafifornta Civi Cexde, 18 summatleed in paragragh 02
2 wmnmm:muwm-uncmw:m-mmm..amuwmmnm
understand what typo ©f agency felstionship of reprasantstion It fiss with tha agent or agents by the tanescton. Buyet and Sater ermowledgs baity
wdvived by the Brokars In thy transaction, & fllowsr
{8} Se/ivis Agant. A Safier's xgent ureler s lxting sgraament wih the Eeler xcty u3 the agend for the Seller vy, A EBafler'a sgont of subagent
has tha falowing atfirmative chligation: (1) To te Sefar A Mduciry duty of utmost cam, Intagrty, henaszy, snd byalty i deafings with the Satec. (7)
To the Buyer and fha Seflar; 8. DTgend exertise of ieasomable $k23 and care b performancs of the agents duties. k. A cuty of henost and tals deaiing

[F) Buyar's Aganl, A seil'ng Bpent can, weh a Buyers conaent, consand, agTee £ ect as ajent lof (e Buywr only. In thess shuations, the agent b nz
m.s«hrualn!.ﬂlnlhramm-nmqmmmhmmbrm u.mhh:nrhpmlmmcsdm An sgent
acting crdy for a Buyer has the folawing aiftmative chigations, (1} To fie Buyer: A Bduclery duty of utmest cars, integray, herasty, and foyalty in
Mmmm-&uu.mrnhawwmw;m murmmhhﬂaom:mhpufduulmusﬂnb.k
m;ﬂhmumdhkd-qu.numdhmr.hdwtnm-lunl:mmt:mlm ffecting tra vakie of dwalrabi
mmmunmmnamﬂnmommmwnmmu umlu.Anagnﬂhnctn:ﬂg:nimmulhelfquaar

drtak ‘mmmmmmnnmmmmwwwm;

{£) Agunt Representing Both Safer and Duyer A real eatais sgent, etnar acting dineetly tf through ona or mam sswmelate eemen, @n
myum-qmdmw&mwmamhunmmmmmm-kmdg-wmdmausmmn-&w.mlnu
mlnmmmmmmmmmwwmummmwwamra.audnmdmwu.m

In the dealings with etther Selar or the me.amnmmm-smmm.mnmmhmmm.
sacticns {s) or (5] of this paragrash 24.2. {2) In representny both Sader ard Buysr, the agent may il wihest tha ol the
Pmy.duhnInmMrmmumwm-ceaamhuﬂmhhhnphwﬂmﬁnnummn ammmwmpm
dhml.plTh-mmamnlgmhlwmhmuhdnndn!w-lscﬂ-ruﬂunrfmm mush?thrﬁn:zharm
interea. Buyer and Seler sheul] curefully nexd o spesments b9 assurs that they ad Arsed
wilate sgert it 2 peracn quated to advise about ral extale, Ifbwymawhhduhld,muhmmu

MmechmTMmmhmmmdBoﬂtfmayrmhunnamnn- i upmm- by cl
agenta exailing bn the trensaction. Buysr and Safler shoukd e2ch rend B3 tontents nach tma it1s i

amd the real estats spent in this t mdr\ﬂ‘ -1 anxt Seler each o dlﬂh&ﬂndﬂupﬂnﬁ:ﬂhd I
recesaanation by tha Braker rap ting that princi Bm-‘ myhpnwgm'?' mﬁ#
separste ¢ Buysr ia that Broker tep _mmrmmmmwmmmymm mudnnm
cfu:hnhl(uquhmﬁwﬂ Selar taxt Broker demra!:ammmuummmmm

may ba of interost i this Buyer. Emhninummy\dhmammnuddwlwwmww-m&w The Parties sgreo irat na
lawauk o stter kgl proceeding voiving ey Brech of duty, wiTTY or omission felating ta itks transaciion mey be brought sgeinst Brokar mote than
ona year aflar the Data of Agreernant ard that the Esbity (nchuding court conts and attomeys’ hndeB:umMmmpzﬁbwbrmhdm

mummnmwmmmmmmumwmmmwms , Bt ey
mmmﬂmﬂw-mmmb&w-nlmlm -0 of guch Broker.
240 Conflderdial Informatiore Buyst and Sater agree 1o identiy ta Brokars &e Canf '-qv ot given B that

hmawmmhum
24 Canstructian of Agrsamesnt. In g this A al heacings and ey are lor the comveniencs of ta Partes only and shall nct be
mumdapmdﬁh‘ Wh i wmmmmrmllmmmmmwvum This Agrewment shal nct
c:m'.mdulMWmldeuum:mhhMmmmuamuummn&mmm
28 AddRlonal Provislont Addional provisions of this tffer, P any, ars &3 loliows o era sttached hewoia by an sddend: isting ef
[ 264 tiough 84 Ultammm:dﬁmalpmhnuwﬂh'ﬂ:ﬂli‘.)

ZE. Al! Buysr's teguested donesention to be sumpling by Seller within five 15) dave from
asceptanco (one bulow):

4. Buver requests, Ssilar ghall caku the best eSfret ke
¥83ars copies of t:z tetumns, financia

Gunrantot of the Loaza,
b, vopler of any a1d all insusnce bills, certdfieatae and palicles and anv and all

documentation with redpoct Lo ony cloins made Un2ar Sush Anslrance C-OLlicles.

rovida Buwver the last thran {33
ntatshants and kEalanso shasts on the Tenant and

c. Third pare candition aamssymantas, structura
and anatnchnical '-pqrt

1 =valuatiens, kbuilding plans

d. In the svent Buver is nor tha high=st bldder deo_to overhid process of court, anv
actentand bid at auctich must bw 3 pdndson of S160,000.00) gwes Buver' g offerifg LEleoe of
. 500 00 00 . In tha arant o e e e Rt :

34, 594,000.0d. In the avent of cverbld Diver Eo weetve g Break Up oo AF 959,000, 05,

¢. Buyar bag until ODecember 12, J0iE to satlsfy thenselves to nnv/all continuencles
Eeguired by then [ ciose nScrTi . Buunr's doLorit sisll be refundec Witheu® further

rsL FAGE7OF 9

INITIALS
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aianatures of Ssller nuczogary provided eeccow iz nocitisd e Dozapber 12, 2015 at R:00pm,

£. Seller to deliver to Puyer froo ard clesr ticla with title inguzance.

g. The purclase cffGs by Palm Scrinis Fihancial Grono [PPSiln), Includes Euyer s Orbec {o
Qive Sells: 4 Deed of Trnst to secucte a Fromissorv HOte 38 cescriped if, Paraccich o
{Furctaze Henoay Hetm) ). A3 get fotth Lo PALINLADN B, L, Che Purchagg monay Kote princicin
lug intefest 3t C* rar aonue i t: ho 4 within J0 monfhe from date of closing ar rthip
burchace. In Lht evoenT that C4EGU inocoad aollu The Bow ling alleV proparty Wwithin ons 30
months atter the sldse 6f Te¥s puz:hage, then Port will oaw th G4Y the nrincicle Lalancs
and unbald accrusd Interest on tho [uCChost borew nNGte plus o5& cf thy not difrerance
Twean the putchase price hetein ond the new aales price fich Che LpLer cale or

3790, 000,00, whisteves 1o loes. kA2 &R wxample, 4f the ruschame prica cf they Eowling
allsv BEUpMTEY From DIE 13 ir the ammunt of 51.9 wlllicn and P5iG aslle ths bowlindg d1Lew
AN Ehe 30 montts 2350 Lollowing Tof 443 Eilllion, then the groad dilfec=nces sSmill oA 31
pillicn. The gcons ditferenze shall e teduced b tna coste ST sale attributable o Fhe
51 m on gfods dittezence fe.3. Brokwrls commiasisn pius other oosts of cnle on & pio
fata basic) wich the cemeindur Loise Ehe net ditfarenca, 254 ot the ned ditfershce up to

ﬁbﬁu, Uu.00 ehall to ratd te Osf. 1t che Furzhase fxnow note 48 aot paty in fu
3d eonths by rmfinance Sr sald, Buver will £a in Jefallt,

h. Buyny and Saller have conaulted thealr cwm Attprnove.

TTENTION. NO REPRESENTATION OR RECOLIMENDATICN 13 MADE BY THE AIR COMMERCIAL REAL ESTATE ASSQCIATION OR BY AN'
RONER AS TO THE LEDAL SUFFICIENCY, LEDAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT BN THE TRANSACTICH Tc
[WHICH IT AELATEY, THE PARTIES ARE URSED Tox:

AEEK ADVICE OF COUKSEL AS T THE LEGAL AND TAX CONSEQUENCES OF THIS ADREEMENT,

RETAIN AFPROPRIATE CONSULTANTS TO REVIEW AHD INVESTIOATE THE CONDITION OF THE PROPEATY, S4)

NRVEATIGATION BHOULD INCLUDE BUT HOT BE LIMITED TO: THE POSSIELE PRESENCE OF HAZARDOLU'S SUBSTANCES, THE ZONING O
E PROPERTY, THE INTEGRITY AHD CONDITION OF ANY STRUCTUREN AND CPERATINO SYSTENS, AND THE SUITABILITY OF TH:

OPERTY FOR BUYER'S INTENDED USE.

ARNING: [F THE PROPERTY I8 LOCATED IN A STATE DTHER THAN CALIFORNIA, GERTAIN FROVISIONS OF THIS AOREEMENT MA
EED TO BE HEVISED TQ COMPLY WITH THE LAWS OF THE STATE [N WHICH THE FROPERTY IS LOCATED.

NOTE:

1. TH3 FORM IS HOT FCR USE [N CORNECTICH WITH THE SALE OF RESIDENTIAL PROPERTY.

z IF EITHER PARTY (5 A CORFORATION, IT 1S RECOMMENDED THAT THIS AGREEMENT BE SIGHED BY TWC CORPORATE
CFFICERS.

The undsrsigied Buryer offers 2nd 2grees o buy the Proparty on the temas and cunditions stated and acknowledgea reaaipt ef & copy Rersol
BROKER: BUYER:

Csldvall Banker Cenmarsial 3% Palm fpcinan Fipanetal Group. LLT
andfar Asiionea

At btikn Padlovic By, m

Thle Senioz Vico Fresidsant Data:
Add 1593 Inland Emplre Bleyc., Sulbte 100 Hema Printed. fisvin Soekisyan
nearia, A 91764
qutnus_ﬁ!. () Ger)-5M I8 Teleg )
Facalmig(Yh1) 23553147 Fassimie(_ )
Emalmradiovickchasoca larmL .. con Erralt P .
Fadern ID Mo,
By
-3 H1G585 OGS EIE" Date:
Brekessagent BRE Lcense £ 16858552 0534613570 P e AT T T
Tz

Addresr L3941 Ventuza Blumd, Sutte g71
Sherman ks, & 91423

Telephane] }
Fecsimia(__)
Emak
FedarsiIDNa.
a7, Accerptanan,
7.1 Saller esepty the foregeing cifer © purchase the Property snd hereby sgrees to sell the Property to Buyer on tha terms and condtiomy
therein spocified.

T7.2 i conederation of rwal estats brokaeage sarvics randamd by Brok x, Eallet agraes io pay Heolars & real etats Brokeraga Fes in a sum
equsl tofour (4) % of the Purchaze Price  be divked betwesn the Brkary aa fofows: Gelars Broker twn {2} % and Puyers Droker

bWy {21 %. This Agraement khal sarva as an lrevocable Instruction t3 Escrow Holter b pay auch Brokarage Fee 1o Brtkars oul of (ke procredy
2 1 the soosurd of Seilor sttha Clazhy.
T3 Seller acknoniedges recaict of & copy hemat and authorizes Brokars t deliver e signed eopy to Buyer.

NOTE: A PROPERTY INFCAMATION SHEET I8 RECUMRED TO BE DELIVERED TO BUYER BY SELLER UNCER THIS AGREEMENT.

BROWER: BELLER;

(o PAGEROFS —_—
s -

C2003 - AR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFA-18-03/952



Case 6:16-bk-14859-MW Doc 356-1 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc

Exhibit A -

Coldwell Banker Cowmmparecial &0

Page 10 of 75

Ecoert Springs Flipannial, LLD

p

A Hike Redlocic By,
The: E=nior Viee Bresidant Date:
Addruss: 1998 _Inlang Eapite Bilvd, Sulte 300 Name Prinfock Murraw Albman
Ontaria, CA 51744 T Hahager
Td-p!mc(__ﬁ'.l'.-'-p PR Tadey (Jeu)guE=-T742
Fucaimie(95] ) 209-2147 Facalmie(___)
Emalfizadlicuisdchesacalgronm. € ot Gmalt
Faderal 1D Mo ar.
BmbarAgen ERE Licanss &: 11998555+ DLEniH0 Data:

Hama Printect:

e

Aderese: 121 5. Falm Camven Deiva, Sulte Z21e
Paln sbrings, Ch 83262

Tehghene:( [}
Facaimie( 3
Ermit
FedarsliDNa.:

HOTICE: Theseforms srw often modified tn mast chenging requirenants of law and indusiry nesds. Always witts or call to maks sure you
an utiizing tha mast currant form: AR Commercis! Rel Estite Azzociation, 853 N Brand Bivd, Bults 928, Qlondals, CA 1203,
Talephona Ne. [213) SOT-8TTT. Fax Ho.: [213) 6ST-3518.

© Capytight T003 By AIR Camamerctal Real Estata Association,
Al rights resarven,
No part of thase warks may ba repreduced ln any ferm withous purmabssion in wriling.

o
&L
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - GROSS
{DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Pravisiens ("Basic Provisions™).
11 Paths: Thisisase {".oase"). doted for reference purpcses eny July 29, 2008 Wl
made by zmd betwesn Deserst Springs Financiasl, LLC
{“Lessore)
ot Ramon Ealm Lane, Inec.
["Lessea™),

{cctectvely the "Parting,” or Indvicdually B "Pasty®).
12 Pnrr!u::Thncal:lnmalmm.h:hmnqdkmmunmtwrehwhbemwusmwuwmmﬁmlmqmd
oy kiown &k 68051 Ramon Road, Cathedral Clty 52234

located in tha Camly ol RLverside SmeclCalifornla
ot p y dessribed ot {d Mhrmﬁhmmd.irwu?n}cn‘.wmlmhtnmdwm-hamdeﬂ)
& cormercial builing consisting of approximately 25,000 sg. fr., 28 lanes, gnask bar and
qrill.
{"Premises”], (Seoni1o Poragrazh 2}

13 TenmFiftesn yoars arxt No (D) menths (“Qriginal Tarm®) commeneing October 1, 2008
[Commmncernent Dsiv™) and eredty Septecber 30, 2023 {"Expiraiion Data*}.
{Son nisa Perogragh J)

14  Esry Porsession: N/A (“Early F jon Date”).
(Sen aisa Parsgraphs 1.7 and 3.3)

15  Base Ami: £33, 700.00  per menty ("Basa Rant”™), payohie on ®m Flrst
day of each menth ecmmencing October 1, 2008¢* Lease shall commence irmediantely following the cloae
of escrow for the sale of Palm Springs Lane between Lessor & Lesses + (Sea tiso Pargrorh 4)

It this b I chezhed, therg aro provisions In this Lessa ler the Base Rent b be adusted.
1.6 Hase Rent and Ditier Monlas Pald Upon Bxetution;

(") Bass Reny: £33, 700.00 for the period Flzat Month

{0 Secuzity D it: $67, 400.00 {"Sscurity Depost™). (Ses slso Peragragh 5)
e} Assoclatlon Fews: $N/A ber v period H/ R

{d)  Dther: SH/A tr H/A

{s)  Teial Dus Upon Execution of this Laase: §101, 100. 60
17 Agresd Use: Bowling ARlley/Snack Bar & Grill and related use only

[See a0 Persrazn g)
18 lwuring Party: Lesscr is the “Insaring Party”. The onmsl *Bass Premium® is § {Soe ais0 Parograph 8)
19 Real Estate Brokers: (Sew olyo Porragraph 13)

{2} Repraventation: Tha lciowing e estxtn brokers {ihe “Brokers”) st trokeragy relstiomhips exiat b this ansacdon (check

rexeserts Leasor exckaively ("Leasor's Broker™);
e Lessen mxciualvely {“Lessen's Broker*); er []
I beth Lessor snd Lezses ("Dual Agancy™).

(&) Payment to Brokers: Upon exeziien and delvery of s Lee by boty Peries, Lassor w121 pay b e Broker thae foe agreed toin ther

epplcntie bereal
0
a

separale wiitten agresmeni {or ¥ thers |3 no guch Koeament, tha sum of o %o of the =l Base Rent) for the brokerags
A seved by the Gk
110 Guarsntor, The chigations of tha Lesses under this Laste am b3 ke guarmtsed by Yun Hel Shin & Sin Yeol Lae
"5 lar”). (Ses a0 Paregraph 37

141 Amachmants. Attxched hereto are the fallowing, a2 of which constics a part of this Lease
RY an dmaum consistra of Poegrepts 51 trouzh 53 :
O & pict plan depicing the Premises;
0 acurtent set of tha Rules ard Regutations:
O awWaork Legor,
LI cther (spocityr

2 Premises.

21 unhg.LumhmhsuuLatu.mdLmuwmlanw the Premisea, for tha torm, al the rental, nd wpon ol
of he lermy, coverarsis ard concdtiona set forth i fhis Lewse. Uinlosa therwis provided herin, any statement of sl sel forth In uial.me.m'ﬁntm:z;m
bmusahummgmummmumw&mmwmmmmmmwﬁxmm ther

PAGE 1 CF 12 [ESS—
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o+ 0ot 13w Mzels more o lexs. Note: Lesses 1o advised {o verily the aztysl alrs prior to execiting this Leasa.

22 Conditlon. Lessor shay defiver tha Promises © Lasses boom cletn and Iree of cetris on the Commencement Dam o the Esrly
Pryseysion Oate, whichever first ccours (“Start Date™). and, 12 kng s the retuind sevvica d 4 & Parograph 71{b) baow ore cotalned by
Lessen andl I effect within thiety cays foowing tha Stzrt Dale, warrants that tha existing clectrical, phavbing, firg yistinkler, Fghting, hesting, ventitating ened sir
eorctioning systetts {"HVAC”), lomcing dooes, surmp pumps, If oy, and £ cner such elemnents in the Pramises, cihey hon tiose constctsd by Lessen,
1121 b It gooal Gpernging condition on said cate ondd that the surfaze and sucaursl elsments of the red, bearing wals & Feunddation of ey tulkdings on the
Premises {the "Bufiding™} shal be free of maderial defects, and Tiad the Urit dloes net contsin hazaviens levely of try makd or fung! defined o3 tode undey
srplicable site of federal law, if 2 non fonca with sdd ly exisis a9 of tno Start Dats, or ¥ ona of tuzh syttams or lements shoukd matfuncton or
£27 vitiin the ecproprizn warmanty pericsd, Leasor shail, 23 Lessor's soie chligaton with respect b stich maper, extept 23 ctherwisa provided in this Lease,
premply sher feceint of weiten netcs lrom Lesses se2ng farth wid Specificlly the natsm ond extent of such non-compilancs, matunction or (xlure, rectdy
sanis ut Lasane's axpense. The woranty periods shal ba aa fctiows: (7) 6 montha a3 i the HYAC syatems, and (1) 30 doys o3 t3 ha remaining syatems ard
cther slamets of the Bulding. ﬂLmudaumﬁwLmummmmmmewH.dem
ron-conpiance, mulfuncion or (alure shall be the chiigetion of Leses ot Lessex's scie cost o expense, except for the roc, foundadons, s bertg walls
which are hanaled a8 prodded I paragraph 7

23 Compllance. Latser warmnnts thal to bre best of Rs knowbadoe the bnprovemants on the Prarises comply wity the huiiding codes,
prpficatle b, coverants o restrictons of recorg. regulstions, and ot {“AppUcabla Regqul "} that wers in eHect &t tha time Dt each
Inprovement, o porticn thererd, wes comiineted. Said wemranty toes not epsly to e use ko which Lassae w put ta Premises, mextflestians which may be
:emimdwmnmummulﬂiﬂuMwmnmlnsaamdunmmn(lmPWﬂLwhqume
(83 defined in Parnorach 7.3(s)} mode o 1o be mode by Lessea. NOTE: Leasaa Is responalbls for d Inlng whether or nat the Appilcable
Raquiraments, ond aspecially the zoning, ara sppropriate for Lesses's Intanded use, snd scknowedgas that past uses of the Pramisas may na
longer be aliowsd. If s Promises do nct comply with seid wartonty, Lesser shal, except a3 civermise fronided, promptly atier recerst of wiitton noes Irom
Lessea seting forth with specificlly the natum and extent of guch fen-comaliance, fectfy 8 sama ot Lessar's expanse. |l Lesses docs not give Leseor

writion notica of a | with thia ¥ within @ menths fofiowing the Start Dete, correcton of that hortcomplance shel be tho chiicaton of
Lessoe st Leaned's sde coat end exponse. If the Applicatie Hequiremerss o hereatiter changed 30 a3 [ requim cising the term of thh Lexsa tho
iton o or an fion of [ha Premises ant/r D ] Axion of sy Hzordous S o the reinft or cther

=, o m
physical matfizxion of the Unit, Premises and/or Bulkding {*Capita) Esponditure™), Leasor and Lesges thad aflocatn e cost of such work as fofows:

{a} Subject to Parsgragh 2.3(c) beiow, if such Caplia! Erpencitaws am requred o3 0 result of e spocific and uniqus use of the
Precises by Leatee pa compared with waea by ienmnbs in genersl, Lisasos shall be fuly resporsible for the cost herac!, provded, however tat I such Capital
Expendiuce is requires chorkg the last 2 yaars of hds Leess ard Bie cost termd exteeds § monthy’ Bass Rent, Lessen may Inaiesd terningie fia Lesos
trieas Lesncy notfies Lassae, i weiting, within 10 days efter recelot of Lessed's iemination notics that Lessor has elected 10 pyy the clference between the
ectud col therec! and en amourd equal t 6 months’ Base Hent. F Lesses sects lermination, Lesses shald bnmediniely coase ha Lse of the Presises which
requires such Capltal Espenciiure ard deliver b Lassor weitien nctice speciying 3 lerminatien date at lexst 90 days therezltar, Such termination dais enall,
however, in o ever ba earfier hen tha tast day that Lexses could legally witrs the Promises without commencing such Capltal Expenditure,

(b)!lmCawalimmnnkmlmrumdmsw:lﬁ:wwwunulﬁmFrmuwunui:mhu.mmw
ma.-:dmlmmanbal.henanmﬂmhwd:ansmmudmmmﬂrbnnu'mbw.mrmmm
mummdmmu.mmmumammmamﬂmmm.mmmutumdmmduﬂmummw
eftribuatie ta tha Premises, Lesses shed pay Intsrest on th bolanca but may prepay 1 chiGatcn at any tma. If, hewever, such Casital Expercings I
reguired dunng the lest 2 years ef this Lests o ¥ Lessor rassenatly datermines thet it i not econamicnly feasthia 5 Ly s share therect, Lessr shal have
the oot 1 terminate this Leaza upon D0 days prior written netice 1 Leases uniets Lesses netifies Lessar, in wring, withn 10 cays after receint of Leasors
terminatcn rotica tat Lezson will pay for sush Capinl Expencitirs H Lassor does el efect b lerminzee, ond !ads 1 tonder its shore of any sueh Capital
Expenditire, Ledsen may ocvante sich funds and decuct same, wi interest, bon Rerd un) Lessor's share of such casty hove beon fuly paid. ¥ Lessen by
muwaMulmedmRnw.mmhmmdmlm-hm:mmru!yrﬁmmLmnmm
cifset baals, Lesanse shal hava the r'ghl B lerminate is Leass o 30 days written acfics b Lexasr,

(¢} Newititanding the sbove, the provisions concerning Canitsl Expendiiures s intenced o spply oy 0 nenvohunitary, unaspecied,
2nd huw Applicohis Repirements. I the Capital Expenditres o instea tipgeeed by Lvstea a3 8 result of on 2otued o proposed change in use, change in
Irderslly of use, of Modficyin to the Premises then, and in that avent, Lessoa sholl afthar: 1} v cene harged iae o iniacslly of uie mcfior
aky sith coher steps 82 may b ¥ b eiminata ta reguln fer puch Cagital Expenb.re, or (1) complets suzh Cagitst Expenciitre ot s own
expensa, Lesivs shall rct, however, have sy right in termingie thus Lemsa,

4 Acknowledgements. Lessen etimoatedces et (8) it has beon ahised by Lesser anctor Brokery 1o satisly sef win respect i the
condillen o the Premises (inchuding bul not kmitxd jo the slectrical, HVAC arxd firs sprinklar sy atly, e | and eoTphanse with
Appiicghle Rensr md he with Disablites Act), and thair muitanlity ler Lesseo’s Intorded uaa, (b} { ssaen hay made sueh Inveatigaton as it
e Nectasary wit el o ch g a2 re3p y Btredor 03 Bie seme relsts b its cecupancy of the Promises, d {¢) nefther
Lessor, Lessors openss, ner Brokers b miace oy cral o wiitien represeniations or warantes with respect i said maners coher bhan &3 3¢t forth i this
Leasa [n xslten, Lessor acknowiadges that: {7 2. Rave mace no representations, promises o wananties conceming Lessod's ahilly i henor the
Lmnwsumhmyul'mhu_mﬂ)lhLnsrlmmmwhhmmanhndalcmaunﬂalutbl:wda.'lnq::ud

tenants.
15 Lazses a3 Prior Owtier/Occypant, The wartontes made by Lessor in Paraprach 2 ehall ba of no foce o effect i Immediately prier 1o
&lsmnrmmmemummdqu' €3, I such pvant, Lasses shal be mspaneibla for any e ety comecsive wak
3 (L8

At Termy Tha Coarmencarnent Date, Expiraticn: Dedo and Original Term of this Lasae arm as spacified in Paragrach 1.

a2 Extly Possscslon. [l Lessen totally er patially ccoupies tio Premises prier in tha Commencement Date, the chligaron o pay Base Rent
shafl be sbatest for the period of such earty pesseasion, Al other lerns of fis Lesse (Ineuding bl not Emited 19 the eligations ks pay Rexl Property Taes
#ndinzurance premiomy end to mainteis tha Presbyes) shall ba bn effect during such period. Any such eardy posaetsion shall et affect 5 Expiration Diata,

33 Dalay In Peasezalon. Lessor agrees i usa Uiy best commercially reascriable eflorts fo deliver pessession of the Premises 1 Lesses by
tha Canmencerent Date. If, despiin aaid efforts, Lessor s unabin i deliver praseasion by such date, Lesscr ehall ot ba subjert o £y Babsty therefor, nos
shall such fahra affect the valdlty ¢f tin Lease. Leeses sial o, howover, bo cbiigaied bo pay Rant or perform #is ot chilgntions untt Lester delivena
pasaesyion cof the Premises and sny period of rent abmenent that Lesses woud etherwls @ have enjoyed st run from o cate of defivery of possession and
condrus for 8 pericd gl i what Lessen woadd thernise tave enyoyed under tha terma hereed, bt minus any days of c=lay caused by tha oty or omisaions
of Leasea, ummummmmmmdwmmmnmmmw.mnw.wmmmummumm-m
ond of such £0 day parind, cancet thie Laaas, In which evani tha Parties aknd b cischarped from af chigatons hersunder. If such written nedce Is hel
feceiver! by Leasor within seid 10 day pericd, Lessee's right o cancel chall terminate. I possession of B Premises s act detivered within 120 days after G
Coarmercement Date, ity Leave $h1a) terminata uniess cther agr hed b Lesaor and Lesses, In witing.

a4 Lagyen Compllancs. Letzor shal ref bo required b daver poagession of e Pramises 10 Lesssn untll Lessen comples with Its
obligation ko provide gvicd of & {Paragraph 8.3). Pencing delvery of such svidence, Lusten shtt bo requiratt i perform off of 14y coiigatons under
this Lesse lram and efler tha Stant Date, incheding e payment of Rent. notwknstending Lessor's slectont 13 withheld o persdng recelpt of such
eddonce o nsuranea. Furhar, if Leszen s required i perform any other condi3ons prier to or conzurrent with tha Start Dzte, the Stor Dats shefl accur bt
Lesszr may slect i wifthold poszesaion bl such cenditons are safiafied
4, fant.

41 Rant Definact. A monetary obligeuors of Lessea b Lessor under the tarns of ey Lease (except lor the Sexarity Deposit) ere coemed

wha e ["Rent*)

42 Paymant. . Leases shall cozso payment of Rt & ba roceived by Lissor in bowlul maney of me Unse Bz, witiau! ofael o7
dedueticn [excent &3 spreflially parmitted In this Leass), o or before the dey on which It gua. AL ' i3 shal be ded 12 the nesrest whas
dottar In the event thal ey inics prepared by Lessar Is insccuraie such inaccurcy shall nel constitste & waiver and Lesson shal] be ctigatad t pay tha
et set forth I his Lexse.  Fant for any pericd durirg tha lemm hereo! which Is for less tian ore full sdencar manth shal ba promted based wpon the
gt pumber of cays of seld month. Peymern) of Rert shal b mada b Leasar o B3 address stated horsin o to such cther persons o place a3 Lessor may
from Lima i tma desicruts in wriing, Acceptarce cf & paymerd which ks less tan the amount then dus shat nct ba & walver of Lestcr'y fights 1o the balarca
of guch Horl, rog: o lena’s 1t el any chack g slaking. | tha ivend that any chect, drafy, o other fistrument of payment ghan by Losses
tc Lessor b5 cishonered for zny rossen, Leates sgrees 10 pay to Lessor the wum of 525 in adotien 1 sty Lete Chorge end Lesscr, atits eptien, may requis o1
futurn paymenis 1o ke made by Lessce tobe by cashier's check, Paymenss wil ke agplert first b 2carued late charges and s4omey's foes, sacond b sstrued
Interest, then o Basa Rent and Opernting Expenya Incrass, and any reTining amount o any cther aytstanding charges of eosts,

i3 Associstion Fees. In acition 1o tha Baae Rent, Lessza shal pay to Lesser eoch manth 89 amour equal 19 any twner's association o
condominium fec levied er pasessod agoina? the Promizes. Sakd monies that Be pait ol the samoe Umo and in tha same manner s the Bass Fent

5, Sacurity Deposit, Lessen shaf dazosit with Lessor upey exacution hereof tha Securtly Depesd 83 securtty for Cessen's (ethid perfornance of iy
PAGE20OF 12
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CONGALNS under this Lease IF Lussey fuils to pay Rent. or ctharwbse Defaults under this Leasa, Lessor may ule. spply & ralsn o] of ary poarten o gaid
Sezueity Dépeslt for the paymenl of any emount dus sirsady dua Lesaer, [ Renta which wil ba s in the ke, s/ o o reéiminree o compensats Laasor
for vy AsbEly, cxpenac, loss o camzge which Lesac may autfer of G by mason thereef I Lesser usea or epples of er aay pertien of thn Secusiyy
Depott, Lesses thall whin 10 days ofior weitien requast terplor geposit meniss with Lessor sufficiant & reatcre said Securily Depostt to the Rl omont
recuired by this Lease. If tha Basa Rent increases duntg e term of this Leass, Lessos shall, upon wittten regueat from Leaser, depoit additonal mronies
with Lesor g0 that the total armount of the Socwtty Depesit thai ot ol tmey beor e sama prepertion B tha increxsed Eate Ront 29 [ bnital Securlly
Depcs fore i e bniizi Bage Rent. mmamu“ummnm-mmmmwummuumn
sutlessen or aaaighes, Lesstr shad hove the right B incrange the Security Depcst: & tha extent necessary, by Lessors for
wmmmwmumammﬂwuamw Ha&mhmﬁdmmmdmwﬁtlmmlmnm
changa tha Nrandal carxfiton of Lesses i8, b Lexcy hep ignificardy rehuced, Lesassea snnd depeall such scaifonsd monies with Lessor 13

recpuised b koep the Security Deposit separta i:om its gertocsl accomts, Within 50 days oiter he expiration or termination of thia Leass, Lessor shaf) retun
that postion of the Seeurty Depoall net used or oppiied by Lassor, rlnmdhnsmnummhwhmﬂcﬁbhhdﬂhmthmmmwb
hmhqmnummmmmm LY

a.

!.‘l Usa, Lesvos shie use snd emoupy e Pramises erly (or B Agreed Uss, of sy cther legal e which |8 restonshiy sorparabls therstn,
ond for n coher purpose, Ln:ud:ﬂndmuu-uwﬂhuaﬁlmmemhmhnmmhuﬂadu.mmm.mwwlwmumn
datelt occupants of o cavaes damage ko neighboring premises o prepertes. Ot thary guids, signel and seeing oy dogs, Lessea shall not keep or gllew
in the Premises mny pety, orimals, birds, fish, o ropfies. Lerser shall et unmas enabdy withhold o dalay s consent fo zny writen reuest for o modfieaston of
tha Agreed Use, 3o long 23 the same will rot impalr the stustural inlegrity of Bie Imprivertenitt on the Premisey of the mechenical or ebeclrical syatems
theren, anaky s not tignificanty mom burdenscme B tho Premises. i Lessor ¢6cn 10 withold cartsent, Lesser shall wittin 7 doys ofter tuch request che
written retfication of sxne, which nctice shafl inciude on explarintion of Lestor's chjections & e chage 0 thae Agreed Use.

a2 Hnlrduusﬁubluﬂm

{s) Reg Usas Reguie C Tha tzrm “H dous " 23 used in s Lense shat masn any pradusy, subtnce,
o wasta whose presence, Use, manufachure, i pasdl, ransportalon, o releaae, wither by itself &7 in combinasicn with ciner malerialy expected o ba on e
Premises, 3 eitwer: (i) potendaly Injurics 1 the publc heslth, saisty er weifare, 9 eminooment o the Premisas, (§) mgulned o moiored by oy
pommtwertal suthertly, or () a basis for powntial §; dewwwmmdwummmww:mumm
muy.nmsmmmmu be trnlied ko, hye peircieum, aeor cnuis &) o ony precuens, by-prockets o
engaga in wmwhumumhaMmcw-Rmmu“deSuﬂmmm
m‘p‘auﬁmmmidluwwm m:umsgsmﬂmmuawnmm “Reportabis Use™ stal mean (1) ta
irnaialisdon or wae of ary ehove or below ground strags ek, (W) the o usa, transportation, or dispoanl of & Hazamioys
Suﬁ:hmmm:psmt!rMummmmlbmammmﬁvﬂmumu:ﬁmkmmuﬂmm oy poverramental
stherlty, snctfor () the presence & tha Premises of 8 Hizardcus Substanes with rescact ko which any Aopteashs Rlecuirements fequires Bt a netics b
givan 1a persns entering or pecupying the Promises or neiphbting preperties, Notwldnatinding the forepang, Lessoe riay Lae mny crcinary and custormary
tratorisds reosonsbly requined to be used in the norma course of the Agreed Usa, oringry dfice suppies (copier toner, kauid pager, pus, o) gnd eammnen
teazgehold clepning materiels, 34 long 23 sieh uae ts in cormliance with &2 Agicabis Regurements, b rot o Aeporiable Uie, and does mot expose the
Pruusuu'mb‘&h;pq:avlunrwirqunndmmmuw«mnuuumwlmcmdw In ectton, Lessor may

cordiion its eonsont i tny Rleporisbia Usa upon receiving such addisers) a3 lespey deems y b protect iisef, the pubde, the
Premises endior the envircnment sgainst darttage, contaminaton, Injury encicr Rabllity, ngmummnth(MWﬂmub&m
Lazsa expiradon or kerminadon] of prolective modificatons (such px o ) andlex I g tha S

y Depoatt.
{b) Duty t Inform Lassor. I Lessea krows, or hos reasonztle cousa 1o belleve. Bt 8 Hazordsus Substoncs kza come b ba kacsited
In, on, uncer o about the Premiaes, ummuMWmmwnyLma Lesyen shall Immexately cive witten nction of sueh {oct to Lessor, and
pronida Lessor with # eopy of sny report, noticn, claim or ether éocumentation which ! has conteming the resencs of such Hazaroows Eubatanee,
{c) Laxses Remadiztion. Lessew shal ot came o pemmil 20y Harsrtdous Subslnes to be $plded or ndessexd In, o, under, or about
r;PmnBa(iﬁdnaMhdw@kuﬁmmnmm}mamw 8t Lessed's expente, comply wity 2 Appleable Requirements and

zha el Im y &l d, whather or nct fomaly croened or resuired, for the clearup of any contaminston of, st
lwmmmmmﬂummmthmummmﬁu.mumdwmmmnwLamum
2 2x imehing ory Hazadauz S eria cwing tha lerm of this Lease, by or lor Lessen, or ony iwd party.

(e)l.mnlndmnmlnn. Lgsmsmmn-éfy defond) and ol Lessor, Ity ogents, smpioyees, kerders ond ground lesaer, T any,
harmeess frem and againat any &t aB ks of renty ancl/or damages, Babilfes, fudgments, cloims, expenacs, penaiies, and siomeys’ and consultoms’ fees
m:.ldaMmemwwlmwhaPmwufum:n.amm;umwd.w.mtmulmnm
no Eabifty under this Lazae with respest in of any H Su froom ack preperties nct caused or
conirfndad by by Lessen), mxwumsmmmmumm nummadwwmﬁusmuuwumm precerty o the
sininsshe oeated or quffered by Lessen, and the ceat ef lnveatigauen, removel, ravmeciaort, res kstian frd/or abatemend, sret ahall survve the expirmian o
terminazon of ihis Lsse. No termination, cancallation or ralezse agresment entersd Into by Lestor and Leases shafl refazse Lessas from its
obligations undsr this Lease with respect to Hatardous Suhstances, uniess spocifically 5o agromd by Lessor In wilting st tha tima of zuch

agresmant.

{a) Lassor indemnificaticn. mewlummm mmmmmmm defend, rembursn ard hoid Lesses, its emsdoyees
andg lenders, harmiess from and ocgamat any and of e L Q tho cesit of romedistion, which resudt from Hezardous Subsbces
whith exitted cn e Premizes mhLmn'smmwuuMnmwmmsmummmnum ks agents of
empigyees, Lessor's chigatiens, 3 and when reguined by i:a A Mm.ﬂshulrnhm&hnmldmnmm
terhaciation, resieraton sndlor mmtmnu!lwﬂnhamh&numdmm;

{f) nvestigations snd Remedlations. MWanmwwwmhmmwmmm
requined by govertenentsd entties MMvﬁnmbh & on the P, prier o Lessea's cecuparey,
uniess such naTefigdon Mensure m.lrudnummldtmu’suurmmg N:-.'nfn':s” u&fmdhm?mﬂm}dn?mﬁmh
which sz Lotsen thal bo R lor such pey Lesses shod conperate fuly in gy such activiies at the request of Lesscr

allowing
me‘lmmmuhhavurnlmdnmmml'm.lsunmmmhmmmnlmwshmummmm

™3
(9] Lessor Termination Ogtlon. 1f a Hatardars smmm(umuhw-):mmmmdm Lu:u.
unlaiLmhhuurmammmuﬁw(hwﬂmuulasusmnnmmm + tharec!

3w this Lmncdmmhlﬂluwmaﬂmhuuﬁmnﬁw‘:mwﬁn?mmﬂmPWTJLMM at
Lusu':m&'n wlffieer {1 brpvestsganter e remviectiyte such Hazardous Sutatance Conciton, ¥ requirst, % 3600 & resitrmtly poysible ot Lesasr's mpense, in
which event this Lexsa shall contrue in fd force and effect, or (1) the estimmed cont © reneciain tuch condition exceeds 12 fmes the ten morchly Bass
Aem or 5100000, whichever s greater, ghen writien noten fn Lesses, within 30 cays ofier receipl by Lesaor &f krowiedpn of the occurmence of such
Hozandars Substonce Candifon, of Lessor's tdesi 1o txm'ngte this Lease o3 of the dats 80 days folkwing the tsta of such ratica. in the event Lesser electy
toghve a teminaton nctce, | esses may, wihin 10 Cays theraafier, Give writen nodea s Lessor of Lessee's commibment to pay the Snount by which the sost
of e remediaton of such Haeardous Substancs Condifon excends an ameun] oqual t9 12 Emes tha ten monthly Basa Remt or $100.000, whichever ks
groater, Lesces sholl provide Lesscr with eaid furrds or szislactory sssurancs thevedd within 30 drys foliowing such commiment. 1 guach evet, this Laase
che contrus in 9 face end effect, and Lasscr shel procesd o maks such fetectadion &3 50 8% reascrably postitle ofter the required hands ars
suaisbls, u.ammmmsmmmmmmmmmuummmmmmnmummmmam

hMWhLmu‘uund
Lozsee’s Complisnca with Applicable Reguiramsnis, Ezmnmmﬂdhlblmtnlumumws zls
mmmmwthMrm materisly conply wity 8 Arplicabl frements of eny appficatla Mts nsurance

uncerwsiter of rafing bureas, wmmmdLum‘:Wcﬂhmdmwﬂdﬂdﬂahmmbmmw
whheut regerd & whothe suzh Requiremerts ere now in effest or bezome effectha ofter tha Stanl Osls Lumsha:l Mmhmdmiwm:tdl.um
writen regueat, sroviza Lesser with coplen ef ofl permits and cher documents, and et infarmat: uuu' any Appiicable
RnwlrmlpedﬁmlhyLu:u.andMhmﬂymmmm&mhmtmmdwmmidwma
octeal elaim, nodes, cileton, warreng, eomploist or report pertzining 10 o involing the falum of Lesses o the Promisea to comply with ory Aspiicnbla
Roguiremenss, Lkewba, Lessee shat inmecistely ghve weitien noiice to Leazer of: (T) oey woter demaga ba tha Premises ond ony susperted seepage, poaing,
mwuluwvwdblMbmmdnﬂd:w(ﬂ]wmlﬂusummmwrlhmm;rmmdmddhnwmn.
64 inapection; Compllance. Lessor and Losasr's “Lender” {as defined In Parogroph 30) and conuttants shail huve the ight b enter insr
Premizas si sy Bma, in the cxas cf #n omempency, mnd ohorwise of reasonable tmes efter reasonable notce, for tha purpose of impectieg e conditon of
tha Premises ond for veriying compliznce by Leasen with this Lease. The tal of any such inspections shel be paid by Lessor, unlass o viclaton ef
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Apricasia Recar orm M Sub Covdion (3o paragroph 0.1} i found o sl e be thmment, or tha nspection s requstind o crdersd
by a govererontal kutnortly, 1a quch cre, Leasoe shal upon requassl reimourse Lexsor lor tha c23t ef such bspecton, €6 kg 21 fieh irapecton s
telaiod in the viclaton or contaminsdon In additon, Lessen sl proveds eoples of o redevent matwisl sziely dats shests (MSDIS) to Lessor within
30 days of tha necolal of A written reques! therefar,
T Ma i Rapalrs; Uity Enatafiation; Trads Ficturss and Alterations.
T Larves's Obiigations.
{a) ln Gunsral, Subject i the provisiens of Pavopraph 2.2 (Conctiien), 2.7 (Compfinca), 8.1 [Lesser's Comptanca with Azpisatle
Reulrerrenty), 7.2 (Lisso's Obligationy), B {Jamage or Destruction), and 14 [Cendennaton), Lostws ehal, of Lesse's eclo agense, kesg thia Premises,
Uty rstaiations {intended for Lesee's sxciushvo e, no madisr whar bocated), and Aleratona b good crder, eorodtion and repsie (wheger or nct
portian of the Premiaes mquirng supars, o B8 Meens of repainng o same, me b o roxcly ‘
fuch repzis cocurs o3 o resull of Lested’s use, any pricr use, the deaments or tha agn of such porion of te Pramises), lctudng, B not Emited B, &l
squipment or Lxclifes, such 2 plumiing, HVAC equipmant, electics!, ightng faciities, bolflers, pressure vessdls, (g protoction systam, faksts, wls
(itevicr gnd extior), exiings, ficors, windaws, coors, Dl glany, sigichts, landicaping, driveweys, parking low, lences, ressining wats, signs, sidewzks ond
parkways located I, on, of acjgcent fo the Premises, Lessea fs el1o respensibla for keeplng the rocf md oo drainaga cleen and free of datxis, Lesscr shall
the surfase and stnactoal s of the roof, foundatiorn, end bessing walls n god repsit (see paragrash 7.2). Lmaes, in keeping e Promises
gacd order, condtion end repalr, ahad i3 and perform good mab o pr inclutiing the o mx

L
senvica contracty ruired by Poragragh 7.1(b) beiow. Lesso’s oblgatiors shal icheda restoraions, replacements of fenswals when necessary i keep B
a

§

corripeabld ega et stom In tha vicndy, inchacing, when nisceasaty, the exterior repainting of tha Buleng,

(b) Service Contracts. Lesses shad, ot Leaser's Sole expemie, procue Dt maiatain contacts, widh ceples 13 Lesasr, bn customary
form ot subtiancs for, snd with Igizing gt feced in e maintenanea of [he feliowing equiement g brprovemants, if any, Uf sndt
when instaled e the Premt 1) HVAC ecuipment, (1) beler, ard pressure vessas, (@) firn exinguishing systems. lncknSng fre slam andier smoke
detection, {iv) lanciacxping and irmcation systams, end {v) darfiers, Howsver, Lessor mescrves e fght, upen nctice b Lesses, 1 pricurs and mantsh sy o
il of such service conTacts, and Letses shat reimiurse Lesaer, uson demand, for the coat therec!,

{c) Fallure to Perform.  If Lesses fals 1o perform Lessed’s obfg: under i1 Parngragh 7.1, Lessor may enter upon thn Premises

fredt), pesterm such cilieat

bty resulting from Leasae's faikre B ise ard perform pocxt mai If an bem descrited in Parsgragh 7 1(b) carnct be repeired
thon of & coat which [ i escoss of 50% of the co3t of replosing such Hem, then such Bem shatl be replaced by Lessor, and e cosi Sered shall ba Brvaled
baoween the Perties and Lesses ahal only ba cifigate 1o pary, each manth durtnyg the remainder ¢f tha term of this Lense, on the dats on which Bosas Rentis
cue, on ameunt ecual o the procue) of mutiphing the cost of such replacemnent by o frsctien, tha numerator of which Is one, and the denarminater &f whish iz
144 (ie. 11 43th of the eost per ment). Lesseo shal pay Interest on the unarnortized badance bul may repay Its chiigation at any bma,

2 Lesior's Obligations. Subfecd ta the provisions of Paregrechs 22 (Condilon), 2.3 (Compliarze), © (Damage or Destructan) and 14
{Candemnaton), Il It Ienced by e Porties hereto that Lessar have na chfigaton, ' any manner winiscever, 1o regsiz and mainssn the Promises, o te
egipmen] therein, & of which chigatons ore intenced io be that of the Leases, except for the surfacs end stuckeed dements of the e, foundations end
bearing wals, the repalr of which shaff ba the respomibilly of Lessor upon receipt of wrizen notics that such a repar s necessary, | is ths intentcn of the
memmdﬁsmmmmmdmﬂmnsmeWdePmmmqmtumm
benefit of any stiute row or hamafer in effect £ Ba exens it s inconsiysent with t terra of this Lease.

73 Utiitty Instaitstions; Trade Fisturna; Altsestions.

(0) Definttions. The term “Utitity installationa” refers (o &3 flcor end window covarings, air ondfor vazuum Gres, power parels,
mmmwhmma.mmmnlm.ﬂvmwmm.mlmmumm
Premises. The tert “Trade Flstures® shall mean Lessed's machinary and eukirrent that can be removed without doing l2l damoge i tra Premi
Tmm'Mﬂm‘anwmdmuw.wmumlmuTmFm.Mubyﬁd‘lenotweﬂm
“Lazzen Ownad Afterstions sndor (hlly tnstaflallons” are cefined 23 Allorakons endiar Uty Installation:s mede by Leaaes Bt sry not yat owned by
Lesaor pursusnt b Paragrash 7.4{2).

{b) Consant. Lesyee shal net ks sy Alterasions or Utilly nsiafations 1 tha Premises without Lessars prior wiitton comsent. Lessen
frary, Rowever, Mk RO-SrUCtr Uty instfations 10 the interier of ihe Premises {exchatng the rocf) without such comsent bul upon netce & Lessar, &3
leng as they arw ot Visttle frem the cutside. do net imohve funeauring, encatng o removing the mocf o my edadng wais, wid nct affect o aectical,

HVAC, pndiir e safety systems, anct tho cunulafve cast ereol during this Lease 29 exended toes rot exceed 3 gum equed b 3 mentt's Bese
Rent in the aggregata or a sum el i ona mantty's Base Aent in any one yexr  Notwithstanding tha foregong, Leasens shall not meke or permit any reef
pentirziens sdior 2341 anything on the rocf withoul tha pricr wrtten aporowsd of Lessor. Lessar may, 01 @ precondifon b pramng such approval, foguie
Leasea b w2k o coniractor chosen and'tr spproverd by Leasor. Any Allerations o Uity fiaticrts that Leszee shell dosirs 19 make and which recuirs tha
coryert of the Lesacr thad ti Breseriect 10 Lasacr In writen form with deladed plana. Censent shall ba deornod conditoned uman Lessea's: (1) acguiring al
sppicatie governmental permits, (T} fumbhing Lessor with ctpsles of beth tha permits ond the plans and speciicatons pricr 19 commencement of e werk,
] (5] complionoe with s conditars of sad perméts ond other Appiicable Raguirements in @ prompt ond exseditous mannsr, Any Allermons or Ulsy
Inz:zlations uhxl be performed in & workmenike mamer with god and sulficient materizis,  Lexyos shel prempty upen complafion ferizh Lasser wih
£3-0uUlt plans s ppecificatiems. For work which cests en amaund in axcets of me ment's Sase Rent, Lesser may condtion s eorsent upon Lestee
mﬂmllmnﬂcumluhh:ﬂhmummln:ﬂbﬂuﬂdhsu&mdmdmﬂmaummmmmmm:pGWm
acltonal Securtty Depcall with Lesser,

{¢) Usnx; Bonds. Lessen shall pay, when dus, of clsims for later or materias fumnished or aeged o hava beon fumizhed & er for
Lesges o1 or for use on the Premises, which cly'ms oro or may be d by &y ic's or 's Ben agmnal the Prensses or oy Interest
therein. Letses chall ghe Lessornol besa thast 10 cays netien prior i tha exrrunencmtent of amywork by, or: or about Be Premises, and Lessor sttt have %
right $o pot nofices of ron-responsility. I Leases ghadl contest the velkily of ony sush flert, cloim or demand, then Lesaes ahal, of it scin exper:sa deferd
mmma‘l,m“lndmFrmisesmmmummnumwm&w:mm%:mw:-mmﬂmu
enforement therec!, If Lesscr shofl recuire, Lesies shad fumish & surety bond in e omount equal B 150% of fa ameunt of such contested ban, clom e
damand, indemnifying Lessor aceinsi Babfity for the sare, If Lesacr slects b paricipatn In any such extion, Lesses shad pay Lesscers stomeys' lees end
eosls.

T4 Ovmnarahip; Removal; Burrender; and Resiomtion.

(a} Ownership. Subjec! o Leasor's fight to requba nsneval o clest cwnership @9 hereinafier provided, g1 Altesticns and UMY
tratabntions niade by Leasen shall o tha prooerty of Lesses, but considersd 8 part of e Premises. Lesscr may, & eny me, siect In wiilting t be the owner
of all o ny specifiet pan of the Leases Ownad Allgrations and Uty Installators, Urdeas otherwise Insbusted per perograph 7.4(b) heredd, alf Lassee
mmwu&uInsu;r.hruMuheuhﬂmwmmuwumhmummdtmmmmuwmu
with the Promises,

{b) Remaval. By celvery ks Leszew of wriften notcs from Leasoy nat esrGer than 50 end net later than 30 days ovkr 1o the end o e
tarm of this Lease, Lesssr may recrulre that eny or olf Lesses Oweiad Anerstions. or Uttty Instaatons bar 4 by D el or ien of this Lease.
Lesssor may recuing the removal ot eny bme < 23 or sy pant of 2y Lesyon Dwned Alteratons or Uthly instolatons mode without the required eznsent.

(c} Surrendar; Restorstion. Lewscn shak surrender tha Premises by the Sxpicaton Date of oy corfer ierrinaton date, with af of he
Iy enez. parts anvd surf; mmmamwmddmwhmmm.mm:mdm.wmwmmm
excepied,  "Ordrgey yewr end e® shall net Include any damage of deetkeaion it vadls hos b= o by peed mal pr
Notwithatanding the leregeing, il s Lease la for 12 monthys or lexs, then Leazes shall surrender the Premizes In tha sama 83 defverod 1o Lessoo
on (he Start Dty with NO nfowanze (o ordinary wear ond lear. Lezses shall repalr any damage oocasioned by & exilinion, maiaierance o femoval of
Trxiq Fleures, Leazce owned Alleratons end'or Lhibty Insteliators, lumishings, end eqigment o3 well a3 the reural of pry skxrocn lenl inatsded by or for
Lessee, Lessca shall completely remove from e Pramiaes eny o af Hazardaus Substances brought oo tha Premises by or for Lesses, o ey trird porty
(et Hazardous Subsisnces which wera depesting via underground migraden from oress cuisice of the Prishises, or if opplleshle, the Fremises) even if
such reroval would rgulm Lestea o perfam or pay for wark thal excesds statutsry requirements.  Trade Fixures chall ramain the propenty of Lessea and
shall ba removed by Lesses. Any personal preperty of Letyes not rerneved £n of befors the Explieation Date cr aty exrfer formination et shall be desmed
havo been ebandonad by Leseeo ond mey be Gspeved of o meeined by Lastor 23 Lessor moy desire. Tha Telure by Lesses b tnedy vacats e Premises
parsusnt o this Parsgroph 7.4{c) withoul the esoreas written conzent 2f Lesser thal eonsdute 2 hakdaver under the provislons of Parsgragh 29 below.

a .

tnsurance; knd
a1 Paymant of Premium increases.
{2) Leasew sha} pay b2 Lesser ey st b -t Cost | ") eeouming during tha tern of this Lease.
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Inzarencs Cost inerease 13 deflnedt 2 any e in he st oot o te lhswscs required under Pasagrach B2B). 8.3(s) and B.3{b) ("Hequlrad
Imcsﬂ.wrﬂmnm?mmahumaf caicuizid o BN o besls. innuzancn Cest inoreass ghal inctucs but ret be Eonid

OCCUTEnCs.

) Leszes shed pov ooy g0t Insurante Cest kcretss 10 Levsey witin XD cays sftar receicd by Lesyes of & topy of e prembum

& o evr Ach of tha arexnt dus. if 2w insurance policies maniaingd herasder cover other priperty beskiss the Pramises, Lessor
Ehad gisa celiver ' Leases g sieiemert of e srount of such Insursnce Coat Incresse avkbutabls only bo the Promises showing In reaseratie detsd the
marren in which such ameunt was campuied, Premiams for pofcy perieets covenencing (rioe X1, & extercting beyerd the torm of Tie Lexse, 1720 be procated

hmam.ihnlumdthum
Llablily inmranes.
(lJCmildhvulmLamM:tmﬂh:hmlCmuddﬂmMpdbydwmmm
Lotsor & o sckdtond insured ageinst cloims for bocly injury, persorad Infury and preoerny demage besed Lupon o erising ot of the ownershig, use,

ocoupancy o mantenanca of $i2 Premises ancd off troes soynrenand therels. Such Insurares shall be on an occurmensn basls providing single Brmlt coverage
hmmmﬁmmﬂmmwwmmmmdmmmmmmm-ﬁmmnm-ﬁmmm
by means of 3 endorsament at lexsi as brond oy the insursacs Servien Orfanizatons "Addonal nsmd-Managers 7 | stton o Promises” Ercersarmert,

any
1 Lesae 83 o0 “Insursd contrecl® mumﬁmmmummmm Tha kmity of sakd Insurznce shall not, however,

Emi tha Hebdity of Leases nor rellown Lessen of sty chigasen hareynder. m-wm-mmmmwymmmmmm
mmnmnwmmmn:mhmumwmm whasa kx stalbe ooty exdy,

{b) Carrtad by Lossor, Lessor shad mantsn fablll casttibed i Paragrash 8.2(a), in socilion Lo, #nd nat In Beu of, ha
mmmnmmmemu Lmlutnﬂmimnmngumlﬁwmmmm

Proparty = Bullding, Impr ts and Rental Valva

{2) Quilding snd lrprovemants. Th-m?w-hlmmdluphfucnpd‘qwﬁ:bhmomdmw.-&mm
wrabhbl.nuu ground-esecy, and o ary Lerder byauing loge o darmape & the Presnk Tha emourt of such krturance shaf be equrl o tha hll

r:dmuumldmermn.uMsmstNmmbﬁra.whmﬂmﬁuwwwﬂe x4 I o event mere than e
ressonable ind palable irsurstie valus tharc!, ¥ Letaos B B Inswing Party, howovir, Letted Owned Allersticrns srd Uy imstallafons,

Trus Fixutes, snd Lodsos’s pertonal propety shall be inyured by Lesses under Peragrech B4 rothwr than by Leasor If 2 coversga 1 svellatie ondd
mﬂqmmmumnﬁ:mmnmdwmmumzmmmsmmm
mmw:w:mhhﬂuamLmemm 2w enforeement of ary Appticabie Alegsrenents
mmumdwwﬂmdh?mﬂa:uhmmdnmhu swmumm

e uporading,
m:wmmwmmmhmdwmmm o ] @ad p in tw
mmmmw-mudmlmmmwus Dmduumummmuhnu:m
Consumers for the city peerest is whers the Promises are kesied. If such Infurance coveraga a1 & coductble ciasse, the deducthie tohount shol hot

oxcaer! §$1.000 pet conumence, e Latses thal b Enbie for such deducibie amcunt in e overt of B0 lestred Laaa,

(b) Rertat Velun. Tha insuring Pty shal shtain snd Leep In foree a poticy o poficies in the neme of Lesor with icss payeoi © Leszer
ot wry Lencer. isuring the icss of the Rt Alent fof ane year with gn extendent pericd of Indernntty for an sccttional 180 cays ("Bertal Valee tviraree®). Said
Insuranca shal contin an agreed valuaton provisien in ey of eny tontursres cimse, ond the amant o coverage sh3l be adfusted enualy B reflect the
projecto Rent ottarwiss ppypbie by Lssoe. for B rest 42 ot pariot. Lesksan shafl be Rabie [or wry ceducthle mnount in ihe vt of oh e,

{z) Adjacamt Premtsax, If ths Premises are pxt of o lager i, or o :mdmmbytnwmmq:ﬂuh
mﬁm.umunﬂmh’wwhumhhmm such buiding or bulkdings ¥ sz ireverse la carsed by
Liztaeg's a8, ornistient, uts oF octuparsy of the Pm-hu.

b4 umnnm Busk b

{#] Property Damuge mmmwmmmmudmu:mpmmmm o}
Lexssn Cwemd Aleratiors wn Uiilly nytdations.  Siuch inmrarce atiafl be full mepizesmen oost eovorsgs with a coducttie of net i wocead 51,000 for
oomerenca.  The procosds from xty stech insurence shad be usedd by Lessen for D replacememt of personal property, Trade Flouses o Lesste Owhed
Ateeatiom st U3y ntafedons. Lastsen chad prodde Lessor with witten avidencs Bt such insurance Iz In foree,

b} Businsss intesmmption. MMMMMMUMHMWL 2 o will red
Lezssn for drect or indirect loes of exmings stvfiztatie o 2 porlis comemonty iesured sgairsd by pradent & iy tha tnysles :il.usnw;.':l:a#ch
mdmubu?manmdmm
() Mo Rupx ol C. ge. Leaser makes no reprsentrion that tha Bmts or o of cowerage o baymance
lpzndwﬂdthmmm .mcammwumum.
enired herein shall ba by chaty | dta buiingss In tha siods whers

um&unMﬂmmhmm-'Gmuwwduhm& V1, e= et foh in the mosd current lasue of
*Beals Irmwanca Quide®. or such ciher raling s may be required by o Lender Lmnnmmbumtuhmmmmm
reuired Insurmnes poficies. Lessoa shmd, prior (o tha Stort Data, delvor to Leasor cariifled coples of polzies of such kusancs or carsficates evcereing he
wedstones arxd amcunts of tha reguiesd insursnes, Nummmummmummuummmmmmm
Lessor, Lcnnl-hal.a!hau10dmmuhmmdnm:dkm.hm:hmsummﬂm“drmg'kmu&m evidanging
renewsl thereof, or Loasor mury order kuch inwuraneg oot charpe the emt trecd tn Lesses, which amount shatl be pnalie by Lesson &3 Lesse Lpon
dernand. Smmhlhlbefcuhmdmhstmm or tha length of the remairing term o this Lease, uNl:Iwmblen. I either Perty shat] fad i
oo ang mands urien requised o ba camied by i1, the oher Party may, bul 2had ot be reruired t, pr intain e $ohe.

s Waiverol 8 fon, YWinout sffecting ey cther igits o remadiea, meﬂmwmnmrﬂmﬁmmm.
wmmmmnmmwumm fer lcas of or damage s property arsing ol of o Incident 10 the pers required Io be
insurad sgEined herin mﬁmdmr&aulrumhmmmhymmidmnomum cr by oy decusiies spplcahin
heres. The Parfes agros & heve Brelr prepety o nrm“mmmmmmmmmmmt
mwwuxunmmmuwmuhmmhmhﬂhumm

nr Indamnity, Excagt lor Lessors gress negigenca of withd misecrciuct, Lessen shad incomndly, protect, cefend and bokd harmiogs the
Premises. Levser ant i agents, Lessor's master or prourdd fesor, parners ardd Lendérs, from and againsl amy and 8l ciaims, Jous of renty exbir comages,
Fens. pudgrments, penales. atomeys’ ond comsutenty’ fem egenies andior LanfiSes ariiing out of, Ivehing, of In conecton with, the use endior
consancy of the Premizes by Letses. lmmumhmmlwwbymdmﬂmhmm Lessen st yoon
neticn deferd] U o3 O Lafsew's wng i y b Lossor ond Lesaor piall cocperas with Lesses in such deferss. Lostar
nowd] nat heve firsl paid sy tuch e in e B ba e o Irternndiord.

1] Exunption of Lassor and its Agerts from Llabilty . Hotwifrsandng ths negiioonen or breexch of tis Leas by Lesser or bs ooonty,

feier Lesser nor B2 oo bzl be Batds urvier ey cirmumgiances for {{] injury o damoge to the person o Qoo wn.mc:rxﬂuuwmd
Latzoa, Lasted's eiciyeet, Coryacon, imvittot, Ctirhen, o oy cther frerzon in or st e Premoes, whethar such damegs or Fjury s caussd by o
fesuls from fre, steam, deciricly, G, watyr o rzin, Indoor 2 gy, the presence of reld o i e 20, Rk, T or cthver cefees of
spms, fa rorinklens, wires, agpiances. pumbing, HVAC or Ighting fictaes, o from &y cther cause. whather the said Infury o demege rendts from
conctors ariing Lpen ey Prevobyes o upon ety porfions of B ndking of wiitsh the Premites ore S 5570 oF o oo saases o places, () eny deragea.
Mkwqmwmﬁaﬂdmmumﬁmmv&wnhldndmwummndwaﬂmdwmmhh
Project, of (3} infury 1o Letien's business of b gy kess of income o profls herefrom, Instead, B s Intencied et Lesse's sole recaurss in e event of suzh

damages o inkry be ta f2a # clalm on tha insurance pobcy(les | thuat Lesses bs regrired to mainten pursuant i the provisions of paragreeh &

BS Fallure o Provide Insurance. Lestes acknowlecces Bl eny laxturs on k3 pat D cblai or mainain the Insurancs nepined horein wit
exxoe Lty © riks o potentaly cmae Letisr b ineur eoats nel contermpiaied by his Lease, the cxmr of which wil be extremely clfficull t assersisn.
Am:mnwf:rmymuau‘.'mmWMLmdmmmﬂmwmﬁdwm&umMLﬂwdﬁhmbkunu

of the e o Baze Rent ehall be cultmadeally incroas od, withaut oy rectérement for raxics o Lessee,
wnmmmwdummmmnnusm whichever |3 gremsr mm:uwumn.:hbumnhﬂnnﬂmmmlu
and rezscrshie comporssion for the sddtenal rish) comts that [otecr will Incor by meason of Lesaeds falum & malntan the regaimd btwrares. Sieh
Inctasse b Base Ret shal in no svent comattuto & walver of Leasoe’s Defout or Breach with respact (o the fafiure to mpintain such insurance, prevent the
wmwmuhog.mmmmwum et redieve Lessen of 1S chigntion o manaln o Insurares soefied In this Lease.
9. Ducags or Deiltuciion.
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RECET 0 18/20/2BD0 19:94  7683251@8% . '-"“l-ECII":!Yi!—E MDERCIN.Z
Oz 290706482 PA= Sprin  Enes P
i e
. 21 ::ll-llllﬂn:.
“Pramisen Partiz) Camage® thifl mucn d o deaitsian to tha ke o tie Pramites, char than Lessew Dwnad
Araions and Uty | which can abdy be repad namulm!mmaudmmwmm Leteoe thed netfy
Lulnhm&mwhmmrmmauﬁmamudsmmuumrucmh-m-thmctTm Hotatattanzing e fovogeing,
Fm?mnmmmbﬁﬁdmmhm coers, edior i stmitor bomy wehzh Leswes has the responsibiily B repsl or reslass
purtot 1o e povdons of Pargreeih 7.1

{t) “Pramiszs Tota) Dastruction™ MMMmrdmmwhmmmLmaﬂmﬁmdeh

Instalatens o Trade Fidures, which cannol resscnatly be repabed It B Fonthd o fess from B cale of 6o damage or destnuction, Leasor sad ratly

Lezzea n widag wizyn 30 coys fram the dats ef th tomage o destnestion as b whather or ret the damaze is Penbl o Tos,
(ci'm-umLm'dnlanwwmmmummmha sther than Lestae Cuned Ateraters snd

uﬂvlmendTud-ﬁmu , ehiloh Wikt Caeted by on event required b b sovered by e din Parsgrach 8.Xs), by o

any dedofiie Tita &
(ﬂl‘ntﬂmtEu.n'ﬂmmmmumwwmhmmmbﬂmamwudhmu

rammmmmwmmmummamlm arting required] by the A

withert gechedion for desreciadon,

tl)hdm:Smem'wlmmamwdmdnwlmM\d:uhmd era
mw.aﬂmsmm-um'MhP'muﬂ In, &, oy uncer the F
rtfal Darmage - insursi! Lons. laPmnhqunmmbnl:mnwme L‘mLeswlhd.uLsmmme.
mhwhdam[bumllmoﬁs?mnﬁn.auuLmnOmﬂlemrduuulmum:)nmmmmmﬁe s Leosa
shast covgnua b fulf force and effect; providic), howaver, tha! Lessen thad, ot Letstrs stocion, make tha repelr of eny tanage or daatucicn ha iotaf tost 1o
ripas of which 1t $10.000 o7 kess . awd, bn such event, me:manwmhmwmwmthutumnmmﬂomhm
pupese. m:ﬂ.-gmlawﬂmmﬂﬁkmwmhh:ewn-mm neb sutficlant B effect such resak, e
Insuring Porty sl promely cortryl &' ne.-;rammﬁemmuwmmmnwmmmu
corrpists sk ropaiy. hhmhm m:h:.-mem hhafxlmbymmdzquunmn &8 frpoverants, L4 apicomend
oot Lesscr chall have fo otligation (8 pay far the shertags In \nsarenee proonsds or 12
rwwmuwanmamPrurkuu-!mLu:umeuaummmnmm o axtequats ssureney therecd, witin 10 cays
ISkawing 1eceizt of weitten noto of such shevtage oryd oot here(or, [ Lesasr esobes gaid funga o edequsts apyurnrce Sieme! within 3ed 10 oxy
p-nl the party responailn fex making e feposry shel compless e 33 5200 &8 otsondbly posaible end tis Lezsg shal romain bn R fores ond effect. 1f
suth funat of Sstuo'ce &8 Nl feceived, Letser May feverthaless dect by wittten notee t Leasea nidin 10 doys Dierextar =3 (1) make fuch restorzion
rr.ss‘ruhmuﬁﬁymmﬁt%bw:qknnyzfzhwhmmuahmnmm-mmhmh-amddfut,aﬁ)
hoyeo this Loreye irminaie 30 doys hioroctier. Lisvas shef ne be entted @ ol axry harsdz by Lesses £ repar 21y sueh damage or
castyclon Pronisas Panisd Demage due o oot er eartqumke s5af be Sultect t3 P 93, g tat e may ba s3me imiranes

mmmuum&mdmsmhsmmumnﬂruhmrwﬂthdmqu
83 Partisl Danags - Unlnsursd Loss, [f 4 Prerises Pardel Carcoge Sot is net an Iatured Less a2ous, unless conad by w neglget o
mudlsm&wfmmusmlmmmw:umnlml Leyzor moy et {f) resalr susn damege 83 500 os fematably
st wl I.nmmhm:nmimwnsmmhhﬁ!mmdrﬁ.wmmlml.umnwmmrs:uulunm
Wirn 30 taya dhter racelpt by Lissor of Snewiadge of the of such Such Shel be effectve £3 /s [oning B =ats of such
neite. hhmlnladmhwmmlthuunmmmﬂsmdm 10 caa otter reclpt of e Lrminadan notte b Giva wetie notee
3 Lesaer of Leasee’s commitmart by cay for o sexir of 2uen darage withsut remburaamen! rom Lss. Lezaos shall provida Lessar why esid furea =¢
mmmmh:ogmaﬂzmdhm sanrwmert, by uth event this ant:ﬂm:n-hfmfu-:u:ldfm. aredLeseoy siwe)

& make taeh fepis we koo &3 et T Fequied funcs ane sl | 4] de) Nt Make A nquied COTTiTerS, thia

2 s lxrinste As of th Het In e tewik metice.
2 ) ‘Tets! Destruction. Netmissaneng any coer proviamn kecedt, F 8 Promises Vo Destuefan ooour, this Lensa shal tormimtn 683
s lofontng such B Wi nenhmm:madwmws dicy or wliul mi tof Leasen, Lesacr shall hove the dghl

hmh&dadmmmmmnwﬂthmu

Darags Hasr End of Tatn, lrdwmmumuilmﬂmlnuhnhwmwmnmhmdrm
mmm-mmm:wdmlmﬂLumLﬂwm ity this Lexzo off 80 gays febwing tha dals of oot of MR imagn
nmammmmummmmdummaamdsmmrmmwmmzmnm
mmmw&:ﬂsmbmmtmowhmm?mmlnmwmwmmmmmmﬁvmmmm(b}
roviding Lesear wit any therga n | procees (& sInAInse hierect) needed b make e repnirs o or befors e sxcler of {7) e die
mm:mnm-sxummdmm‘:wmmmnnmqwummammeqmummummmm
waphw, ¥ Lesass dity parsizes guch solion durtng mmmmwﬂnwtrmalnmmd}wmrmmh
NSTENCe procdads, Lotger onof, &f Lassors reger SLch $¥ B8 S3C X3 reasoratly poisini 2nd s Lewss
confrus it hd fores ang eifect. Ill.-uum:hmmmmmmm&mamm:mmemwmm
Larmrinads on §10 2w spactied In the tormirotion nofes ard Lezses's oofon ahed b eonguithed,

a8 Absterment of Rent; Lesasw's Homacier

{o) Abstamsent. In tha svent of Pramises Partedl Damege o Pramiges Toml D ten o & Hizardeua Sub Corxdisan tor mbich
Lerses i3 mtresgersitia under this Latse, e Reni poyatle by Leazen for tno pert=d mctaced for e ropess, romeciaton of resioadan of such camage sk
hﬂuhmmh:r-dmnbmm:m’smodMPMmhmm &t not o cxzesxl T preceeds ecehad [ the Renial Vatua

Al ot b3 of Lesten herpundier thall ba peformed by Lossee, and Lestor ehn) hass na Bakfiy for any eoch cansigs, desmaston,
memedlaicn, repalr of reatration eept 18 provicied hervn,

() Rommtios. f Lessor b chigated B repalt or restrs the Premibes and =oes sl Ina et rishd way,
-mwrmmmmmmlw\m-wmutmmnwmmhmwdmrw*wmm
gva writtsn notes t Lesser srxd b oy l.-wnumm-n-mmdwuuzmnmmtmmuun:mmmap
Ioilowing e givieg of 3uzh notice. l'l..:ludmmnaﬁ:u'nu:!tmwwmmumwmnm furexive, I Lot shal
mﬂnndmmmhmnﬁ:n 11 T repels o fete=iion W somnced withit uch 30 deyy. this Lavae shel eorences by R force erd

tfact “Commenca”™ shed fuosn oither the unsrhdboral muhortzston of the preporation of the requine? stars, or B begirmiog of the actod work on thy
P:wi:a.ﬂmnﬂmn.

Temination; Advence Paymeats,  Usen lrinaten of Bl Lexaw pucsize? b Paregech 8.2'g) or Przgash 0, o aniolde
-{;m.mtdulhmmmmn:nﬂnﬂmwmmmbpm«bmw Lezacr thell, In acdi%cn, retam &
Lusnmmjdlﬂsdﬁmﬂﬂmﬂlnmmbemcum!'mwadhtnuub;l.uu:r.

14 Rezl Property Tezss.

10.8 Dafintfon, Ay use harsin, 1 twm “Real Prapany Tarss® ol iy ey fom of @asszsmant: el entam, Generdt, specid,
cranary u'mumryumﬂmwh(dﬂ«mmmwrmuunumrwmmu'l.'.'u-ll:muluhrpuadmcr
lmd.:dm!wlmlwmmmum:ﬂ a Pracisves or the Project, Lesasr's rignd o ciher Ieoma theredrom, enaer Lasser's bugineas of
t:mm:ymy ashenty baving Do cirect or indyest power ot ond whers tha funds are geronited with rdentres (o 199 Buderg sddness omd whem th

rscenly 52 ganervied 21w (o be aprtfed by the clty, courdy or sthey fs! taedng metority of 2 Jurlsciotion within whish tha Premlies are locstsd. R Property
Tarey skl olss (nesxde ey tex. fom, bvy, 23scatmend of civrgy, wmhmhrr(l}hwdhnmummmdma.mdm

Luze, clusting but not Emlled B, ad:n'l:lhlhlmmhlpdﬁ!?m'hn.mﬂ)hidu ] Y e ey E d by Laeser o
Lmupﬁ:gﬂb&m
(9} Paymwnt of Tease. Lixscr shad pay the Real Propoly Tasn appi 3 e Preml écxck Iy Zatl suten shall pay t3

Lu:vﬁm&lmhywhh:ﬂn!?m-wwhwlﬂwﬂmm:ummmwmwudmmmmmnm
Qczara ("Tax increzas”). Payment of &y vsch Tex inoreose ehat) ba o by Lezsar i Leasor witin JC deys afwr recwipt of Coraor's wristen atneoresy
et faty (e et cun ad eenmsion tereef, U any such xes shaft covor ary periad of thma prier B er ofter the expiaton or Erminsion of T
Luu.unlnlmammmlhﬂmumwrnmadmmuumulﬂcwummmthdla:!. In tha event
lessou Inuts & kats charge ont oYy Rend payment, Lessor may estmass the cument Rexl Progerty Taxes, and requtre tal the Tex increaxs be padd n ntance
=L eseor by Latasy montly b sdvenen with the payment of the Bace Hent Such mortly payment ahel bumw!wﬂbﬂmﬂdﬂum

iextabrnent of by Tax Increasa dividad by the number of months remeinig bolore e manth in which sad ir q When tha acasal
mdNMTalmlstmmmdummﬁmm shat be aghupted 33 recuined 1 provde e funds
noecisd & B3y B0 epoientia Tax Inereasa llmmnl:d'l-:luibf hhaﬂdn!hmh-‘l’u mmmmmnmmlﬁww
domand, sizh et sums 23 o ot with other moroys of Lensar e ] iy
bnrinjm. lnr.nmnldl!mﬁLyLntmhmpeﬂmmdludi’wﬂuwﬁanbngﬂmmsmmmmmmun
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Leasor a3 2 podidonad Becurity Depsail

A (b} Acdiions! Imp HNemih Q anyiting m 08 CEntay in s Paregraph 102, Lessee shed pay ko Lessor upan
dﬂadlwwmmmﬁmyhﬁw-hRdeTmmdWMdMquEquMthmw
Lumuur.seﬂruzuealuhyrmmdwmﬂuwthmnm&wmwsmbhemdrﬂﬂ.muw
tha Parjea,

10 Joini A If e Premizes pre rot separalcly orzassed, Laccon's faixtny thad o an equibtie proeorsm of the Tox Incisass
for all of the land ond improvements inckated within the tax pareed d, such proporicn 1 bo concushaly d by Lesscr from the respective
voluations assigned In the 233838078 work sheets o such ciher inll 1 may be iy Fvmiatio.

104 Paryonial Progerty Tazss. Lesses shall gmy, iy b defiouercy, of taaes d scxinst and levied 1:hen Loases Ownied
Alizrations, Uity Instatadions, Trads Fistures, lumishings, equipment and sil personal sroperty of Leases. Yihen possisie, Lestes shat came ity Lesses
Qwned Altarztions ord UERy Instalations, Trode Ficures, fumishings, ecuiprnent and aff ciher i preperly o be asacased end hlled Jeparmsly from the
real prepery of Lessor, I ooy of Lessed’s suk! property shall be asseasext with Lessary e propenty. Lesses she'l pay Lessor e tines aitributatia 1o
Lessee’s preperty within 10 coys after receint e o wiiten stiement seing forth tha taxes appicabla b Lesse's Drepeny,

1. Uiliities and Services, Lessoe shal poy for o wxier, g3, heat, Dght, power, telechons, toah ditposal ond ofer ultes and senices suppled t
the Premises, togather wih any taxes thereon. H any such sondces are not separrio’y matereed o bided 1 Lessen, Lesaen shall pary 8 masoanbla proportian,
6 be deiemrinet by Lessor, o all chorges [dntty metered or bifod. Thern shal be na shaternent ¢f rent mnd Lesscr shall nct ba latis In @y respect
whatsoser for the Nnlsrparry, Sioppage, inteiruplion or dsrontucnes of any witly or sendea dun 1o fcl, tike, labor dismee, Eraskeown, scoident, reczlf of
cthar beyord Lessor'a ecnirol o in Gxxperaticn with govermmental request or drectons.

12, Asalgnment and Subletiing.

121 Lessor's Consant Reguired,

{0} Le=sen shatl rot valuntarily of by cperndon of low a3sign, Eensier, morgape or ber $vely, "masign or ayslg ) er
subint o4 or @ty part of Leaase's intarest in this Lesse orin the Pramses without Lessors prioy weittan consent

(b) Urdess Lesse= Is n comeration and 13 atock is putlicly tricded on o natonal stock exchange. 8 changa In the contred of Lasaee shall
conatiut an nssigrement recniring exrent, The tronafer, on a cumudathe basty, of 25% o more of the vefing conteel of Lesses she| constiute a changa In
eonird fer tis pupese.

{c} Tha invchvement ¢! Lessen or s saxety b gy or series of Bons {by way of marger, su's. empisiSon, firancing,
tantler, leveraged buy-as o cherwie), whether or rot a lenmal sasignmnent or hypethesaton of this Lease or Lessew's assets oocart, which resuls or will
reaut I & recuction of he het Worth of Leasen by e armcunt grester than 25% of such Net Worth a3 I was representad ot the Gima of tha expcution of thia
Lease o 2 21 Bima of e moat mcent e3sigmnent B which Lestor kay conserted, o 83 1 exdsts | datly pricr 10 said 16 |
tensituing such raduction, whithaver was of 1a greater, shall be considered ant pswipnment of this Lemas 1o whish Lasscar moy withhokd s congent. “Net
Worth of Lezsas™ shai mean e et worth of Lesses (echuling eny guarantors) estzbished under penerally sccepiad scecuntiog priccipiet,

{d} An gazignment or sublating withot consent shinll, et Lesecr's eition, be # Ocfeui] cureile aier netce per Paragregh 12.1{c), or a
nencuratis Breach without tha Recesally of eny notice end recs perket. | Lessor slect 1o ot such tnaogroved psrignment of sublating o3 o noncureble
Breach, Letscr may either: (T) tarminate this Lamse, or (F) tpon 30 doys writsn netisn, cnssa tha monthly Bosa Rent 1 110% of tha Base Renl then In
efsct Furhet, in (s event o such Ereach and rental sdusimant, () the curchate prica of eny cptian ta furchate the Premises held by Lessae shatl ba
uﬁ«aummwmmxdwmmhmmwmnrhmndmmwmwmmmmmmdm
Lexssa term shall be increased 3 110% of the scheduled adusted renl,

{e) Laszea's romedy for any breach of Porecrach 12,4 by Lesser thll be Smriert i y damages predier igur:tive relief,

{1} Leascr musy renscriahly withhold s 0 propoacd a3y of tubleting f Lessen i b Default ot the tma consent |y

recues et

(9] Netwithstanding tha foregoing, slowing a o minimis pvton of B Premises, lo. 20 squant foot or lesa, £ be wasd by & fird party

vender in convection Wit the insialaton of o vering matting or paypiione chall ol constihon & sublettng.
122 Tarms and Conditions Applicable to Assignmaent and Subletiing

{3} Regarntiess of Lestor's consenl, no assignment or sutieting sl [f] bu effective withou! the express writtan gssumpticn by such
E33/grTee or sublexzen of e chigotions of Lesses ureler this Lease, (i) relmma Lessea of any obligatons hereurder, o [) atter the ormary Sabiy of Leases
for the payment of Rerd of [or the perforrmancs of any oter 2figrtons 1o ba periormad by Lesses,

(b} Leasor may secepd Rent er performy o Lessew's chilg Irom any person ciher thin Lesses ity }er i
of an masignment. Nefther 8 delsy In the spproval or o al of sizh ey o the of Renl or perfermancs shall ctnsifhuts & waiver or
astoppel of Lezasr's richi b exsreisa s remedizs for Lessee’s Delfaudt or Bresch,

(:.)I.uur:me\nawuﬂgtmtuammmmlmnmuhmyl@mimwmuammm

{d) In o event of wry Dafsul or Breach by Leasee. Lessor may proceedt diractly against Lessee, eny Gumanicrs o anytne elso

retnonsite ot the patormtnce of Lesseds chllgadons urder this Leose, iecludng any saslgres o subh withaut first exbuzsating Lesaor's
agairat any cher petsan o ently responsibio therefor o Leazer, or any security held by Leaser
{0} Each tecueat for to an aszigr or sublefing shol b In wribng, sccompan’ed by iomalon relevent ta Lessars

cg::mnamubmrmm.ﬂmmmWumwndmmumchmm.mmmtmmr.-
Immdudunmmmdlﬁ-hwsu.tlw.mﬂmuMd!.‘mumrdmlmmmmmwm:au
regquest.  Losses ogreas 5 provide Lesser with swch cther or pidiienal idomotin md'or documenialion 33 may be rexyorasly nequesied. [Sen siso

Paragragh 18}

[nwunmnd.u:ublulum.ﬁ:Lmnnnl.bymmdminaMulehmgmm:uummm
mhqhnmmimthmmnwmphmd.hdundhhuuumﬂﬂmbwﬂmﬁmﬂyﬁmmnﬂmm

condisen £ ot heredn k1 be ok o perfarmed by Legsee turing the tom of 2aid assigoment er siublease, ctier than sush chiigaons

B3 Bne CONTY o o incomistent with provisions of e assigr o sublesas inwhich Lesasr has specifizally consansd & In weiting,

|nlL=u=rlmtniwmmwlmsmmm:bmnmumwmmhhm
Lesseeby tis Lecae uniess such ransfer ls specificaly conentad in by Lesser by weiting. (Sea Poragraoh 29.2)

123 Additienal Terms and Condlicns Agplicable to Subletting, The feiowing tarms pnd concitons shal arply 13 oy sutleting by

Lesten of of or ary part of e Pramises and shad be ¢ d inchuded In g1 uncler this Legsa whettns of 0t exprossly inssrpcrated ity

(a)wmmmmlgmmdtransfmhLmaxldl.asu’shmhﬂﬂmmmﬁqmu,ml.uxam:y::h::
m:hqu,-wlmm!.mmmmﬁ:mmm.ruw:amamwhmp:r‘-ummdman‘s
chigation, Leates may ccfiect said Rent hhnm:mm-mmwmwmm:mmmmmmmuumm
shafl b refunded I Lesten, Laasor ehall ncy, by rasscr of the loregang cr any 2ssigrment of sueh sublesse, nor by reasan of the cxficction of Redt, be
deermied L i the sublessen for sy Indure of Lessea i perform end earrply with sny of Lassos's pbligations ko such Ridesses. Lessen hereby irevecztdy
-:mimwdmmqumwdnmm-tmmmmmummuhmmdwmaﬁm
urier ghis Leage, 1 pay D Lesacr all Hent dus and 1 besoma dua under the sublease. Subleston shail rely vpon any such nokice fron Lesser and skad pay
dFlmuhl.mnﬁmmdﬁp&muﬂgﬂbknhuhmsmammu.mmm-wmmmmnmm-lm.

(B} In e event of o Ereach by Lessos, Lessor may, of s opton, requin aublesses o agom b2 Lesscr, in which ovent Lessor shal
Mnmmdmu:uUeuurm:ﬁltmlrmmhndhmchndwnmﬂmbumds:m1wmu:mbad.
w.lmsrdlrdbcmnwmmpﬁdmunfsnmvdc;t.s:tm?dwnmnﬂusanm:w'mwrzwmndmcauﬂud

tuch sublesscr.
{c} Ay matier roguiring tha conaent of e siblessor uncder a zubieyse shal alas requir tho corent of Lessor
}d)mm-usmmummumnuqmdmpmawimmmnhmmm
:}Lﬂwshﬂddmacwydwmﬁmdnﬁnu&m‘wﬂ.ﬁuyhmmﬁmes.wtnllwlhmhﬁﬁﬂbmﬂnmlm
dmmmmmmﬁw.lndﬁdhluhmThaluﬂummmaﬂmtdmﬁmnmmlndluﬂmrda:#mtl.unnfa—
arry suzh Defnults cuned by the sublsstes,
13, Dafaul; Braschy; Remedias.
111 Default; Breach, A "Default” by deflned o3 g leiure by the Lessce to comply whh or perfam sy of the larma, covenants, cond$ans or
Fuses o Fleguntions under this Lesss A “Bresch” I3 definexd 23 the cocumence of one or more of the fofiowieg Defadts, krd thae Jalors of Lesses to cums
suzh Defaxt within zny myicabla crace pesta:
(n)Thnmtdemﬂm;whmdemuﬂMmmﬁ:Qumjmmmnfw:\.mz.ur
whers tha coverags of B preperty & descrbar in Prrogreph 8.3 b jecprdizes as a result theredf, or withad providing reastrable exsurances 1o
voneaism.

trinimize peontial

{5} The [adure i Lesses la maks sny payment of Rent or sy Security Depovit reeaired $o be mide by Lesses hecewicer, whether t
Lasecr or to 8 third panty, when cus, (o provide ressorcptls evicence of Insurzncs o swwly bored, o & ful any chiigation under this Leate which prrdangers
or Sveatens Ifa or prepenty, where such faflure corirues for 8 parised of 3 business ¢ays fohowing wiitien noten to Lesssa, THE ACCEFTANGCE BY LESSOR
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OF APARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WANER OF ANY OF LESSOR'S RIGHTS, INCLUDING
LEESORS RIGHT TO RECOVER POSSESS!ION OF THE PREASES.

{£} Tha felure of Lescen (9 ofow Lessor and/or ke sgents occeas i e Premises of ho cammission of waal, oot or acts consdiaing
pubic or privata rulsence, andler a1 Begal 2sthvity on the Promises by Lestes, whers surh ostions continue Iy o period of 3 business days foliowlng written
ncice o Lesses.

{d) The (slure £y Lessus b provide (i) ressonsble whitien svidence of complanca with Apclicebla Reguirements, (1) the service conyests,
() b rescission df en urautherized axsignmen or sublpiing, (iv) an Estcopel Centifieata e fnanclal ststamerty, (v} s roqyuasied svbondinaton, () evidence
coneTming sy guaranly sndier Guannior, (W) sny o regeesied under Paragraph 42, (i} material safety daty shees (MSDS), or (k) &y cther
cotumentaion o indonration which Lesser may reatonably requl-e of Leates uder tha tarms of thit Leans, where ay sush iabure consinues for a peried o
10 doys Folioning wiitean rtice ko Lessea.

(#) A Diafawit by Lessex o3 10 e lotma, Sovenants, condiions or prondalons of this Lease, er of tho nues adeoted under Paragraph 40
heyed], cther thart tose cescribed In subnaragrapte 13.1(a), {B), {¢) o {d], ebeve, where such Defaut| contrues for 8 perkod of 30 caya wter writen notcm
provited, however, that ¥ tha nature of Losyea’s Defout i such that mers than 30 diyt @ reasohably rquired for ks cure, then 1 shall rot ba deemed o bo 3
Breach I Lesses cormentes such cure within said 20 day period and theveafier diigenty prastcutes such curs 10 cormpletiert,

1) Tha ccoumrente of ony ef tha ioflowing events: (1} the meking of any general erangement or assignrnant for the benefit of erediicrs: (i)
bezzrming a “debtor” ss defined 0 11 US.C. §101 o sny successor stztste thereta (uneas, in the case of a petsen Red agamt Lessen, tha sams i
ciamiysed within £0 daya): (1) £ ancointment of & bustes o razziver  taka posyession of substanilally 8 of Lensed's pasety keostad af the Pramises or of
Lessee's intesesl bn this Leaan, whera prasession by not restored 1o Lessos within 20 days; or [iv) the alachment, execuion o ether |udick) seizurn of
subsintally ol of Lesses's assels kewind o tha Pramises or of Lasiew's inimrest In this Lansa, whers steh seirore b not dischioped witn 30 days;
providad, however, In e event Bt any provislen of s subparagranh (o) i cotrary to ony sspizatle law, Such previslen shal ba ef ro force or effect, ond
ol affec the valisty of the remaining proislens.

{0} Tha diazovery that any firanclal stiement of Letsen of ¢f any Guaranior given 2 Lessor waa materafly false.

{h) f ™z performance o Lestea's chiigalions under hia Loxsa b3 guaraniesd: {1} the dash of 8 Guzent, (7) tha lomirstion of o
Guarsnia's Ratbly with respect o this Lesse oiher fian i ectortdama with tha temms of such @ y, (3} a G r's ing inscheent or the subjest of
o barkngy g, (iv) 8 Guarznior's refusal to hener tha gusranty, o {v) 3 Gusvarntor's braach of its gusnanty ebigation on an argepatery basls, erd Letsed's
Jature, within 60 daya fofiowing writtan relice of ony event, ¥ srovide wrisen pl i o stity, which, whan coupied wit tha then misting
resources of Leszan, oqunts or e cormbined fi ial of Lesses ondd tho Guerpntery st exlaid a1 e B of exvcirion of this Losse.

12 Aremadies. [f Leases faly b perfam oy of iis effemathe dutes or chilgation, witin 10 days elter wrinen ncties [or in c2sa of &n
emepency, witioyl reiva), Lessor may, ot s coden, parform such duty o chigation on Leasee's behat, knchefing but rot Smitsd i the ebtalning of
reasorably raquited brrly, lnyureree poficies, or povemmental Eeensed, poits o spprvals. Lessen shall pry to Letsor an amoun] equt o 115% o the
costs and expenses bcurmd by Lessar by tuch performance upon receet of on invoica therefer. B tha event f @ Brosch, Lessor may, with or wehat further
netica or demand, mnd wihout Emiting Lesscr in e exortlag of eny right or remedy which Lassar may have by season of such Breachs

{3) Terminsts Lessed's right to poxseasion of the Premises by any bwhul mears, in which casa this Leasa shat larmtings and Leases
shalf Immexintoly surrender possorsion o Lessar In such evertt Lesaor ghal be entified b recover fram Lesses (1) tha ungaid Flent which he been eame!
t the Ema o termiradian; (§) the worth sl the time of award of the smas by which tha uneaid ront which weekd have been exmed ey Iermingdon undl the
tma of pward exooedy B0 emourt of sush reial loes that tha Lesses proves could hava been masonatly svcided; (F) the werth at the tme of awsrd of the
amourd by which the ungald rent for iha balznca of tha term 2ier tha ko &f oward exceeda tha amounl of such rental ks Lt the Lessen proves esukd b
remoratly mvekdet; and (i) any ciher ameunt necesaary 15 sompenasts Lasser for ot tha detriment razinescly coused by the Leases's fadure t pesform ks
chigatons urder this Lsasa or which in the creinary courss of things weid ba Loy b result iheretrom, inchiuding but not mited b the o8t of roceveding
pomsession of the Premnites, expanees of refettng, viuding necessary renovatan end gieratian of the Premi vy leas, ard that perton
o any lessing commission pakt by Lessor in sonraction with this Leasn sppficatie i tha unexplred torm of this Loasa. Tha worth at the tma of awsd cf the
omuunt referred 1 i prosdsion (#) of the ) &y shad ba dsoxning such arrourd &t the discount rats of the Federal
Aeserve Benk d the District within which the Pretives zro locaied 2 the Yrma of award pis one percent. Efforts by Lesser 5 miigats damapes caused by
Leaser's Breach of $his Lese shall not waive Lessor's right #9 resover camages undsr Paragraph 12, fermination of this Leasa bs chiained through the
provisional remeddy of unlewhd detainar, Leasor shall have e Aght £ racover In such proceeding eny urpeid Ret 2nd dameges &s sra recoversbia herein, or
Lessor may reserva tha rig™t  recover ol or any pert therecd in & senarats suilt. If 8 nclca ond graza pericd requlred under Paragraph 13,1 was not prevausly
Civen, B nctice f pay fent or guit, or to perform o Quit pven 19 Lesiea under e unimwiul detanes strwe shall it crrstituty the fioice requifed by
Peragragh 13.1. in such case, tha applicable praca perierd recuized by Poragrazh 111 g the uniowiud detainer siolute shail un concutrenty, and the takure
dl.mununI:anﬂmlwlmnumdumammpmm:hdmlmbmnwﬂvdﬂﬂe&umdahmdm@amﬁn
Lessor by e remadies providesd for n this Lease andfer by said sty

{b} Cendinue tha Leasa and Lesses's righi 10 possession and recover the Rant e |t becomes due, b which ovont Lossee may sutiet or
azzign, subjest enly & romacnanie Emitetons. Acts of maintengrze, elferts o reles, endler i aocointnent of 8 receiver £ protect e Lessors interests, shal
nit constune a teminaden of tha Lesses's sight &2 mmssestion.

(&) Pursua any cher remady now o heraafiar avaiiabe uncler tha lawa or judiclal deciskens of the shate wherein tha Pramises at located
The exgirgtion o7 trmiraton of this Lesse nd/ior e iaminaton of Lassoo's figh! & poszession shafl ncd refiove Lessoe fom Reblitly under miy indemally
Feontsiana of this Leate 03 tomaters oecurming or seerulg curing $w teri heredd o by rezsen of Lessed’s cocupancy of e Premises,

133 hd Ramapturs. Any sgr for freaor atated rertt or clivr charges, or for tho ghing or paying by Letser o for Lassee of
any cath o cher tonus, Inditement of cotsideraton for Lestew's entering Inty this Lease, ol of whith concessions @y herniralter seforred & 29
“Ind Provislans,” shal be 3 eercijoned upon Lessee's fudl and (althul performanes of aff of the lema, covenarss and conditons of this
Lemse. Upon Breach of this Lease by Lesses, By such Inducament Proviskn shall suiomaticatly be ceermved dalstod froem this Leass and of ra harther fores o
effect, und any ront, ciher charge, benus, inducement or conskeration tnenesfers sbolad, given or paid by Leaser under such on Incicement Provisicn thall
bt cu and pavable by Lesses t Lesser, notwittstanding sy subsequent cure of aak! Brazsh by Lezses. Tha sczepimmze by Lssor of rantor
mmduammnmnmemmmmumm-wwmwﬂmmdmmm
spechically 50 3taied In wetting by Leascr af the Sme of auch

{714 ° Lxis ChargesLesien hereby scknowledpes Bt late payment by Lesses of Rent wii causa Lessor 1 incur costs ot ontamplated by

s Lisrte, the exz=t emaunt of which witt be ly cilficult 5 Such cesta inchude, bul sme nct Imited b, precessing orxd ing cramg
£nd les cherges which may be impmsad Lpen Lesser by any Lender. Accrdingly, IF any Rent shall nof bo recobve by Léssar within 3 days afier sush emeunt
shall ba cu, e, wihan ey requirement lor nctes 1 Leasee 'Lesses shal ienediately pay 15 Lassor 3 oia-bra- i cherpe equal b 107 of esch such
Cwverthon eTonint or $100, whichever Iy prestter, Tha Pardas herely ogrew that such taty charps fopresents o falr end reasonatia estnate of tha costs Lexsor
wil) tntur by reaten of such kale poyment. Accepiance of such lata chargs by Lesacr shall In na everll tonsitds a waher of Lested's Default or Breach with
mhfﬂmmmgrﬂhﬂﬂﬂ;;dwd;‘rﬂéuﬂngmﬁhﬂﬂmgﬂw?ﬁ‘mlhhﬂ‘ﬂlhWUU
femmoxier, whether.g.nct cojected, Fapsecudya instatmenty of Base Rent, then potwithstaneing any provis| By Leasa bb the convary, Basa Reny
gamwammumwmu‘mw?s” ' o e

U128 Infaresl Ay monetiny paymanl dus Lassor hersuncas, cfter than fals charges, net recaived by Lestor, whon duo 23 13 schedued
payments (tuch &3 Bata Rent) or miin 30 ciays [olowing the datn o which |t was cue for na-achecled payment, shal bear Increst from B date when
tus, &8 £ sthaculed payments, or tha 2184 day ofter R wes dus a3 0 nenecheculed payments. The interest {*Intersal®) shzrged shall ba comensed 2t be
el HwﬂﬂmNIMnummm"mww;ﬂ’hmluw-hmmhlmummm:ﬁhh
P 434, e e S 2

134 Breach by Lessor,

(a} Netlea of roach, Lexyor shall not be ceemed In breoch of this Leass uniess Lesacy falls witon a reascnztie tme 0 parforn an
obiigation required 1o be performad by Lessor. For purpeaes of this Paragrazh, & resacnciie i thal tn ro seend be fesa then 30 days &ftor receinl by
Lesacr, e any Lender whose name and adémess shell have boen furnished Lesaes in weitng far such purpeae, of wiitien notien specifying whereln such
cttigaton of Lestor has et b # d; provided, hey , trat I tha nature of Lasscy's obigation Is such thal mors than 30 days ore reatonably recuéned
fer its perfermanc, hen Lassor shait net be in breach ¥ performancs Is cammenzid within such 30 day parled ond chigerty p d Lo completior:.

(b} Performancs by Lesses on Behal of Lezsor. 1 the svert bt meither Lessar ner Lender cures 52id brezsh wihin 30 cays ofter
recedot of 82 f3ze, or N having commenced said cure they do net diigendy pursus 1t by samsletion, hen Lesses may elec] g cure soid breach at Lessea's
sxpenza end cifset from Rent the actual snd rezacnabde cost o perform suzh cutn, provides however., tat such cifyat shal) net exceed e mount equzd B the
greatey of ana mentys Base Rerd or the Securty Deposil, rezenving Lested's nght i tack redmbursement Irom Lesser for any sueh expenss in excoas of
such efisel Listeo thall document the coai of sakd cum snd supply g2y dacumeniation © Lester
1. Conasrsmation. |f e Premises o eny porion therec! are taken under the power of eminent damain or soht undst the threat of the exarelye of sakd
powet [collectuely “Condermnation®), tis Lease shol) tamiraiz s & the pot tsken ot of U cate the conderrring athortly akes b or poaseysion,
whichever fini{ poccurs.  if mom pan 10% of the Bulding, o mars than 25% of it porfon of tha Promises nol azupled by oy buiidiog, by taken by
Condomnasan, Lestea may, o1 Leszes's opton, o be trerciand in wrting within 10 days afier Lessor shot have ghven Leasea wiitten noscs of such taking (of
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In thy mxsence of Such hetse, wiinin 10 days sher the condamning msthority shall have blen potsesyion|) ferminatn this Lesse =y of the ten ¥ conderming
ststhority Soesd such posseszion, M Lesses coes nit terminiatn Qs Losse b accordantca with 0 foregoeg, B8 Lowse envel remain i Tl fote ond effect o3
mmwdnmmmmmmamnmumumndhmhthmdmmmﬁwm
mmmwwmuumdmmmmmum.um dimimsion in
mamwhmuhmﬁmwfﬂ' provided, o ot Leswon thl be entied o any compensaton rokd by the
coradenner for Liss mmwu,mdhﬂmlmﬂmeHm withat mgad i whether or not s Lemss ks terminaled
pursuant 1 the provision of this P AT A aned Uty 5 mnmmwmmlwmudmmmm
mmmmur-mwmummmuwwuwmm payoble therelcr, [ tha event that this Lesveds nct
terminated by resson of the Condemnation, Lesaor shall repalr arvy dasmage £ the Pramises cousad by such Condemnaton.

15, Drokersge Feas,

151 Addtional Comminalon. hﬁmuhm“mmbPWﬂmﬂuﬁlmwmmm
ctherwise sgree In witing, Lessor siress that {a) ¥ Lazsoa esercises any Opton, (b) ¥ Leases or anyone effifated wit Lesses scquins aby righs
Pmcmpﬂuwﬁu@cuﬂ“ﬁdmhswahﬂﬂlmdhn-ﬁmm?m:bahh:d.(ellmlumﬂuh

of e Pre: with the of Leazer, ghter tha mdpiresion of s Leaa, or () ¥ Base Rent b Incressed, whiether by agreement or ereretin
dnmmmmmmm kers afcein darves woth tha schecidn of 2w Brokers In effect of the B of the execytion of i

Loma
15.2 Astumption of Dbligations. Any bupsr of tansferss of Lassors nterest In s Lessa shall be cesmed b have ogtumad Lestors

chigation hereuncer,  Brchera shal be g porty beneficloriss of ta provitions of Paragrachs 1.9, 15, 22 and 31 If Lesaer fals © goy b Brekers oy
NNty o & and o brokerage feed pertinihy B s Lesse when due, hen such smounts shadl acenu intermst, b additon, N Leszor fals Iz poy oy
erounts b Lessod's Broher whon cum, Lassoo's Rroker may sond wiitten nadica i Lesser ond L essan of such fadure and ¥ Leasor fade to poy och arounts
Wi 10 days ter aakd notics, Lesses sholl poy s5id monies oty Broker and ofscl Such ameunts sgainst Rent In adtition, Lessea’s Broker shel bo
doemed t be & tind party bencliclary of by commisaion agreement enered ko by ondior between Lesior ondd Lessor's Broker &y thw Bmited puspeo of
::ﬂu:!ru!qhd‘mfm

& tians ard | itles of Broker Retallonships. Lesaes end Lessor eoch retresert and warss! b the ooirer that i has
wmdmmwmm T, troker o7 finder {oher than the Brohkera, I amy) in connesticn with this Lesse, and that no o cthor hen s2i named
Bﬁmkmuduwmr&nhufmluhmﬂmhmh Lummtawdnmnherwwhlrﬂmw.mwwmdhdd
tha whor harmioes from g mganst Labity lor cernpemaalan or charges which may be 2 b by arry guch d breier, lirdder or exher sbmitar gty by
resson of gy dealingy or aclions of the indemnifying Party, ncthuding oy coats, epensed, WMWMMMMM
18, Estoppu| Canificates.

(s] Each Party (r3 "Hasponding Party™) shafl wiin 10 days ofier wimien ncties from $he cther Porty (tha “Raquesting Pasty”)
mnhﬂﬁpﬁdﬂmhhﬁm?mlmlhmnhmﬁrﬂ::hmmmlm‘&tamcm form
Pbitzhen by ha AR ( ¢ Aesl Estice A s sush acdlongl infermaden. crdfirmrton aretior stziemnents as moay ba ressonably eruestend

Payy.

)} 4 na Responcing Party anat [l tn exenus o defiver the Esiopped Costficats within such 10 day period, the Recussfrey Party may
exncats e Esiobel Conficats s1adng ok {7) Sia Leasa ks In full Foros ondt effect winod mocication excert 53 moy b refvesarted by the Roquestng Pary,
mmnmmumnhumpwnmmmlmuhumpw net e han onas mendts rent has bown
pald i ety Fely w5t e Remting Party's Esvppel Cartfico, and the Rupondng Pary ahat te
wmmnmdethm

{c) ¥ Lesxor gesires (2 inance, refinence, o sell B Premises, o eny part Ihereo!, Lmamuuwmmummmuu
witten ncics from Lossar defiver 1o any potendsl lerndder or purchisser desicnated by Lessar sueh fnenial & may ke d by such
lender or purcheser, inchuding but act limiterd o Lesser’s financtal shalerrents for the pest ) yaors. mwm-mmmumwtm
and such lender or purchvaser in sonfidenca and shat be wsed ey lor the purpoaes herein sed fort,

17. Deflinlilon of Laszar, The term “Letsor® o3 used hernin sholt menn 0m owner of owneny 5t the Sme in guestion of tho fee ti4 i the Premises, or,
i tes s @ sublegse, ¢f U Leasow's inzenest in th priordema 10 G event of & ransler of Lessor's ta o interett in the Premised or thig Lesas, Loy ghall
defiver i Bt transieeos or aetignse {in cash or by credt) any uresed Securtty Depol held by Lessor. qusndrmsfuumsWrdeydﬁu
Secursty Dercalt, aa diomsld, MWLmuMthdlﬂw%whum coveranty under thia Lemaa heresiter b ke

me.b-yl-‘-“t.nw Subject & tha foregairg, the i onclies In this Laate o be perfarmet by tha Lesior shafl be bindlng ey usion tha
=

14 Sersrabilty. mmdwmdml.mn.nﬂmwamdwkﬂmnﬂhmmﬂﬁhnﬁwd
=iy CowT provision heref.

1. Ooys. Urioza chorwiss speciicaly incicaiad to the coneory, iha word “doys® B tsad in e Leses ahd masn and refer to cxtenciar days,

2, Limitaticn pn [abiBty. The chlcations of Lector uncer $¥s Leass shal not consttuss persont oidomiony of Lmsor or NS parterg, memters,
e, cicers o sharthckiers, and Lesses shad keok 1 By Premises, ond 1m0 Cher otsats of Latser, for b sasalacsion of sny Eatilty of Lessor wity
ratpect to s Lease. o shad not sesk rezourse againg! Leasors Bartneds, members, dyecions, cfficers o shaseheldont, o ony of thelr parsonad steed fo
auch sedsfacion,

21 Tume of Essence. Tima b of e exsoncs wih respect b o poiormance of off chigaters o be perfamed o cstrved by e Podes undter thes
Lmse

., Na Prior or Other Agrsements; Broker Disclabmer. This Lexss contsing of sgreements betweon tha Parties with recpect i 2w mater
ronionad herolt, ond no char SR o SNISTSCANICAS SFDETION OF undarstanding shall ba eftacte. Lﬂmwlﬂameﬂ\mﬁmb
i Erchaers thut 1t has mada, ordd i relylng acialy uoen, i3 own investigation s b the et gallty, and f bifty cf the cther Party o
Hs@amuunuamuwuwdmpm BMmeuuﬂmudEMuMhmdhwdﬁaﬂw
breach herecf by citer Party.

3.

F=R Hotics Reguirements. Al neoices required or permitiod by fha Leasa awmmuhmﬁmnmn
W[hhﬂdhmﬁ]cmhmwm cerified or regitterad mal o LS, Poatdl Senvice Express Mald, wi eyl
tranemistion, amd ehall b deement tufficlently given ¥ zerved In 3 Moy speclfied In iy Pagraen 23, mm;ammmumpmqm
mmwmuumwumamuumdm Elfwy Party fray by wrien nctin 1o e other speciy 3 ot odtirens for
nofice, eximpt ot wwon Lessors tohing possessicn o the Pronises, §a Promises thal corscitde Levson'y midress for mfse. A copy of ol ncices o
mmmwwnmmummmmmummrmmumm in writng,

Dats pf Netice, Any reien zont by mgisterrd or cerdfied mal, resam receiat recamvted, thad ta daerned civen on ha dete of detvery
r.lmmeumcd::r nlmddmydmhmmpamhm I aert by regradsr mad S netos stall ba desmet Givert T2 hauns alier the
e bs addressed 23 required horoin ond maled with pestage prepaid. Haoticss dedvered by Unitad Stales Expresa Ml or ovemiph! courler thal guarxiios
next day culvery shad bo deerned given 24 houry sthier defivery of Bhe sme o the Pestal Senvice or coxater. Neice tanaritted by [aczimile franemession or
similar moen $had by deamen! cdeliversd upon telephene confiemsdon of recept {eonfrmation repart from lex maching in sufficlent), provided o copy is eisa
Mﬁnwﬂyl ormal. If notice by recoived on & Saarday, Sunday or egal holiday, t shall be teemed recoived on tha pext buainess day.

24, Waivars.

fa) Howaler try Leszor ¢f the Defmf? or Sremch of oy torm, covenani or comdition horeed by Leasea, cthod b detmed 2 wohver of
smy ether teem, covenant or condition heresd, o of ay subsoquent Defaut of Breach by Leasen of the some or of sny cifer term, covenent or condition heree?,
Lessor's congent 13, o spproval of, any aci ghatt not be d I renciar the tbtainirg of Lessor'y conten (o, o tpprovad of, any subsesuent of
aimdar et by Lessee, or be eotsthued oS tha batis o an esicopel b enoce e rovision or provisions of his Lease requiring such consent,

1] Thw:fﬂ.ahm:zduln:.anmdwﬂdunwﬂmhm mmmlml.ammbc
erepes] by Lester en acstunt of o dum Lesser, g By Gualfying statenends of concidons mace by Lettes in tonnecton
fherewith, which such 1iioments anclor cendDions shaf] ba of no e or eflac] whatson o less tpoctlicaly agreed b I wiing by Lesser & o beform
Ermo of depestt of such pryment.

{c} THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS
RELATED THERETT) AND HEREBY WAIVE THE FROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE
14 MCOMNSISTENT WITH THES LEASE,

2, Disclosiss Aegarding The Nature of 8 Resl Estate Agency Relsticoship.

(0] Vhen entering Ind o Sstussion Wil o real eatats spon mGeretg & redl eitsto bunsacton, 8 Leasor o Leases shoukd from
mmmmwdmm&mmummmmamhmm Lessor g Lessen acknowbeicn

being actised by tha Brokers in this innsaction, as
Leasgr's Aot A Lezsor's sgentunder a listing zreement with $ Lessor scts 59 e ppon bor B Lessor ondy, A
Let30r's pgent or sulmgent bz tha foflowing immehve ebiigatons: Tg the Lessor A fduclory duty of wnost cove, integrity, heesty, &d loyahly in ceslings
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with ths Lessar. 70 e Lessne apd he fessor: 6. Dligent exercise of ressonabde sklts and Cire b gerfomarca of the sgenta dubes, b A duty of henest
prd 12t dexlng ond good feith, :.Aambdldmuﬂfmimuhmimtﬂwyaﬂ-ﬁmmwmuduhhmydhmmnmm
1o, of within the dfigent enton and chaervation cf, the Paries. An agonl is nct ctiigniad b neveal b sither Pany sy conle | bnformasion chistred from
the cther Party which does nel invaive the affirnafve dues set forth atova.

{5} Lessoe’s Agent. Mmmwnmumﬂummw Iny thean siusations, the sgent la nol the

Lammmlwmummm F for sendces rendered, elther b full or in part from e Lesscr, An agent asting only
for 3 Logsen has the idiowing aifrmeive chigatone. To the tegsen: A fiduciory cuty of uimcst care, intogrisy, henesty, &nd koyey In coalings wilt the
Lessea. 4 Didgent exerzien of ressonatie thfs ot e In perfamancs of & |agmud|ﬂes. b. A cuty of honest s e

ee. Toiha Lesgen god the Lover:
dening and pood Taith, ¢ A dity to disckse A facls known ka the sgent meterialy offecting the value or ceskrabviity o mmﬂmmmmnw
witin tha digoni attenton and cievation o, the Partes.  An agert la nct ctligeied b revedl 1o sither Party ony ] from the
cther Party which does n2t invalve the affirnate dutes sel forth sbove,
A real estate agent, either esing directly o through cna o mone

(8}

ostociale keanzat, can legally ba the agent of bath thas Lestor ond tha Lezses In o rangacton, but anly with tha knowledgn and consent of betn the Lesser
e he Leasen. (1 a8 dus! sgency sRuaton, tha sgent has the bl owing allinmative cbiigations o both tha Lessor and the Lesses: 3, A fduclary duty of wimest

ez, Integtty, hmesty mad loynlty In the deciings with gither Lesser or the Lessse. b, Other cdules to the Leasor end the Lesaen o3 stxied above in
tuhulw(l)ull) in regresaning beth Lessae onel Lavson, tha sgent may rot without he exprass permigslon of the respecive Party, dissiows iz o
other Party ot tha Leaser will ecespt renil In gn ameunt leas than o incieated in the iisting o thal the |Lesae la willng t pay o higher rent thon that cifered.
Trve abxove cuties cf the sgent In 8 real estes transacicn do not refove 8 Lesssr o Leszen Iran e respemsibility bs prelect tair own inferests. Leasor and
Lessea shautd carefully read ol agreomons (0 astum that they o theie ding of the bransacdo, A meal esle agent is o persen
cquailiad towdvisa sixout real estate. priu‘mn!vbh&lm!.cﬂmmnmtadmhﬂ.

[15] Brokers hav no resporolity with respect £ eny defauit £ Breach heredf by £ther Party. Tho Poriss oores fef fo it or
other logil proceeding invahving ony treach of chuly, &mor o omission relating to tes Leese may bo brought sgalnst Brcker more than cne year ofter the Skt
nmwmmmtmmuwmm foas), of sy Broker with respect £ sy tuch Lawsult gncor legal procseding shad not pewed the
nmwmammumuﬂmm tat the forgting fmitstan on eoch Broher's Rabiity shed net b opplkeohla to ey

press neglp ar wilhd of such Broker.
{e} Lessor and Leasea egres ko entdy to Brokers a3 “Conbidertial® any communizaticn or [hk ghven Brokers that b
censidund by guzh Prrty to be confldential,
20 Ho Right To Holdaver. mmmmmummmthMuummeHWGmmdIﬂ.:
LH!I. mmmmtm.ﬂdmw then the Base Rent shel be incracted 12 120% of tha Base Rent y g e expiation
jon. tlothir hmnnlhmuwdumwtbymwbwrdwmbumn
!7. Cmmidlvillcndln Ho remexdy er election hereorder sk v but shall, why ; da, ba dathve wit ol cther

remedes B! law or b eculty.

73 Covenants and Conditions: Construction of Agreement. Al provisions of tha Lease io be chserved or performed by Lessea ara both
eovensnts sncd conclioms, bt consiuitg his Loste, 2 hexdings and 434 ars for the converassnes of the Parties tnly ared shed not be eonsidered o pert of
this Laosa. Whenaver required by the contert, e sangulsr shad inshuds tm plurel and vics veraf. This Leass shall rot ba contnred =9 i prepared by one of
Cra Partles, but sscher aconding fo its falr masning a3 3 whele, 23 i bott Perdes had pregored i

. Binding Effact; Chelcs of Lyw. This Lesaa shall be bincing uprn the Parties, their p | e and s3sigrs end ba
mwwmums“mmmrmammmwmmwpmmmmmm:mmmdhm
ctaxtty in which tha Premises are iccated,

aa, Subordination; Atternmant; Nen-Disfurbancs,

304 Subordination. This Leote and eery Option Crintet hwreby ahall b autject andd suberrinalte o any ground loas, morigage, Cecd of
trust, or coier hypothecaten o seastty ceves {colectively, “Sacurity Davice®), tow or hereafter placed upen the Premises. & ey and £ advances mads en
tna seeunly Sioeed, & 1o off renewols, madfications, and edentions thomesd, Lesse sgtens St 0o Meiders of 3y such Secwrly Devices (n his Lante
togethar reflared to ox "Landiar”) shall hove no labillly or chiigasion in perform ey of the chigations of Lezser urrdor this Lease. Any Londsr may dect 10
Fave i Lo and/or vy Option graniad hereby tuperitr o he ke of s Securtty Devdca by ghing wititen noice theredd {0 Lesses, whereupon this Lease
wmmmmuuwmums::mwnmmm mmummmummm

Atiommant. In the eonl st Lesser tronsfas 186 1o ths Promises, e he Premises are 1 by sncther upon the ferecicsurs o
wnrmdnsmbﬂubwhhhmtmahMWMmM:.ﬂMthMsmmmdeﬂammNb
auTh new Swher, B LD recuest, enter into 4 new lesaa, ecntsineg &l of the terms end frovishons of this Lease, with stsh hew owner fer tho renainsder of
thn korm heroef, o, 2t the eleciion of B now Dwoer, this Lease wil aurmaticaly bezome 8 now lexse Batween Lessen ond suzh new owner, anxd (5) Lessor
shstl thersotier ba refieved of amy furtier cbgrtions herourser and such Pow owner shall assuma a7 of Lessor's chiigaions, excent Bt such mew owner shat
Tiot: (8} be labin for pny ector omissien of 'y pricr lessor o wily neyperd ) events sezurming pricr o soqubsiton of ownershi; (b) be sutject 5 2y cfsen or
defenyey which Leases micht hiave aguinst ary price iessar, (¢) be bound by prepeyment of more than ene month's rent, er (d} be lieta for the rebum of any
snrﬂdmhudhwpbhswufﬂmrﬂmﬂcmdﬁnmnmm

Non-Disturbancy. With respect ta Secytly Devices entered into by Lesscr afier the sxeculon of thia Lease, Lesseds suterdination of
Mm:ammnmunm.w.uurmumﬂemdsuhnumt(a “Hen-Disturbance Agresmam”) from tho Lender which
NervDistroance Agreamen] provides il LEssed's possession of t Presnised, and s Laate, incuging sty opions o extend the term hereod, wil nct be
ciskrted 1o long a3 Lesses la rotin Bnxch hereof znd miams ( the recerd owner of twt Pramises. Further, within 60 days after the executon of tis Lesso,
Leaser shal, ¥ requasted by Leases, tse ity commercialy rezscrabie efforts b chisin a NoDiskebanca Agreoment from tho hoider of any pre-edsting
Sezusdty Devicn which I3 secured by the Premizes, [n tha event that Lessor b unebla to provids the Nen-Disturbanes Agreement within sa'd ED days, then
Lesseo may, nmusmmmwmmhmhmmwmdmmmw;

SulE The = hHsanmmmm&mhmﬂmdwlmdmu.
Med.hm mwmmnmuuwnwn ion with o sala, financh i Q) of the Prizriyes, Leases orsf Lesgor
Mnﬂ?:umﬁMMMmhmmﬂfmﬁhimmq|mwmﬂmmw
(roddad for herein,
as. Attorneys’ Fesx. I any Party or Breher brings on sciion or proceeding imvoléing the F h f In tan, or eqully, T
decizrm rights .hMum(nwdwwmﬁlhwsuﬁammm octon, of appen! thareon, shall be entted (o rexsonable atomeys'
fews. Buch fecs may be swerded In the 3amn Uil or recovered in 3 seporate Suit, whether or net such Bston or proceading la surmysd io dasitlen o
]mmmm'mnmnghnr:mmummm o Perty cr Broker wha substantially chining or defeats tha refisf scusht, as the case
may ko, whather by compramdse, seliement, judgr or the asan by tha =ther Party or Broker of ta claim er deferss. The otomayy’ feut tward
mmhamwmhmmwmmmmummnmuhuﬂyrdrrmulmrgs'lmrmmwm In eidtjon,
Leszor shall bo endted @ stiomoys’ foes, eosts and expenaea incurnd in the preaorion end serdce of notices of Default end consultston In eomecten
rerewith, whether or net a legal action 1y subsequently cor g In Lor with such Dofeult or rexulting Ereach ($2X b & reasonatis minknen per
oceurreres for such senvices and conaulation).

32 Lesgor's Acesss; Showing Pramisas; Repairs. Lesser snd Leascrs agents shald have tha rghi Io enter the Premizes a gy dme. in thacma cf
N ETEIgEEY, u\dMnnrum#uMummmmbmmadmmmbmmmmm.MG
terarr, and meking such regalrs, impr or eieidens 1 the Prevrises es Leasor moy dasm y &r deal and the g, using
wm:h:uw\gdumn.smwam:mﬁdtlMWPtmsmWMHanmhmmum-mmuws
use of tha Promisas. Al such acthvities shal ba withoat abamrment of restt or HabCly 1o Lesses,

n. Ayctions. Lmsee shai nol soncuel, for pormil 13 be cordhueiod, emy mackon upon tha Promises withou! Lessor's orior weizen eonsent. Leaxor
MMNMhmwmdmshmmehﬂbmlmmm

M. Signs. Lesyor may piace on tha Premises crdinary “For Sala® igns al any fma end omdnary “For [assa® signs Quring the f2st 6 months of the tem
herec, Excest for ordinary *for sublerss® signs, Leasse shafl nol place 8y sign upon the Promises withoo! Linar's price written corsent. All signs must
WWHWIWW.&

Taeminatiom; Merger. erulpmmzdmmnhmwmw.hwmyammcsdm!sLmemLuaeu.m
mﬂmmmamﬁhmw or o kermination herec! by Lessor for Breach by Lasses, shad guiomazefly terminate ory subleasa or leaser estm n
the Premises; provided, howesver, memwdmb:wmwnamum sabimancies, l.u:a‘llahnuﬁnmumrm-wm
uvmludu:lhhmmbymmnhohdﬁcrdmm!u:um:ﬂ.mﬂmml_umdu:!mlahma:hm!wmm
terminaton of such inlerest.

38, Consente. Except 23 ctherwisu provided herein, whermver In tils Lnase the consent of s Party |s recuired 1o an ast by or for the cther Party, such
mmdﬂmhwydﬂdww Lesscr's acunl reasonabla e2sts and exqpenses (Including but net Imlted! b erchitects’, szemovy’,

oh ' aned ceher cor " fees)  In tm consideration of, o responae to, B reques! by Lesses lor any Let sor consent, inclucing bt ot fimited o
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consents (o an assis a s ,r:rh outect aH. 5 thati b paid by Lecses 1=on reeait of an invdca =2d eporting
teruTantyion thewlor. Lessar's g o gublesng shsd i canatie on acknewlasgrnent et ro Dafeult or Braaen by Lestee of
mLmod:a.ru|Mm=numbed=:utmd¢wmdswwuumwnmhmwanmmm
by Leaser ot tha fma of tuch comsent, Tha fo:une iy epactfy hergin ony parbatar condlon 1 Lessar’s coment shat not preciude tha bnpositon by Lessor &
tha tne o cosent of such huther & piher condians &3 e then rescnable wih reference B B particuls matter for whach conaent i beng chen. {nthe
event T emer Pany disageees with any detorrnination mads by the cher hereunder and ressenebly requests tho feasony lor such deterineton, the
:dcm_.. g nm:hdlmﬁﬂniumhwd&nudhmmﬁ-dddmmhmadayﬂdmhgndirmul
s urranter.

m Execution. The Guarentors, i eny, shaft each exocute 8 guaremy in the form mest recently pubifahed by the AIR Commorclal Real
Estain Assachetin.

72 Dafauit. R studl constarn a Defaut of the Lasses ¥ o Guaracier lads or refuses, 1woon request b provide: {a) evidere of tha
exseution of G puarartdy, inclating the suthcity of i party signing on G r'y behatd i chilgete G o In the cesa of o coporaie Guerenty, »
certfied ccpy o a rescution f It board of dreerys Buharizing D making of such gutranty, {b] currert finertial statements, (¢} an Esicopsd Certficate, &
{d} westten onfimaction Byal Bra puaranty B st in effect.

A Gudet Possession. Subject ta payment by Lasses of the Rent and performance of o of Sy2 covenants, mdhampwimumtmdam
0 e ctvervad 27 perfarmad uncler this Lasse, Lessens shall have quie] possession = quict enfoyment of 0 Premises curksg $ia torm hered,
B Options, ¥ Lessenis prasted an Oplion, 3 delined beiow, e e foiowing provicions chal septy:

n1 Definttion, "Optlon™ siuall mexn: (2) the o i extaret of reies Do tnrrn of o revew Piis Lo o B ecterd o retes te e ol o
Tence any inase that Lesses has on Sther property of Lessor {b) B dght of frs! rehusdl o Gt cffer 1o leas e sither T Precmites o other property of Lesser;
{:)umnmumdrnmuummamnwdmtmwnwmmpmuuwmumu

Optlens Perzonal To Originel Lessee. Any Option granted t Lesses in tis Leass la personsl 16 the original Lessee, end carred be
m!wedu--ﬂ:kdwmnmhnuuu!drumnundmmnmmmuhuummﬁmmlﬂ.ﬂmuw
Leasar, with Lesseo certfying that Leasos has na intentan of thereahier asaigning o eubletting,

18] Multipie Options, in the overd It Lesson ka3 sny mudtipia Options 1o exterdd or renew this Leayn, a later Option cannot be exercised
unists the prior Opticns have been valicty exercised.

394 EMact of Datault on Dptlons.

{a) Lessen shal havo no gt 1 xirsive an Optar: (i} duning the perkat cormencty) with the pving of sy ncics of Defast and
continuing unt) seid Dafautt is tured, (8) during the period of tma oy Romt B unpaid {wichout rogerd to whether notics lared b given Lesare), (W) during tha
mLmuhh!rﬂhdHlea(h)hmmﬂmtmnhubmm:\um‘md:mndmm:\'mhwmm
cured, dhring tha 12 o pericd & ian of he Do

o m)mﬂmdﬁnamd -ﬁm?gc‘,‘mmmmmmummdaumwmdwmmu

i3 £n Opsion b ).

(e)mmmmmudmmmsmmmw:mmmm-dnm:m
tuth cxorcise ond it b dhe term or comoiedon of mwdm{]Lmn!lhnpanlunpumdnmdz
mmmn(mmmdmnwmmumuumm;ma s Letse
4 Msitipls Bufidings., U tha Preraises o a part of o gy of bukings aatoled by Lestor, Lessen sgrees il i will sbkda by and covform b &

e ndes 3 rguisiion which Lessor moy maka from $ae 0 e for e management, safely, ot care of s Srepartes, nstading e care and
cleondm=t of the Crounds and Inchedng O panong, kuxdng e Lnieeeing of woticlay, B B3 capse M employned, R, hitpers, (USkans,
contraciars and evitess 10 82 sbide end confortt. Lesses slto ogrees o pay B8 far thare of catwnen npontes nctted in comecion with steh nies and

reguistiony.

a1, Sscuriy Measures. Lesaes hereby achnowieizes el the Rent pyetie 1o Legor hereunder coss nct incude tha coat of puand gervies oy oher

sccurtly measures, ardd that Leszor shal heve no chligaton whalsoever ta provide same, Leases sasumnes s responsibibly lor the protecton of the Premizes,

Lesnas, its spmnts andd invilasa s thelr prepety from tha acts of third partes.

42, Aeservationy. Lmu'rumluiuaﬂ'lmt‘w\!.lmﬂrmblmn.bmumlhmnuuwhku!edhnmmmmﬂ;mmd

mdammmadmmmm and b cesse the recomhation o parcd shaga sl restricions, 80 long a3 sueh N

& rea vk do ot y interfers with tho ute of e Promises by Lestes. memhshw@mﬂmsm:iymuunmm

nmmnmmm dedieation, mas o resirictions.

£, Performancs Undar Protast. 1f ot ey 6ma a daputs sha] grisa 23 19 ony smount o sum o money 1 be paid by cna Party 1 the ciher under e

arodsions herecd, (ha Party sguinat whan 2a otfipafion i pay tha morey by Biscnsd shat have the fighl to maks pmmment “undar srodest” end such paymend

shedl rct be regerded 88 8 voturtary peyment and Tuere sl sunhe tha right en the part of said Pty B insfute sull for recovery of such suer, i exd b

actuioedd ) frere wezs R legal ciligation on e pant of sakd Party & pay such sum or oy Bt Teerocd, soid Party that be enfed 1 rucowr TUCh SUmM OF 50

n:heuduhmmlwﬂrmﬁdhw APmﬂammh‘lmaﬁl!whmdmm “urcier prodest® within § sorths ahull ba
2 bave walvexd 23 right such

4, NnhrkrlldﬂphPmlll.E:lmﬂm

{2} if either Party hereta is & coparaton, wusl, Bmited Rasfly company, pRtnenhip, or simisr ently, sach nshvicedl executng
s Lasse on betnaf of cuch enty eresenty and wamsty e of che &3 duly sutharized ) execytn ong defiver i Lavse on ks bero, Esch Party shal,
within 30 Jays sfter requeat, delver 1 tha pver Parly sylsfoctory evidones of such autherky,

& Nwtmihmﬂmuymm“pmum“Wﬂhtmnmmummu]&‘wm
severally fabin b It i mgreert ot oy one of tha nened Leasces shalte tred amy - 5 this Lexsn, & other doturnent
mrciBary there'n and tind &3 of the ramed Lesseea, end Lessor may Mmmnm-ulfudmrmlmmmumhm

fe} TnhLenomvybummeuﬂulnmwm each of which shaf ko deemed on original ord 8 of which together
shad conatitin one arwd tha sama insyument.

48, Conflict. Any confiict brtween tha priniad provisierss of ihis Lexta and fypewrttion of hardwrt dsicra thos be Bt by the typewsiitan cr

proviicns.
40 Cifer, Pracarston of trdy Lanss by ether Pany or the:r agent art subrmizsion of zame i tha ctver Party shall rot be cewmed on offer 1 lessa ks tha
uhaP-'tr Thia Loasa by ret irdendted 10 b birding ud execnted ond cedvered by o Parties herer

Arnendmems. Ths Lissa ey b mocified anly In wiitng, o'pned by e Partes in interest st te tne of T modificoton. As iong as they conct
M&mwmm mwum-mmmnﬁhﬁubm@aumhm
mw-whmmmmdmmumd Premetes.

Vialver of Jury Trisk.  THE PAHTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TD TRIAL BY JURY [N ANY ACTION OR

mmmmrmwmmmomwmsmmsm

&8, Madistion and Arhiteation of Disputes. An irng the Mect oncior B Artitaton of Gopxdas betwesn D Porict srelor
Brokers mrising ot of s tensa (1 13 [ Is not atisched ta tis Lexsa,

0. Amaricans with Disabilities Act, Sirep corrp with twe Amet withy Dizabiitiey Acl {ADA) Iy cepancent upon Lessen's specilic uas of

the Premises, Lossor maies nd watenly of represertaion 23 bo whether of nt the Promises cormply with ADA o iy similer legialaten, 0 the event that
Leseas's uan of e Promises requies moctlications o addidcns in the Premizes in onder 12 b in ADA compianes, Leasen agroes © meka eny such
necessary modificzions and'or acktions ol Leszed's expenta.

LESSOR AND LESEEE HAYVE CAREFULLY READ AND REVIEWED THIS LEASE AND EAGH TERM AKD PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THER IFORUED ANC YELUNTARY CONGENT THERETO. THE PARTIGS HIRGIY AGREE THAT,
AT THE TIME THS LEASE I8 EXECUTED, THE TERMY OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT
ANO FURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: WO AEPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIAYION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TD WHICH IT
RELATES, THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX COMSEQUENCES OF THIS LEASE.
2 RETAN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES, SAID INVESTIGATION
SHOUWRD INCLUDE DUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONNG OF THE PREMISES,

PAGE 13 OF 12 —
g —
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated Taly 2%, 2068

By and Between (Lessor) besnrs fpringas Finanedal, LLU

{Lessea) Rarcn Pale Lann, Inc.

Address of Premisas: 66(1h1 Ranon Road
Catsedral Cipy, CA 00231

Permzmon 51
A RENT ADJUSTMENTS:
Tha manthy tet o 2 month of o xjusiment cerocls) specficd beiow $hol be itreasm yaog the mdhys) kedcated Sedow:
{Chech Mathoa(s) 13 be Used o Fil in Appropwiaiely)
IO L Costofliving Adjusimant(s) (COLAJ
s On(FA n COLA Datas):

12 Base Rant 28R be agfusd by tha change. if iy, Iram e Bica Month 1pecied boigw, In Fw Consymer Prca inces of ma Buresu of Lasor Stirsecs of
mi U5, Desanmen of Later for (setest onek I CRi W (Ustian Wage Eamers and Clencal Werkers) or E1 CP U (A% Urnan Compumers), for {FI i Urten
Areak

(t9E2.-1884 = 10C}, harmn relerred o o "CPF

B, The montiy renl payrbie In wAth p2r3graph A Lo, of thia Addawhum 1hall be calculaied 23 [olows: the Base Rent set forth In
parsgrach 1.5 of the milahed Lease, shal be mulinked by a [:3ctan ta mmmestior of which shalt ba the CP1 of (e calendar morh 2 manthss pocr (o the
meng{s) specifled in parsarach A 1. above during which e adjusirnent i 15 ke effect, nrxt the dencyninater of whizn shal ta me CPI 2§ e ealengar
menth which ls 2 montha prer 89 (esiect onel % K i mentn of the tom of s Leaso o3 ot forth b paragroph 1.3 {Base dentn ¢ O (F2 kb Other

“Basa Menth’) The sum so colculatet shat cenaitae e new
mwymnmemlinmf.-vmt.Mw:mmmﬁhm“m:mmmlnmrwlrumnhmwmmwmml
afusenent.

c  Inthe ewnl the comabifon ond'sr puticaion of the CPI shall ba lerrent ta oty eoher oo 1l O Burey o DpEncy oF
shed ba daccnbricd. then e indiex mest nedrly O same e Tis P snat! ba 1amd (2 make such eeiculaton, i tha et tnaf tha Parties cannct agres en
such plierrathve bies, hen tha matter ahal b sutmitted ke don o g Amerh A 1 Asseniadon In sooordancy with e then nies of amd

Agstelanan it e detision of S arciraiors il b biexing Lpon tha Sarses. The £oo) of $3d Arbitraticn shall be paid ey 5y tha Paries

0 1. sarket Rental Value Adjurtment(s} {MRV]
B On [F2 by MAY Adhazonent Dae{sk

tha Gase Rent shal be oofustess b tha Marke] Hema! Valod™ of the prigasty &3 ttow:
1] Foar menms pricr 19 each Mt Aental Vals Agusimen ke deierad Shovi, Bo Parties shal stiomst 2 sghes 50N nhil e hew
MARY wil ta o the ajustmant cay. | agreement carnod be reschad withics Bty cays. hen,

{3) Leputr ond Lagse hall immectsicly st u rmuy) sttt e 7 St v o3t Ty Frghaa BURY wi®in thie rrad
RNdys Ay abtecisted sols wit b 528t equally betwes’ e Partiet, o

{b) Both Lessor end Levsew shat carh womecksialy mab e 8 (pascrable dexsmnaton of Be MRY 2t submit such cetemurseen
nwritng. o i wiin the fotowing arovisions:
[} whaun 15 coys (reraafier, Lessor 203 Lot bes shal nach soveat an D) sspraiser or [0 broher {"Cormuttant™ - check,
ona) of hor cholse 1o 6ct 25 on ortioay The Bwa rbiTaers 30 beooniod Kl hmediately seinc) & thind mykaly sccoomsle Cortulten] & 021 B 3 third
Eruralor

(&) The J arbitrztors shal withia 30 doys of the appontment of the third aitricr reach p orcon a3 D what the a5t
MAY lor the Pramizes fa, onct whather Lisscr's or Lassed's sebmitied LY s the c'caest thertia The declalon of o majenty of the artirators 1023 be Binding
m (ha Pirtes, Tha submitted MAY which s determrined to bo the cleaest 19 the sctust ARV Il tharaafter bo uséd by the Paries

f ol - PAGETOF2 .__L\’-

.- N ]
INITIALS IMITIALS
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{511 ether of e Parikes Ials 12 A0ROKT a1 A BItrAlon within ihe SEncfios 15 dayt, the orbitacor [rsdy soocined by o
o Therh Shad reach 8 desision en hia o her own, ard 327 destision 23 bn binong on B Paies

{iv) The entirg coat of such orivration thal be peid By the paly wicse i1 ARV o hot so e b ane Mty
HOT Ihe tozes| ta tha petl MRY

2 K g 2w foregonyg, e new LAV ahall not e lexs o ho nord papstés for T month bnmediaicly preceding tha rend

ausinent.
b Upe the esttlishmeni of cach Hew Mariet Rental Value:

1] w rrew MRV wil become the new “Base Rent’ lor 1 pupose of calzuiatng any funther Aduatmonts. and
2) the frat mo of ek Marked Rentd Valua tarm shafl betira the fow Bae Lon2y lor the papose of cakoulating sty hether Aduskneris

B % Fixsd Rental Adjustmantis) (Fita]
The Bass Al shal ba increased 1 the [owing amcs on ke cates set forn betow

On {Fil in FAA Adiustment Dmte(s ]k TheHew Base Aentshad b

Ocrobar 1, 2000 536,227,510

October 1, 2010 3H%,044.5h0

Occober 1, 2011 541, 865,40

Octobos 1, 2012 Sat, N4, 41

October 1, 72012 SA4, T

October 1, 2014 SR, 015,96

October 1, 2015 ! 40,900,955

Octoser 1, QU6 \ Snu, (03,20

Octeber 1, 2017 L G54, AL, A

OctecEer 1, 201H SHY, 436,y

Years 2019 to 2022

October 1, 2012 $74,665.02
Cetaber 1, 2020 $80,265.80
Oztober |, 2021 $86,285.22
Qctebert, 2022 9357526
] NOTICE:

Untezs specified cifverwisa herein, notica ef ary souch achstmer, sher than Flued Aental Adustmenzs. khall ba mada » spactlied by pwagragh
Al thelasse
c BROKER'S FEE;

Thm Brobery shal be Sact 2 Ercherage Fen for each " fled sbove in < with paragraph 15 of e Lame,

NOTICE: Thass forma sre oltan ] 1a maat of law and ingustry feeds. Always wrmwcalllnmahmyuum
utilizing the mot form: ARG ! Real Emtc Ancdaticn. 00 W Bt Strewt, Bulin 850, Los lxs, CA 0017 Tal Ho.

{212) 0374777 Fax No.; [293) 847-48%0

;
- ]
[‘g fi PAGE 20F 2 Aﬂ
L
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Rent Schedule as reformed per judgment of 12/23/2015.

Desert Springs Financial
Ramon Palm Lanes
Rent Recalculation at 5% annual increases
Increase Date Rent Amount
10/1/2008 33,700.00
10/1/2009 5% 35,385.00
10/1/2010 5% 37,154.25
10/1/2011 5% 39,011.96
10/1/2012 5% 40,962.56
10/1/2013 5% 43,010.69
10/1/2014 5% 45,161.22
10/1/2015 5% 47,419.28
10/1/2016 5% 49,790.25
10/1/2017 5% 52,279.76
10/1/2018 5% 54,893.75
10/1/2019 5% 57,638.44
10/1/2020 5% 60,520.36
10/1/2021 5% 63,546.38
10/1/2022 5% 66,723.69
9/30/2023
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RIGHT OF FIRST OFFER TO PURCHASE
STANDARD LEASE ADDENDUM

Datad: July 23, 2008

By and Batwoen (Leasar) Dasszt Sczinaa Floan ial, L1

{Leases) Remon Paln lann, Ine,

Address of Prontlaes; £A051 Ramen Ruad
Cathedral Ciry, Cf 32231

Paxpaph B3

a Subject to the provisions of this paragraph during the lease torm and any extensions thereo! {the “Firs! Offar
Perind”), Leasea shall hava a right of First Cffer to purchase the Promises  Lessea s right of First OHer shall be deamed
lo be an “Option” as defined In paragraph 39 and subject to !l of the provisions and Hmitatlons set forth in such
paragragh

b. i, at any tme during the First Offer Perlod, Lessor dezides In its soie and abscluta ciscretion, thal It Is interasted
In szliing the Pramises Leasar shall notify Lessee In wrlllng of such Inlerast (the "First Offer Notice™). Lessor is nat,
however, under ony obligation to sell Ihe Premises.

[ I Lesser should sand a First Offar Nolice 1o Lessee and Lessee wishes o exercise Lossoo's right of First Offer
with respect ta the Premises. then within fifieen (15} days of delivery of the First Offer Natice to Lessee, Lessee shall
deliver notice 1o Lessor of Lessee's exercise of it right of First Offer  Such notica shall be in the form of o binding oifer
1o purchasa ihe Premises and Lessee in making such offer shall usa the then most cumenl "Slancand Offer , Agrsement
and Escrow Instructions for Purchase of Real Property” loem published by the AIR Commerclal Real Estate Assceiation
(the “Offer*).

d. If Lesseo docs not deliver 1o Lessor its Offer with raspect ta the Premises within the spiecifiod delivery period,
lirme baing of the essenca, then Lessee's right of First Offer shall terminate

e, i Lessee delivers the required Offer In a timely fashion then Lessor shall review sald Offor pnd decida whether
or not W wishes Io sall the Promises on ihe ferms contalned therein. H Lassor in Ils sole and sbsolute discretion
determings that the Offer is unacceptable then Lessor shall be preciuded for a period of G or t1ira (87 months from
sefling Ihe Premises (o a third party on terms which are materially less favoraiie then these cilered by Losses. If Lessor
detarmines that the terms of Lessee's Oifer ara accapiobia then the partles shall proceed with the eale In sccordance
with the terms of Laasee’s Olfer

f In addition to the provisians of paragragh 39 if this Lanzo or Lessae's nght Lo possession of all o any porlion of
the Fremises shall lenminate in any manner whalscaver, then immediataly upon such lermination the Right of First Offer
hereln granted shafl simultareously tarminale and become mdl and void and of no fores or effect whatsoever Time is of
the essence with regard 1o Leases’s Right of First Offer

0. Lessea’s right of First Offer is intended 1o apply only 10 voluntary trarafers involving Whird party transferzes and
shall not epply therelore: where the Pramises or any pertion of either fa taken by eminent domain of soid under threat of
condemnation, io transfers to an entity relaled io the Lessor, 1o inva-family or intra-ownership transfers, or ta Izansiers by
Lessor 10 a trust crealed by Lessor or if Lessor is a wrust 15 tranafers te a trust beneficiary

HOTICE: These larms ara plle Mogiliet) 1D (2wt 2hanging resalamante nf Liw and Incusie neess. Alwazs wiila of 2all i make fure you 2o
ullizing the st current form; AIR Commarcial Real Estale Asvoclaticn, £00 WY St Sirset, Suite B3O, Las & avien, CARNMIT Tataph Ho.z
{212) BET-§777. Fax Ma: (212} 6874248,

'.] al
y e PAGE 1 OF 1
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Datod July 23, 2008

By and Betwesn (Lessor) Besart Sprirgs Financisl, LLC

By and Betwoean (Lessoa) Ramen Pals Lane, Ine.

Addrass of Pramises: 86051 Ramon Road

Cathedal Ciry, CA 92234

Paeagragh 52
A OFTION(Y) TO EXTEND:
Lesror herey crards to Lessss o opfion B extend thw e of mé Lease for Two {2} sxttional Cne Hundred

Twvsrity {1202} month perincts) commeneing when tha prier (5rm ©xpes uEen €33 and e of tha following e and cogisone:
(i) i order o exercise o0 coton 9 extersd, Lesaco muat Gha writion netice of suth cecton o Lessor ond Lesacr must recohve B same et lezsl

5  tulpctmosthen 8 months pricr o e dats tha the coticn pariod would commencs, ime being of Be evtenca. If proper nofficosion of the
m.dmmhmmm‘ummwmmm Optons {€ thers ore more fun one) mey ooy be exercised
comecutivedy,

{8) The provisions of peragraph 39, inckeing txe reimiry io Lesaoe's Dofoudt et lorth in peragraph 20.4 of thia Lara, are conditong of this
() Emcept for P prowisiers of i Less garting on oplon o epfoms 5 exiend he berm, 53 df e s and conetions of thes Leasa oot

whers specicaly mecified by G coton thad srply.

(W) This opa:mmuummﬁmumummnmmmmmmmuwm
the eriginal Leszes I3 In Al persession of tha Premises pred whihed his nienton of C

v} mmmhmmdmmmmumwum“mrmnmw
{Check Ktathet{e) & be Ured ard FBI In Appropristery)

O L CostofUving Adjustment(s) {(COLA)
a  On [FD 1 COLA Dutes):

the Bate Ront sl be atusted by e Change. If any, Hom e Bass Month spaciien] beiow, b the Comumer Prica Indax of ihe Sunsau o Lator Sataics of
tha U5, Department o Labor for {setect ool L3 €P1 W (Urian \Wage Esmers ot Clorient Workens) or £ €81 U (A% Usten Consurners), for (718 in Ursan
Amak

Al ey {1892-1834 @ 100}, Fereen refernet o o9 "CPT.

Tha rronidy renl payatia in eecordencs with peracrsph ALL. of this Addenduan ahal bo cattsted 53 Iflowss he Base Rent sed faem in
1.5dmml.ma.lhﬂhm&dbylhmmmmdu&huﬂhmcvldmmmzmwbumwﬂs)
specified In paragraph A4 stove diping which (o afusmmentis 3 ke effect, mnd the dencminety of which ahsdl be the CP1 of tha ca'endar mmenth which s
2 s pror o sdect cnal: 3 the first menth of tha e of €3 Leate 01 80t fer® In paragraph 1.3 {"Rase Mortt®) or O (721 in Other “Barse Mot}

The sten g0 calcideted phad consiuta the naw monthy rent hareuncer, but in 10 pvert shatt any such now mendidy rem be iets than S et pavatls i the
manth immedlately preceding na rent adfuimment

. In the event the compilation snd/or putlication of tho CP| ahall ba trantlerred 1o sny cthet goverrmental departmen or bareau o sperzy o shall ba
daemhuu!.lhmmukdumlrwhn:muhtﬂnhﬂb.wuum.:mn\uﬂam Inhmﬁhﬂhi’lﬂiumwmam
citemmative index, then tha matter shaf) be sutrmitied For declsion to the Amar with e then nu'es of aeid Aszeciation
wrd iha dectsion of the arblirstrs sholl ba bindiog vpen the partes. Thgmtdsdnw‘nﬁmmbcaddm&vbvm-Pm

O £ Warket Rental Vadus Adfustrmant|s) {MRY)
5. On (F3 In MRV Adustmens Daele))

e Base Hent 37al Eo eusted B D8 Mol Rersl Vilor o e prepeny &3 Iows:
1) Four montha prior o each harked Rents! Vatoe Adfustnent Dain descrided shove, e Panica thall steme & sgree wgxon whil tha now MRV wi
be on e aciustnent dxte. ¥ sgreement carrset ba resched, within thirty daya, there

{a) Losor pnd Leapen shald b Snicty eppeint a iy st rpintd F brokey by exinblish the naw MRV within the next 1 doye.
mnmmn-ﬂhﬂimﬂmm?m«
{b} Bz Leaacr end Lessss shall pach | ymatoor Sbe detormination of the MRY snd submil such detanrination, In wrifsg, o
PAGE10F 2 k"
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extitoton In . with tha ing provision:

{1} Within 15 days tharpafier, Leascr and L2ssen shad eash sclest 20 D eppraiser o O broker ("Consultant® - chesk o) of thalr
chaica o act 23 an arkirater. Tha twa Srofratons 50 appolntedd shall immeciately peiect & hird mut:aly acesptatie Consistant ) ect &g & tird arditater

{f) The 3 prhitraiors 3hal within 30 cays of tha szpeintment of e tird Broitrater meeh & decision 23 1o what the actunl MRV lor the
Promisas 15, and whefier Lassors of Lessed's mubmitted ARV b the tosest tharsio. Tha decision of » majortty of the arhitretors shai ba bindng on the
Perties. Themﬁmmmﬁahmkmmbemﬂu«mmmmvmmmwmuummPum.

(G) ¥ chher of thy Parkes la3a © appent n ort within tha apecfled 18 days, the avbi timaly inted by one of Brem shalt
reach a cecisien onhis of her own, and sald decision thal be binding on the Partes.

(v} The entrg cont of such erbiveton shiad bo pakl by the =ty whoae submittad MAV Is ot 2okezied, lo. the cne that B NOT the
clozest o tha actual MRY

2] Hetwitsttending the faregaing, the new MRV £hall nct ta kesa tan the rent payabia for the month kmemeciialely precading tha rent afustmant.
b.  Upon the establstarent of mach Now Market Rentl Valun:

1) the pew MRV wil kacomo the how "Bass Rent* for B purposa of eakzdating sy Aurther Adjusiments, and
2Z) tha fest menth of each Markel Renial Vadeg term sholl become the new "Base Mot for (e of eattutating ey funher Adi

B] nt. Flasd Rantal Adjustment{s) [FRA)
The Beas Rard ahall ba increased & B idiowing amaunts on the dates set forth below:

On (Fll in FRA Adjitatment Datefa)i: Tha New Base Rent shal be;
October 1, 2023 5958,578.4%
Detober 1, 2032 5174,630.50
B. HOTCE:
— mswm::mm‘ of any rentsd &justmonts, eer than Fixog Rental Adjustnants, shall be made a3 specified In paragrach
L
C. BROKER'S FEE:
The Brckers shat bs poid a B go Fos for eash o specificd above in accordancs with paregrach 15 of thel eate,

NOTICE: Thesa lorms are olten medified to mest changing requirsmants of law and Industry nesds. Always writs or calt 1s maks WS yOU ate
utiiizing the mast current feem: AIR Commerclal Real Estate Associstion, 800 W Gth Strest, Sults 200, Los Angsles, CA 56017, Telephane Hao.

{213) 8&7-8777. Fax Nou {213) 627-8018.

@ PAGE20OF2 .L-_

&
———— —ra
INTTIALS iNmaLs

€£2000 - AR COMMERCIAL REAL ESTATE ASSOCIATION FORM 0% -3-M/00E
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

VIHEREAS.Dengrt Springs Financial, LLJ .

"lessor, and Ramen Palm Lano, Inc. . herenalier
“Lessen”, 7R abol 10 execulé & coxurnen] entied "Lemse” dawd July 28, 2O58 g the 3 CoTRCRly

known 2168051 Rawon Road, Cathedral Ciny, €A
wherein Lesacor wili Moza tha premeses o Lessen, ond
WHEREAS, Jin Yeol Lea and Sun el Shin
ervnatior *Guorantrs” have a finencal nterest in Lessee, tnd
WHEREAS, Lesscr would net executy the Lenan if Guarsniors cd st execute and deliver & Lessor this Guaranty of Lease.

HOW THEREFORE, In {garatien of v of asit Leato by Lesasr and 58 0 maientsl ncucemer 1 Leasor b execule sad Lemn,
Guarantors hereby [sitlly, scverady, y &t b Iy v T prompt payment ty Lesses of off tonts and o Sihee suhs £ayeblo by Lesses
uncer gald Lease nd the Tainful oad Brompt performanca ty Lesses cf each and every ane ¢f the lems, condibons 2nd eovenanaa of 43ic Leasa Lo be hept
arat performed by Lessee.

il bs specificolly agreedt by Lessor gt Guaraniaa tat: 1) tha toms of the foeguing Lesse may be modified by ogreenent betve=n Lessor prd
Lexses, or by a course of concuct. &l (i) $aid Lease may bo assgned by Latesr of ony assignes of Lessor wihen! conaent o noten b Guarzniors and that

this G y shal g ths perf of xoid Lezse o comenifisd.
This G y shald nst be modfled e ol by the (adurt or delay on the gort of Lessor ta enforce any of the rights of remacies of e
Lesser ereder sad Lemsa.

No nofice of delalt by Lessos under the Lease necd ba gen by Lessor to Guarsinizrs, it being apeciically agresd the! Ine guoranies of the
urdersigned Is a cortinuing Quarsntse under which Lesscr may brocesd immestatsly agamst Leasee or nganst Guarantcr fofowing ey brom=h or cefayl
byLessen o for the enforcement of any rights which Lesscr may have a8 ogninti Lesses under Ihe forms of tha Loove of ol lsw or in equy.

Lesazy ghall Bave tha right ta prixceed sgoanst Guarsnioes (ollowing any breach or defaull by Lesses under tha Lesan withcut i)l pracessng
BLAETI Lessem and withcut previous netics a or semand upon aither Lessea o Guarnies,

Guarantory herehy wabve (o) nelics of sccecancs of s Guaranty, (b demand of payment, preasreascn ond protest, (o b 22t ght b eszent or plead
oy statute of Enfatens relatng o this Guaranty or the Legse. {d) ey Aght 1 resime 159 Legsor 1 proceed oasinst the Lessee of sny ater Guarantor or ony
ether perean o entry Iadis 12 Lessay, (#} any nght o require Livseor 10 apciy 1 any cefaull any securify depest or zther sesurity i Moy hokd undet the Leasa,
11) wny right I roquiry Leasar 1o proceed Utider ony eiher remesy Lessor muy navs Selore prececding sganst Guarniorr, (g) aey gl of Livopaon vt
Guaranicrs mey hova goinal Lessen.

o hereby subatinat oll exating o fulurs Indebtesiness of Lezacs io Guaronior (o the callgasons owed o Lesssr under the Lesse
@i this Gutstanty.

It 3 Guorzruizr by mantled, such Guaramsr expreasly sgrees that recxase may ba hadt agast his o bet separata propery fo o of he chSgatons
hermunder

The ctiigatony of Lessee urder e Lease i execuls arf doser 1 oana i =} s theren Acdexd, thol be
dewmid 1B 810 ficine the Guarsnions o da end panide $m tame 12 Lescor Tha lalos of the Guarnions t provics the sama f Lessor sholt contins »
cel2dl undar the Lease,

Tha term “Leasor” refers o ond sraans e Lesscr remed in ing Lesse and iy Lessars sicoessors #x ;23ne. Solong as Loskor's iniorest in
tha Lease, the Jeased premises or the fonis, lisues and prolits therefrom. ers subjec! (0 ary mongege of deed of musl o sasgriment ler security ne
asyAsiton by Guargtors of the Lessers interest enad atfect the contruing chigatien of Guiranion uncer this Guarsey which shad novertheiess contrs in
ful forza 2nd elfest bor the benefit of the marrsoges. banefiziary, Yusiee or 252iCeq urder uch mogage, deed of it or assigr o el st 3
and aasiens.

The tem "Lesasd” relars 10 v maana the Lesbes named in e Leaso and dlsc Lessew's successars and assigns,
Anyrram;-ymhy I:.ﬁ_w from ony cther quaranior o Ingures shall fiesl be crodited D e porien of Leasees infetlecnest o Lesser whish pzeads tha
ty

undar this Guarenty.
Any recoary by Leasor from sy cener gusranar o maurer shail 31 be crediied 1 tha porion of Lessen's indehlodness b Lessor which excoecs
the lixpihity of G 3 under tis G Y.
No prevsion ef mis Guaranty of gt of e Legacr can ba walved, nor £30 e Guarants he refeased Trem their chiigations excest in writng sigre)
by the Lessor
Any Mygation concemng this Guaranty shadl be lnitamd In 0 201 eoun of competent jurisdichon in the eouety In whish th ledscd pramises arm
lezamee o iha Guaror o e | 1 ef Suzh sourt. This Guaonry shal bie govarned by the tiws of e SEne 1 which M Jessed premuses

mtﬂt:dudfummmudmmle':muﬂqmmﬁmmml sheti ba treacerd 23 i iney wern A% resadent or domicdes of sech Siam

In the event sny totion ha browht by sad Lessar nganst Guaranios horounder (= endores the chiigation o Guseaers hereunser. the
unzuccessid Ty 1 such R2lon SRET fay 1ol peavidag party tnersky o prworsti Stemiy's lee Tha anameys fes esard shat ey be somputed It
aczoreence wiin any coun fee scheculs, but 513 be sush of 1o Jull remburse o1 rromey's Faoy r2srably Incaree,

W 2y Guaronter i3 @ cporaton, parmerstes, O kmited liablily company. ech incragual extouitag as Guarsnly on said aniy's benall racraserits
ang warranits that ho or she {3 duty guthorized 12 execute (s Guaranty on behatt of sumh enfity

i this Form has basn fifled In, It has Laon propared for submisslen 10 your attorney for his spproval, No representation or
rseommentaticn {s mads by the AR Commercial fiwal Estale Assoclation, the real estate broker of Ity agents of smpleyeas 21 to the
tega! sulficlency, fegal etfect, or tax consaguances of this Farm ar tha transaztian relating thersta.

Exociied ot: Cathedzal City, CA L-—— 'C Ted v lEE
Address!
“GUARANTORS"
PAGE10F1
'$6 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM GH.2-0908E
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2016-0000427
D1/94/2018 18;14 AN Fee: $ 22,088
PLEASE COMPLETE THE INFORMATION :::f:t:'l:lﬂ"lchl Razurds
RECOADING REQUESTED BY: FararTali i verale
Merk W, Edelstein, Esq. qur-ﬂnat Clark-Racorde
: IHERFBP«!WE:WRHMIMI 53.50
AND WHEN RECORDED MAIL T0:
Mark W. Edelstein, Baq. & |enm (5fO
gﬁiﬁ%ﬁmucmnwm P | o | peon] ws [im | w07y |sars [em [e
Palm Springs, CA 92262 AN /
EQE |HCOH | EMF | HEHG T

Baaza shove ihly Eng lor reednr’s Lae endy

' ABSTRACT OF JUDGMENT -V \L AND SMALL. LAMMS

Tite of Document

o

TH!IS PAGE ADDED TO PROVIDE ADEQUATE SPACE FOR RECORDING INFORMATION
{53.00 Addilonal Recording Fee Appiles)

AR 30 o, BLEDIT) RECORDER'S COVERSHEET
L Avuilable [n Altamats Farmats
EHTIAL §REMY™

Bk o
Shin Dedp16
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DOC #2015-0000427 Page 20l 10

o EJ-001

ATICRWTY CA PAKTY WITHEUT ATTCANEY frame, sdiress. anut Sots B puamber):
Al TG, TR SBN - 197775

Mark W, Edelstein, Esq.

FROMBERG ED & FROMBERG

2825 E. Tehquitz Canyon Way, Suite D1

Palm Springs, CA 92262

mL: (760} 320-2804 raxna renseer {760) §45-6235
aa Ampets mamer (HUATK EdRISLE aflaw.com

e B gmpn il
EUPTRTA COUAT CF CAURIRMA, CoUNTY BF  RAVETSIOe
sovacoase 1255 E, Tehquitz Canyon Way
weraaease 3255 E, Tehqultz Canyon Way
oY LD I X g:llm gpﬂngs,CA.mﬂ

1 _WAAKCH e,

FUR AZTEADER'] USE OMLY
PLAINTIFE:  RAMON PALM LANE, INC., 2 Califonla corpocatlons YUN HET SHIN CASE NUMITA
DEFENDANT. _ DESEXT SPRINGS FINANCIAL, LLC. o Callbwnls thoded sklliy gy 2. | INC 10003583
- M - L R COUNT L3F DALY
AND SMALL CLAMMS [ Amondsd

The [ hudpment cediir ) sasignoe ol esrd
opglies for an abstract of kxigment and represents the following:
a. Judgmant dablors
tlama and Inat known acdrass
(Desert Springs Finanelnl, LLC, a Califomta ™7
liraited liability company
68051 Ramon Rosd, Cathedral City, CA 52234; and
16803 | Ramon Rosd, Suite 202N, Cathednal City, CA 52214
&, Driver's Jeariss no. [lan! 4 éigits) snd stals: ] Unknown
£ Sosl yecurity no. fles! 4 igits}: [ Unknown
4 Sumemcn of itafca of antry of alater-sixla jucgment was perzgnally served of mated lo (rame and gdtruss);
Desert Springs Financial, LLC, a Califomis linited lisbility comtipany efo Agent for Service Mamay Altman
58031 Ramen Roed, Suite 202N, Cathedral City, CA 92234
2. [Z} tnfermation on edcllional judgment debtoss ts 4. [ Infzrmalicn on eddticnal hdpment oadion is
shown on page 2, shewnon page 2.

3 Judgmaent credler frame and soidmss): &[] Orginal atstrect recorded In thiz courly:

Raman Palm Lane, inc., a Califormnia eorpemtion

c/o Mark W, Edelsiein, Esq/Fromberg Edelstein & Fromberg a. Datx:

2825 E, Tahguitz Canyon Way, Stitz D1, Felm sglng:, CA b, Instrument No:
Qats: December 31, 2015 2 >
Mark W Fdnlgieln Faq [

{TTPE DR PR AME) w&wzb»rkammlmm
6. Totn! pmount of g4 antered o7 fast renewed: 10.00 An O] erretonten (3 sttachmant lsn
s SEBATTA JUDGMERNT, Is sndorsed on tha judgmant as foliows:
7, Al judgmeni crediters and debtors are Bsled an Uis sheirect, 8. Amount $
8. u. Judgmentenisredon [daie): December 23, 2015 b. Infavorof (nema snd eddrass)
b. Renewa! entnred on {data):
dament is an (nsiatiment Judgment. 11. A stay of enforcament hos
A 8. X1 notbeen orored by tha court
b. ) besn crdered by iha courd sleciim untd
{dals):
12 0. (] [ canlfy that thin ks o trun and comes! absiract of
This abalract l!ng._i_gl {dale): @ the judgmeant entard i this action,
b. (¥1 A cartifiad cooy8TTFa Judgriogt is stiachad.
W \_s2 Lohs e ven
T 5 peea ABSTRAGT OF JUDGMEI a4t e
S m AND SMALL CLAIMS f =
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Page 57 of 66

00C #2016-0000427 Paga 3of 10

PLuNTEF. KAMON PALM LANE, INC., YUN HEI SHIN
perevvanT:. DESERT SPRINGS FINANCIAL, LLC, et al.

CALE e

counT
INC 10003583

HAMES AND ACDRESSES OF ADDITIONAL JUDGMENT CREDITORS:

1. Judgmen! creelor fnama and addrpss):
Yon Bel Shin R
o Murk W, Edeluzeln, Esg,
Fromberg Edeltein & Framberg
21235 E Tahqultz Canyun Wy, Soite DI
Palm Springs, CA 92252

15,0 Conlirud on Atlachmant 18.

INFORMATION ON ADDITIONAL JUDGMENT DEBTORS:

14. Judgmenl eradiicr fnama end eddrosa):

iR Nama and Wl known addeesy 17. Narma and lasl known scdddress
rﬁmy Aliman - 1

34-885 [nvemess

La Quinta, CA 92253
_ - -
Drivers lcanss no. [las) 4 dighs] and aisle: Drivar's fcenze no. [last 4 digita] and a'ale:

(X} Unknown Clurknown

g;:;;l security no, [last 4 digitaf: 3 Unknown  Soclel security na. {las! 4 dighs): Surknoun

Sunwnons wes personally esrved ol or mafied lo (address):
Murray Altman

Stemmans wos parsonally served ai or maled to (address):

68031 Ramon Road, Suits 202N
Cathedral City, CA 92234
18, Rama sad baat known address 18, Nams and lanl known oddress
- -1 L
- ) L J
Drivar's icanss ne. (las! 4 tigks] end sinla: Drivors Fcansa no. flast 4 d'glts] and atato:

] unknawn 3 unknown
Soclal security no. [lest 4 elgis}: [ Unknawn  Soclal security o [inst £ digils): [ Unknown
Bummans was zerzenally sarved al or malad to (addre=s): Summens wes personally served of or malled {9 (scdress):
20.07] Contirund on Atmchment 20,
st i ABSTRAGT OF JUDGMENT - CIVIL Prag) o1
{4 AND SMALL CLAMS

P18
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RIVERSIDE SUPERIOR COURT

PUBLIC ACCESS

Minute Order
Case Name: RAMON PALM LANE VS DESERT SPRINGS FINANCIAL
Indio Civil Breach of Contract!
Case Number: INC10003583 File Date: 4/26/2010
Action Date: 2/29/2016 Action Time: 8:30 AM Department: 2F

Action Description: Ruling on Matter Submitted 02/11/16 RE: Motion for Seloff

Honorable Judge John G Evans, Presiding
Clerk: E. Mendoza

Court Reporter; None

No appearance by either party.

Motion for Setoff is granted.

Ramon Palm Lanes Inc Is entitied to a seloff onits rent obligations under its lease with Desert

Springs Financial LLC dated July 29 2008 in an amount equal to the amount of the judgment in
favor of Ramon Palm Lanes Inc and against Desert Springs Financial LLC for over-payment of rent
and paymentof CAM charges plus all accrued interest on those sums,

Notice to be given by clerk.

Print Minute Order

Hearing held: Post-disposition hearing.

000015
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Case 6.16-bk-14859-MW Claim3 Filed 06/14/16 Desc Main Document Page 1of 3

pestoey  DB3ert Springs Financial, LLC

Debilar 2

(Spcum. 1 g

United Siztes Banknupicy Court for the:  Central Dlstrdet of Catlfornla

Casonumber  5:16-bk-14858-MW
Official Form 410
Proof of Claim 4i1E

Read the Instructlona bolore Milng out this form. This form Is for making b clalm far paymont In a bankruptcy case. Do not use this form to
mako a request for paymont of an adminlatrativo axponsa, Make such a request according to 11 U.S.C. § 503,

Fllars musi loave oul or redact Informalion that (s entiiied to privacy on this form or on any attached documents. Altach jedacted coplas of any
documents thot suppart the calm, such as prorlssory notss, purchase orders, Involces, ltomized slatements of running accounts, cantratts, Judgments
mortgages, and sacurily agreementa. Do not sond orfginal decuments; thay may be destroyed alter sconning. If the documents are not avaiiable,

explaln in an aflachmaent,

Apersen who lles o fraudulent calm could be fined up lo $560,000, Imprisared for up o 6 years, or both. 168U S.C §§ 152, 157, and 3571
Flil in ali the Information about tho clalm &3 of the dato tho case was fifed. That dule la an tho notlce of bankrupicy (Fean 308) that you meolvod.

m Identify tho Clzim

Who Ia tho current
cruditor?

Pacific Premler Bank
Nerme of o current craditor (tna parson or elly to ba pakd for this =sim)

Otniar namas the codkot used witn the destor _AaSignor - Palm Desert Nalional Bank

2. Has this claim boon

acgulred from
gsomoono olsa?

o no
O Yes. Fromwhomn?

J. Whara shoukd notlcoa

Whore should notlces to the crediior be sent? Whare shouid paymants 1o the crodiior ba sont? (it

and poymontis ta tho diffarant)

cradltor be aant? Thomas J, Polis, Esq., Polls & Assoclates

Fé'ed;rnl RLII!E:J: p Mame Huomas

ankrupt codurn

(FREP) 2002(0) 19800 MacArthur Blvd., Sulte 1000
Humreer Stroe Humbar [T
Irving CA 92612
City Etaia 2IF Codo iy Sus 2iP Code
Cortact phona 849-862-0040 Contact phone
Cortctona)  _lOM@pofis-law.com Contastemal
Untlorm claim ldentfies for elocyen.e parprants in etvapier 13 {H you use ore):

4. Dossthisclamomend A No
one alraady fliec? 0 Yoz, clatm number on count clalma registry (4 known) Flied on
Vi fD3 7YY

5 Do you know If anyono

olse has fited a prool
of claim for this claim?

™ No
O Yes. Whomade the endier fling?

Qificlal Form 410

Pran{ of Ctalm pago 1
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Case 6:16-bk-14859-MW Claim 3 Filed 06/14/16 Desc Main Document Page 2 of 3

mjlvn Infarmstlion Ahout tha Clnim as of tho Dato the Case Was Fllad

6. Do you have any number T Mo

!I:gl::‘? loldantitytho {4 yas, Las! 4 gigits of tha cabicr's account or any numbet you use lo identity the dabtor _ 2 1 2

1

7. Howmuchisthectalm?  § 2,549,484.24 . Doos this smount Inclute Intarost or other charges?
Q o

& vas. Atach siatement ltamizing Inlerest, fees, axpansas, cr other
chargas required by Bankruptey Rule 2001(c)(2){A)

8. What s the basls of the  Examples: Goods sold, money loancd, laase, sarvices perfanned, persenal Injury or wronghul daath, or credit card.
clatm? Atach nedactod coplas of any documents supporting the clalm requlred by Sankruptey Rule 3004{c).
Limil disclesing infcrmation that 's entitied to privacy, such as healh care Information.

money loaned - collaleralized by & Deed of Trust & UCC-1

8, [salorpartofthecialm [ no
sscured? & ves. Theclalm is secured by & llan on property.
Naturo of progeny;

O Roal ostate, If the dalm is secwred by ihe debtor's principal residence, Alo a Mortgage Proof of Clalm
Astachment (Offictal Fonm 410-A) with this Proof of Claim.

& Kolor vehice
84 Other. Descilba: Dead of Trusl and UCC-1
Basis (or parfoction: Deed of Trust and UCC-1

Altach redacied coples of dotuments, If arny, thal show evidansn of perfection of & securily interesi {for
exampie, 8 mortgage, Ben, certificats of tile, Ainancing sialement, or ciher document that shows tha len has

bean filed or recondad.)

Valuo of property: s_uolmown

Amount of the clalm thot Jo nocurgd;  §,_ UMACDOWR
unknown

Amount of tha clalm that is unsecured: § (Tha surn of the secured and unsecured
amounts should malch the amount Inlina 7))

Amount necaasary to cura any dofault ea of the date of the patition:  § 130,165.00
Annual Intorost Rato (when casa was [led) H*

Fixed

Varlable

10.10 this clalim basedana @ No
leasa?
2 ves. Amount nocessary to eurn any defaull 23 of the dats of tho patition. S

11 (s this clalinsubjecttoa [A No
right of aotoff?
O vas. identlly the property:

Qilcisl Form 410 Proct of Claim paga 2
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Case 6:16-bk-14B859-MW Claim3 Filed 06/14/16 Desc Main Document  Page 3 of 3
rtz. 1a all :; partofthe clalm (A No
:qlz'llls.cl.n‘psrtlﬁr‘l:{?undur £ ves. Chack al that apply: Ameunt pntltled to priority
A clalm moy be partly O Domestic suppon obigations (inciuding altmeny and child support) under
parky and ganly 11 US.C. § GOT(a}{1){A) or {8){1XE). 5
nonpriority. For exampla,

In s0ma categorles, the
law limits ke amount
entitled ta priorty.

L

(] Up Io $2,850* of depasits loward purchase, kease, or renial of propery or sendees for

parsonal, famlly, or household use. 11 UW.5.C. § 507(a)(7).

a Wages, salarles, or commissions {up 1o $12 850°) eamed wilkin 180 days beform the
bankruptcy pelion is fied of tho dablor's businesas ends, whichever ks eartier

11U,5,C. § 507(a)(4).

O Texes or penchies owed 1o govomnmental units. 11 U S.C. § 507(n)(8) 3
O centrbutions 1o an employee benafit plan, 11 U & C. § 507(a)i5) 5
O Otner. Specify subsection of 11 U.5.C, § 607{a){__) that opplies ]
* Amaunts are subject in odjatment o1 4101/10 end every 3 yoors afier Lhat far c2aes bagun on cf a'ler e daie of edkmtment,

m 8ign Holaw

The porson compleling Check the oppmopriale bax:
Lhia proof of clalm must
slgn and dalo it O | emthe croditer,
FRBP 3011{b). | am the credllor's attornoy or authorized agent.
1 you fla this dalmF O3 1amthe trusice, or he debicr, or thelr authorkzed agent. Bankruplcy Ru'e 3004,
;:me ':s‘u na'}'{g?&:c?im couria Q3 1 am a guoranter, surety, endarser, of other codablor Bankrupicy Rule K05
Io esiabiish local rules
;pedfylng what a signahuse I understand that an avtherized signatune on thls Froof ef Claim serves s an acknowicdgment thal when calculating the
' gmaount of the clakm, the eredltor gava the dablar credil for ary payments received toward the debt.
A parsenwho flies & ;
fraudulent clalm could be | yove examined the Information In INs Prood of Clzim and have a resscnable bal'of thal tha information Is trug
fNined up 1o $500,000, ond eomeet,
impiisoned lorupto 5
z:al?é?c’: %;1?52, 157, and | declara under penalty of pethury thal the foregeing bs frun end comect,
571,
Exacutsd ondate 0B6/14/2018
MM OO T oYrrY
/s! Thomas J. Polls
Signabire
Print the name ol tha person whao la complating and signing this clalm:
Hame Thomas J. Polis
Firat namo Middla nama Lot nams
i Allomey for Pacilic Premler Bank
Canpany Polls & Associates, APLC
Identify the campormnia servicer os the company ¥ the outtorkzed agantis b sorvicer,
Adrmas 19800 MacArthur Bivd., Suite 1000
Humbsr Steal
Irvine CA 52812
Chy Stals 2P Coda
Contact pheno 840-862-0040 Ema lis-lgw.co
CMclal Form 410 Proof of Glatm pege 3

e
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Fill in this Information to Identify the case:

pebtor1  Desert Springs Financial LLC

Debtor 2
(Spousa, # fling)

United States Bankruptey Counttorthe'  Central District of California
Case number 6:16-bk-14859-MW

Official Form 410
Proof of Claim 4116

Read the Instructions before filling out this form. This form is for making a claim for paymont in a bankruptcy case. Do not use this form to
make a request for payment of an administratlve axpanse. Make such a request according te 11 U.S.C. § 503,

Filers must leave out or redact \nformation that is entitied 1o privacy on this form or on any ailached documents. Altach redacted copies of any
documents that support the claim such as promissory notes, purchase orders invoices. itemized siatements of running accounts, contracts, judgments
morigages. and securlly agreemenis Do not send original documents; they may be destrayed after scanning If the documents are not available
explain in an atachment

A person who files a fraudulent clalm could be fined up to $500,000, imprisoned for up 1o 5 years, or bath, 18 U S C §§ 152, 157, and 3571

Fill in all the Information about the claim as of the date the case was filed. That date is on the notice of bankrupley (Form 309) that you recelved.

Muumnry the Claim

b ey cument  yun Hei Shin (aka Angie Shin) AND __Ramon Palm Lane, Inc, a California Corporation

Name of the current creditor (the parson or antity to be paid for this claim)

Cther namas the creditcr used with the debtor

2. Has this clalm been & no
I
:g:‘,,“m',‘:ﬁ,';?s'ﬂ-, QO ves. From whom?
3. Whaere should notices Where should notices to the creditor be sent? Whare should payments to the creditor be sont? (if
and payments to the different)
creditor be sant? The Bankruptcy Law Firm, PC Yun Hel Shin
Federa! Rule of Name fame
Bankrupicy Procedure .
(FRBP) 2002(q) 10524 W. Pico Blvd., Suite 212, 17716 Orna Drive
Number Stroel Number Streat
Los Angeles CA 90064 Granada Hills CA 91344
City State ZIP Code City State ZIP Coda
Contact pone 3 10-569-9224 Contact phane & 18-322-9022
Contact emai Kmarch@BKYLAWFIRM.com Contactemay barefox26@gmail.com

Undorm clairm dantfier lor elecironic payments in chapter 13 (f you uss one)

4. Doos this claimamend & g
one already flled? O ves. Claim number on court claims reglstry (f known) Filed on

MM /DD YYYY

5 Do youknow ifanyone (4 no

olse has filed a proof O ves who made the earlier filing?
of claim for this claim?

Otficiat Form 410 Proof of Claim page
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m Give information About the Claim as of the Date the Case Was Filed

8. Do you have any numbor ] Ng

gzgtg:; toldentity the (] ves Last 4 digits of the debior's sccount or any number you use to identify the debtor:

~_ plus interest at 10% per yr until Judgment 15 paid in full
7. How much is the claim? $ 1,165,052.90  Does this amount Include interest or other charges?
plug attorneys fees/costs of $32,436.43, paid to Fromberg Firm Y No
& attorneys fees/costs of $62,975.80 paid to The Bankruptcy & Yes Attach statement itemizing interest, fees, expenses, or olrer
Law Firm (amounts will increase as attorneys fees and costs are charges required by Bankruplcy Rule 3001(c)(2)(A).
expended_in DSF bankruptey case), as itemized in Shin Decl, 119 & 20 liemization attached as EXHIBIT F to Shin Decl. hereto

8 Whatis the basis of the  Examples Goods sold, money loaned, lease, services performed. personal injury or wrongful death, or credit card
claim?
Attach redacted copies of any documents supporting the clalm required by Bankruptey Rule 3001(c)

Limit disclosing information that is entitled to privacy, such as health care Information

Judgment including attorneys fees and costs, secured by Abstract
B of Judgment recorded on 01/04/2016.

9. isallorpartoftheclaim [ no
secured? Y Yes The claim s secured by a lien on praperty

Nature of proporty:

& Real estate If the claim Is secured by the debtor's principal residence, file a Morigage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim

1 Mator vehicte

0 other Describe

Basls for parfection: Abstract of Judgment recorded on 01/04/16, Exhibit B ta Shin Decl

Attach redacted coples of documents, if any, that show evidence of perfection of a security inlerest (for
example, a mortgage, lien, certificate of titte, financing staterment. or ather document that shows the lien has
been filed or recorded )

Value of property oversgeured; appraised FMV of DSF real property 15 4. 86million

Amount of the claim that is secured:  § 1,165,052.90 ) T
plus intercst at 10% per yr until Judgment is paid in full

Amuount of the claim thal is unsocured: § 0.00 {The sum of the secured and unsecured
ampunts should match thé amount in line 7 )

Amount necessary to cura any default as of the date of the petition:  §

Annual Interest Rate (when cose was filed) 10.00 &,

Fixed per CA state law intercst rate of CA Judgment
Variable

10. Is this claim basedona A No
iease?

0 Yes. Amount nacessary to cure any default as of the date of the petition. 3

11.1s this ctaim subjecttoa | no
right of setoit?

O3 ves. identify the property:

$1,165,052.90 is amount owed after setting off $605,133.58 that Desert Springs Financial ("DSF") owes Ramon Palm Lane, lnc
{("RPL") for RPL overpaying for rent, CAM charges and security deposit, per 2008 bowling alley lease, which RPL setoft pre-
petition, to pay bowling alley rent to January 2017, except of $8,908 will be due for January 2017 rent.

Oificial Form 410 Proof of Claim page 2
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Case 6:16-bk-14859-MW  ClainkEBhilfiéd-08/0320% 4B@ic/Main Document  Page 3 of 43

12.15 all or part of the claim
ontitied to peiority undeor
11 U.5.C. § 507(a)7

A claim may be panly
prianty and partly
nonprionty. For exampie
In sorme categories, the
law Lmils tho ameunt
entitied 1o prorly

LN Sign Below

| No
O vas chock atl that apply Ameunt entitied (o priority
U pDomestic suppan obligations (including alimony and child support) unger
1118 C § E07(a}1}A) or {a}(1)(B) s
a Up to 52 850" of degasits toward purchase lease, or rental of property or seivices for
personal, family, or household uea. 11U SC § 507(2I(7} s
(| Wagas, salaries, or commissions {up to $12.850°) samnsd vathin 180 days before the
bankruplcy petitton ks filed or the debler's business ends, vihichever Is cardcr. g
11U S C §a07(a)(4}
£J Taxes or penalties owed to governmental urits. 13 U S.C. § 50718} §
T contrioutions to ar employee benefit plan, 11U 8 C. § 507(al(5) §
I Other Specily subsection of 14 U $C § 507{ali__} that apples 5

* Amcusts are subect i adpEtment on 470119 and guery 3 years alior that for cases bagaa an a7 oher the date of adustimant

i

The person complating
this proof of clalm must
sign and dale It

FREP %011(h).

If you filer this cleim
alectronically, FRBP
5005(a)(2) authorizes courls
(o establish local rutes
specilying what a signalure
is

A porson who flles a
frauduioni claim could bo
fined up to $500,000,
Imprisoned forup to 6
yoars, or both.

18 1,3 C. &4 152, 157, and
3571,

Check the appropriote box

-’é, t am the eregitor. (Individual Yun Hei Shin aka Angic Shin), and

1 om the creditor's anorney of authorized agent of Rumon Palm Lane, Inc., a CA Com
8 1amthe trustee, o the deblar, or their autherized agent, Bankrupley Rule 3004

O tam @ guarantor, surely endorser, or other codebter. Bankruptey Ru'e 3005

| tnoorstand that an autharized signalure on this Froof ¢f Claim 3erves B9 an ocknowiecdgment that when calcalating he
ameunt of the claim ihe crecilor gave the deblor eredit for any peyments receivad toward the debt

| have examined the information In this Proof of Claim and hawve s reasanabie batiof inat ine information is rue
andg comrect

| coctara under penaity of parjury that tha foregoing Is true and correct

Executed on dale QM / S \6

Mo DO T YYYY

<__..__,__——--—-""""— ——’______._.—-- R, -

- ey

Lignaturo

Print the namo of the person whao Is comploting and signing this clalm:

Narw Yun Hei Shin

Flest namae Mrddie name Last name
Tive Indlvidual and as authorized rapresentative (President) of
Campany Ramon Palm Lane, Inc., a California Corporation.

Identdy tha corporate sorvicer a3 the comgpany o the asthonzed ageant la @ soracai

Qfficial Forim 410

Addrais 17716 Oma Dﬁv&
Humbor Street
Granada Hills CA 91344
City Stote 1P Code
Con'act phane 818-322-0022 Emad barefox26@gmail.com

Proof of Claim pege 3
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Exhibit A-1 Page 46 of 75
RECORDING REQUESTED BY DOC # 2010-0467008
09/30/2010 BB:80H Fea:21.080
Page 1 of 3
Recorded in Offlcial Racords
) County of RAlverside
: Larry U, Uard
! Accessor, County Clark 4 Recordes
S — I
KAME TRANSCON FINANCIAL, INC. ‘
MALLING
ApoRess 13051 CENTRAL AVE.
EN 5 R | U |/oe| size| oa |msc|ions] reo copy
oy, sTATE CHIND, CA lo
zrcope 91710 e -2 !
M | A | L") ass | 428 |Pcor|ncor] samF |nongl  —o%
' Ir: cTY | uni 0\&
TITLE(S) M
013
ABSTRACT OF JUDGMENT - CIVIL AND SMALL CLAIMS
I
I
Soiutﬁns- y
Ql 5 LS.
Order Non-Order Search Doc: RV-2010 0457008 Page 1 of 3 Created By Steve Derdo Prited: M33/2018 12 10:47 PM PST
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EJ-001 i e
ATTORNEY OR PARTY WITHOUT ATTOANEY (Namm, accress, State B mamder, and
Ivephone

Rumery:
Ructyiziyg ruguesden by sret rewm s
RONALD B. TALKOV, ES5Q
IADVANCED LITIGATION SERVICES
13051 CENTRAL AVENUE
CHINO, CA 91710

T IR
] oy 6] gy O wegmey

BUPZK:DA COURT OF CAUFORIA, counTy or RIVERSIDE
* swmeevaporess: 46-200 QASIS ST.

NALING ADGRESS FOA KECORDCR UZH CAMLY
envanpzecove: INDIO, CA  82201-5961

pRaicH kame; INDIO BRANCH

PLAINTIFF; J & K DRYWALL CASE NUMBER.

DEFENDANT: DESERT SPRINGS EFINANCIAL, A CALIFORNIA INC 069033
LIMITED LIABILITY COMPANY, ET AL.

ST AP SV s S
1. The ['X] judgment credilor [~} assignes of record
appfiea for nn abstract of judgment and represents the following:

a. Judgmeni deblor's
Nama and last known address

l DESERT SPRINGS FINANCIAL LLC |
68031 RAMON RD
CATHEDRAL CITY CA 92134
b, Driver's licensa no. [last 4 digila} and state: (X Unknown
e. Social security no, [last 4 digits); =1 unknown
d, Summens or notice of entry of sister-stals judgment was personally served or
mallied to {name and address): DESERT SPRINGS FINANCIAL LLC
68051 RAMON RD CATHEDRAL CITY CA 92234

2.{ X7 Information on additicnal judgment 4. ] information on additional judgment
debtors is shown on page 2. credjtors is shown on page 2.

3. Judgmenit ereditor (name and address): 5. [ Original abstract recorded In this county:

JEX DRYWALL a, Date:

2325 HYACINTH ST SAN BEANARDINO CA 92407
Dala: 7/ .
RONALD B, TALKOV, ESQ

TYPE OR PRINT NAME) TSIGHATURE OF APPLICANT OR ATTORNEY]

8. Total amount of judgment as entered or last renewed: 0. [J An ] executionfien ] attachment lien
$ 14.282.681 1s endorsed on the jJudgment as follaws:

7. All judgmant creditors and dablors are listed on this absirast, 2. Amount. §

8. 8. Judgment entered on (dafc):05/05/2010 b. In favor of {name and address):
b. Renewal entered on (date):

9. | 2w i gent Is an Instaliment judgment.

11. A stay of enlorcemant has

0.[X] not been ordered by tha court.
b. ] been ordered by the court effective until
{date):
12. a. X _| | certify that this is a truo and correct abstract of
This absiract issued on (date): S_] theju?gmenl antared in this acton.
S E P b 7] Aﬁem d copy of the judgment is atlached,
1 3 znm Clerk, by A , Deputy
ALUA7EC Negela
" ABSTRACT OF JUDGMENT—CIVIL ; Paow 1 af 2
£t [, darutey 1, 700 AND SMALL CLAIMS 50%@‘ Cosectcithrmcntae. 84 T avs

Order Non-Order Search Doz: /2010 00467008 Fage 203 Created 8y Steve Dedlo  Printed /2172016 12.10 47 PM PST



G803] RAMONRD
CATEHIEDRAL CITY CA 92214

L

Crivar's license no. [last 4 digits}
and state:

Soclal security no, {last 4 digits]:
Summans was personally served at or mailed to {address):

DESERT SPRINGS FINANCIAL LLC
68031 RAMON RD

—J

CATHEDRAL CITY CA 92234
18. Hama and last knawn address

—

Driver's license no. {last 4 dipits]
and state:

Soclel security no. [lasi 4 diglts}:
Summons was personally served ot or malled 1o {eddress);

2. [ cContinund on Attachment 20,

L

CX]unknown
(X Junknown

[ Junksiawn
_JUnknown

Case 6:16-bk-14859-MW  Doc 356-1 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc
Exhibit A-1 Page 48 of 75
PLAINTIFF. J & K DRYWALL CASE NUMEER:
[ DEFENDANT: DESERT SPRINGS FINANCIAL, A CALIFORNIA INC 069033
LIMITED LIABILITY COMBANY, ET AlL.
NAMES AND ADDRESSES OF ADDITIONAL JUDGMENT CREDITORS:
13. Judgment creditor (name and address); 14, Judgment credilor {narme and addrass):
15. [ ] Continued on Attachment 15
INFORMATION ON ADDITIONAL JUDGMENT DEBTORS:
16, Nama and last known address 17. Name and lasl known address
|D!:‘.5ERT SPRINGS FINANCIAL LLC l I l

L ]

Driver's licensa no. flast 4 diglis]

and state: Junknown
Soclal security no. [last 4 digits): " Junknown
Summons was personally served Bt or maited (o (address):

18 Nama and {ast krown address

- 1

-

Driver's Ilcgnse no [last 4 digits]
and state; [ Junknown

Social security no. [last 4 digits]; T Junknown
Summena was personally served at or malled to (addrass):

EJ£01 |Rev. Jaresy 1, 2000] ABSTRACT OF JUDGMENT~-CIVIL Page el
! AND SMALL.CLA!MS
Order Non-Order Search Doc RV 2010 00467008 Page 3af 3 Created By Steve Deriic  Prnted. 312018 12 1047 PM PST
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Wayne Tucker

From: Delap, Janette <Janette DeLap@fnf.com>

Sent: Friday, December 16, 2016 3:54 PM

To: Wayne Tucker; MAItman582 @aol.com; kevin@sarkisyan.com

Ce: MikeBrinkmanTeam; Mike Radlavic; McCully, Ginger; JanetteDelapTeam

Subject: NOTICE OF OPENING ESCROW- File 25000616 - 68051 Ramon Road, Cathedral City, CA
Attachments: FE PSA.pdf; PrelimCommitment pdf; Wiring Instructions - NCS.PDF

=) Fidelity National Title

Fatirral Commerraal Servire

RE: File 25000616 - 68051 Ramon Road, Cathedral City, CA

Th ank YO for selecting Fidelity National Title, National Commercial Services as your closing company. The file

number for both title and escrow is 250000616. We are in receipt of the fully executed Purchase Agreement which is
attached for your reference. Please find attached wire instructions for buyer’s use.

Please find attached for your review the title report. We will order the Natural Hazard Disclosure Report {NHD) and
circulate to all parties once received.

Please provide any additional email addresses you wish to include for this transaction.

Please find your closing team’s contact information below and do not hesitate to call us with any questions or raguests
you might have. Have a great day and we look forward to working with all of you!

ESCROW: TITLE:
Janette Delap Mike Brinkman
Vice President Commercial Title Officer
Sr. Commercial Escrow Officer 1300 Dove Street, Ste. 310
(909) 569-0225 Direct Newport Beach, CA 92660
(8G0) 507-0841 Fax (949) 221-4723
Janette.Delap@fnf.com Mike.brinkman®fnf.com
Team E : Jan Team®@fnf Team Emall: MikeBrinkmanTeam@fnf.com
Escrow Assistant: Title Team:
Autumn Thompson - {909} 569-0226 Keith Masner - Title Officer
Commerctal Escrow Assistant (949) 221-4702 Direct

Thompe f.com Kelth . Masner@fnf.com

Kimberly Ecklund - (309) 472-3582 Kim Strlekar - (949) 477-3614 Direct
kstrlekar@fnf.com
Commercial Escrow Assistant

kimberly.ecklund@fnf.com

Tom Szopinksi - (949} 622-4940 Direct

Thomas.Szopinski@inf.com
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COMMITMENT FOR TITLE INSURANCE

Issued by

Fidelity National Title Insurance Company

Fidelity National Title Insurance Company, a California corporation (“Company™), for a valuable consideration, commits 1o
issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed Insured named in
Schedule A, as owner or mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment
of the premiums and charges and compliance with the Requirements; all subject to the provisions of Schedules A and B and
to the Conditions of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate 6 months after the Effective Date or when the
policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue the policy or policies is
nol the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREOF, Fidelity National Title Insurance Company has caused its corporate name and seal to be affixed
by its duly authorized officers on the date shown in Schedule A.

Countersigned by: & .

bt

Randy Guuk, Pranigent

o Attast
Authorized Signature
Wichawl GraveBe, Secretary

27C101 (6/06) ALTA Commitment — 2006
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and ALTA nllu-lnc.m
members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American Land L

Title Association. %
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Fidelity National Title Insurance Company

SCHEDULE A

Name and Address of Title Insurance Company: Fidelity National Title Company
1300 Dove Street, Suite 310
Newport Beach, CA 92660
Title Officer: Mike Brinkman (MA) Escrow Officer: Janette DeLap
Order No.: 012-25000616-1MB
1. Effective Date: December 7, 2016 at 7:30 a.m.
2, Policy or Paolicies 1o be issued: Amount
a. ALTA Standard Owners Policy (6-17-06) $TBD
Proposed Insured:
TBD
b. None 50.00

Proposed Insured:

c. None £0.00

Proposed Insured:

3. The estate or interest in the land described or referred to in this Commitment is:
A FEE
4, Title to the estate or interest in the land is at the Effective Date vested in:

DESERT SPRINGS FINANCIAL, LLC, a California limited liability company, subject to proceedings
pending in the bankruptey court where a petition for relief was filed.

Name of Debtor: Desert Springs Financinl LLC
Date of Filing: May 30, 2016
U.S. District Court: Central District of California
Case No: 6:16-bk-14859-MW
5. The land referred to in this Commitment is described as follows:

See Exhibit A attached hereto and made a part hereof.

27CI101 A (6/06) | ALTA Commitment — 2006
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and ALTA _A\ulnuu
members in good standing as of the date of use, All other uses are prohibited. Reprinted under license from the American Land e

Title Associalion "k
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Order No.: 012-25000616-1MB

EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CATHEDRAL CITY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 2 PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL CITY, COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, AS PER MAP FILED IN BOOK 212, PAGES 4 THROUGH 7, INCLUSIVE OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF RIVERSIDE COUNTY, CALIFORNIA.

EXCEPTING ALL URANIUM, THORIUM AND OTHER FISSIONABLE MATERIALS, ALL OIL, GAS
PETROLEUM, ASPHALTUM AND OTHER HYDROCARBON SUBSTANCES AND OTHER MINERALS AND
MINERAL ORES OF EVERY KIND AND CHARACTER, WHETHER SIMILAR TO THOSE HEREIN
SPECIFIED OR NOT, WITHIN OR UNDERLYING OR WHICH MAY BE PRODUCED FROM THE
HEREINBEFORE DESCRIBED LAND, TOGETHER WITH THE RIGHT TO USE THAT PORTION ONLY OF
SAID LAND WHICH UNDERLIES A PLANE PARALLEL TO AND 500 FEET BELOW THE PRESENT
SURFACE OF SAID LAND, FOR THE PURPOSE OF PROSPECTING OR DEVELOPMENT AND/OR
EXTRACTING SAID GAS, PETROLEUM, ASPHALTUM AND OTHER MINERAL OR HYDROCARBON
SUBSTANCES FROM SAID LAND, IT BEING EXPRESSLY UNDERSTOOD AND AGREED THAT SAID
SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS SUCCESSORS AND ASSIGNS,
SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE OF SAID REAL PROPERTY, OR TO USE SAID
REAL PROPERTY OR ANY PORTION THEREOF SAID DEPTH OF 500 FEET, FOR ANY PURPOSE
WHATSOEVER, AS RESERVED UNTO SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION,
ITS SUCCESSORS AND ASSIGNS, IN THE DEED RECORDED FEBRUARY 27, 1979 AS INSTRUMENT NO.
38918 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

APN: 680-190-034-9

27CI101 A (6/06) 2 ALTA Commitment - 2006
Copyright American Land Title Association. All rights reserved. The use of this Form is restricled to ALTA licensees and ALTA _A.‘mcm
members in good standing as of the date of use, All other uses are prohibited. Reprinted under license from the American Land rmri

ASMICIATION

Title Association,
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Order No.: 012-25000616-1MB

SCHEDULE B - SECTION 1

REQUIREMENTS

(A) Pay the agreed amounts for the interest in the Land and/or the Mortgage to be insured.
(B) Pay 1Js the premiums, fees and charges for the Policy.

(C) Documents Satisfactory to Us creating the interest in the Land and/or the Mortgage to be insured must be signed,
delivered and recorded.

(D) You must tell us in writing the name of anyone not referred to in this commitment who will get an interest in the
Land or who will make a loan on the Land. We may then make additional requirements or exceptions.

(E) Release(s) or Reconveyance(s) of [tem No(s). 8, 9, 10, 13, 14 and 15.

{F) The Company will require the following documents for review ptior to the issuance of any title insurance predicated
upon a conveyance or encumbrance from the entity named below:

Limited Liability Company: Desert Springs Financial, LLC, a California limited liability company

a) A copy of its operating agreement, if any, and any and all amendments, supplements and/or modifications
thereto, certified by the appropriate manager or member

b) If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendments thereto
with the appropriate filing stamps

c} If the Limited Liability Company is member-managed, a full and complete current list of members certified
by the appropriate manager or member

d) If the Limited Liability Company was formed in a foreign jurisdiction, evidence, satisfactory to the
Company, that it was validly formed, is in good standing and authorized to do business in the state of origin

e) If less than all members, or managers, as appropriate, will be executing the closing documents, furnish
evidence of the authority of those signing.

The Company reserves the right to add additional items or make further requirements afier review of the requested
documentation.

(G) Unrecorded matters which may be disclosed by an Owner’s Affidavit or Declaration. A form of the Owner’s
Affidavit/Declaration is attached to this Preliminary Report/Commitment. This Affidavit/Declaration is to be
completed by the record owner of the land and submitted for review prior to the closing of this transaction. Your
prompt attention to this requirement will help avoid delays in the closing of this transaction. Thank you,

The Company reserves the right to add additional items or make further requirements after review of the requested
Affidavit/Declaration.

END OF SCHEDULE B -SECTION I
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SCHEDULE B - SECTION II

EXCEPTIONS

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same are
disposed of to the satisfaction of the Company:

A,

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records or
attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for value of record the
estate or interest or mortgage thereon covered by this Commitment.

Property taxes, including any personal property taxes and any assessments collected with taxes, are as follows:

Tax ldentification No.:  680-190-034-9

Fiscal Year: 2016-2017

1st Installment: $2,861.18, OPEN (Delinquent after December 10)
Penalty: $286.11

2nd Installment; $2,861.18, OPEN {Delinquent after April 10)
Penalty and Cost: $324.74

Homeowners Exemption: $0.00

Code Area: 019-052

Said property has been declared tax defaulted for non-payment of delinquent taxes for the fiscal year 2015-2016.
APN No.: 680-190-034-9
Amounts to redeem for the above-stated fiscal year (2nd subsequent years if any) are:

Amount: $3,351.62, by December 31, 2016
Amount: 33,392.92, by January 31, 2017

The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the provisions of
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A oras a
result of changes in ownership or new construction occurring prior to Date of Policy.

A Notice

Entitled: Notice of Assessment

For; Assessment District No, 86-1

Executed by: City Clerk of the City of Cathedral City
Recording Date: January 08, 1938

Recording No: 6261 of Official Records

Reference is hereby made to said document for full particulars.

Water rights, claims or title to water, whether or not disclosed by the public records.
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SCHEDULE B - Section 11

(Continued)
2. Easemeni(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:
Granted to: Southern California Edison Company
Purpose: Public utilities
Recording Date: February 15, 1980
Recording No: 32015 of Official Records
Affects: A portion of said land as more particularly described in said document
3. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:
Granted to: The County of Riverside
Purpose: Temporary easements for driveway and detour purposes for use during the construction
of the Ramon Road Bridge
Recording Date: June 17, 1981
Recording No: 112978 of Official Records
Affects: A portion of said land as more particularly described in said document
4, An ordinance of the City of Cathedral City adopting specific plan Right-of-Way Alignment Plan No. SP-10-017 for
the area on Landau Boulevard south of Ramon Road to Dinah Shore Drive (34th Avenue), which recorded May 18,
1987 as Instrument No. 137803 of Official Records.
5. The Land described herein is included within a project area of the Redevelopment Agency shown below, and that

proceedings for the redevelopment of said project have been instituted under the Redevelopment Law (such
redevelopment to proceed only afier the adoption of the Redevelopment Plan) as disclosed by a document.

Redevelopment Agency: Cathedral City Redevelopment Agency
Recording Date: July 21, 2003
Recording No: 2003-542987 of Official Records

4. The recital on said Parcel Map No. 30704, in Book 212. Pages d through 7. inclusive of Parcel Maps:

Improvement Note:

Development of Parcel 3 may require the issuance of a permit or permits or other grant or grants of approval by the
City of Cathedral City which may include the requirements to acquire street right of way for the West half of the
Landau extension as shown hereon, to construct roadway fill and public street improvements and appurtenances on
both sides of Landau Boulevard extensions and to construct traffic signal improvements striping and appurtenances
at the intersection of Ramon Road and extension of Landau.

Improvements Statement:

Pursuant to section 66411.1 of the California Subdivision Map Act, fulfillment of the following conditions of
approval of this parcel map as contained in City Council Resolution No. 03-33, adopted June 25, 2003 and the
construction of offsite and onsite improvements on an individual lot basis, including but not limited to the following,
shall be required when building permits for each lot are issued. etc. etc. (see sheet 4 of 4 of Parcel Map No. 30704).
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SCHEDULE B - Section II
{Continued)

T Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap,
national origin, citizenship, immigration status, primary language, ancestry, source of income, gender, gender
identity, gender expression, medical condition or genetic information, as set forth in applicable state or federal laws,
except to the extent that said covenant or restriction is permitied by applicable law, as set forth in the document

Recording Date: March 01, 2005
Recording No: 2005-0165081 of Official Records

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage
or deed of trust made in good faith and for value.

Said covenants, conditions and restrictions provide for an easement;
For: Maintenance, encroachment, access and other various easements shown therein

Modification(s) of said covenants, conditions and restrictions

Recording Date: March 17, 2005
Recording No: 2005-0212762 of Official Records

Modification(s) of said covenants, conditions and restrictions

Recording Date: August 24, 2016
Recording No: 2016-0363 104 of Official Records
E. A construction deed of trust to secure an indebtedness in the amount shown below,
Amount: $3,600,000.00
Dated: May 16, 2005
Trustor/Grantor Desert Springs Financial LLC, a California limited liability company
Trustee: Palm Desert National Bank
Beneficiary: Palm Desert National Bank
Recording Date; May 19, 2005
Recording No: 2003-0400100 of Official Records
Affects: The herein described Land and other land.

An assignment of the beneficial interest under said deed of trust which names:

Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 15,2013
Recording No: 2013-0338906 of Official Records

A substitution of trustee under said deed of trust which names, as the substituted trustee, the following

Trustee: Peak Foreclosure Services, Inc., a California corporatien

Recording Date: October 14, 2016

Recording No: 2016-0453133 of Official Records
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SCHEDULE B - Section II
{Continued)

A notice of default under the terms of said trust deed

Executed by: Peak Foreclosure Services, Inc., as Trustee
Recording Date: Qctober 14, 2016
Recording No: 2016-0453136 of Official Records
9. An assignment of all the moneys due, or to become due as rental, as additional security for the obligations secured
by deed of trust shown as item no. 8.
Assigned to: Palm Desert National Bank
Recording Date: May 19, 2005
Recording No: 2005-0400101 of Official Records
An assignment of the beneficial interest under said deed of trust and assignment of rents which names:
Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 135, 2013
Recording No: 2013-0338906 of Official Records
1. A financing statement as follows:
Debtor: Desert Springs Financial LLC
Secured Party: Palm Desert National Bank
Recording Date: May 19, 2005
Recording No: 2005-0400102 of Official Records
1. Any boundary discrepancies, rights or claims which may exist or arise as disclosed by a Record of Survey, as per
map on file in Book 37, Page 67 of Records of Survey, in the Office of the County Recorder of Riverside County,
California.
12, Matters contained in that certain document
Entitled: Memorandum of License
Dated: May 01, 2012
Executed by: Los Angeles SMSA Limited Partnership, a California limited partnership, d/b/a Verizon
Wireless, and MetroPCS California, LLC, a Delaware limited liability company
Recording Date: August 09, 2012
Recording No: 2012-0378457 of Officjal Records
Reference is hereby made to said document for full particulars.
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SCHEDULE B - Section 11

(Continued)

13. An abstract of judgment for the amount shown below and any other amounts due:
Amount: $14,883.61
Debtor: Desert Springs Financial LLC
Creditor: J & K Drywall
Date entered: May 05, 2010
County: Riverside
Court: Superior Court
Case No.: INC 069033
Recording Date: September 30, 2010
Recording No: 2010-0467008 of Official Records

14. An abstract of judgment for the amount shown below and any other amounts due:
Amount: As provided therein
Debtor: Desert Springs Financial, LLC, a California limited liability company, et al.
Creditor: Ramon Palm Lane, Inc., a California corporation, et al.
Date entered: December 23, 2015
County: Riverside
Court: Superior Court
Case No.: INC 10003583
Recording Date: January 04, 2016
Recording No: 2016-0000427 of Official Recards

15. Any matters arising out of or by virtue of that certain bankruptcy case:

Name of Debtor: Desert Springs Financial LLC

Date of Filing: May 30, 2016

U. §. District Court: Central District of California

State: California

Case No.: 6:16-BK-14859-MW

Chapter: 11

Attorney: M. Wayne Tucker

Attorney’s Address: ORROCK, POPKA, FORTINO, TUCKER & DOLEN
1710 Plum Lane, Suite A
Redtands, CA 92374

Attorney’s Phone No: (951) 683-6014

16. Any policy of title insurance issued under this application will not insure a legal right of access to and from said
Land.

17. Any right, interest or claim that may exist, arise or be asserted against the Title under or pursuant to the Perishable
Agricultural Commodities Act of 1930, as amended, 7 USC 499a et seq., the Packers and Stockyard Act of 1921, as
amended, 7 USC [81 et seq., or any similar state laws.

18. Any easements not disclosed by the public records as to matters affecting title to real property, whether or not said
easements are visible and apparent.

9. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of said Land
that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof’
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SCHEDULE B - Section I1
(Continued)

20, Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed by the
public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, license
and/or lease, together with all supplements, assignments and amendments thereto, before issuing any policy of title
insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after reviewing said

documents.
END OF SCHEDULE B -SECTION II
Ladrd
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NOTES

Note:  Notwithstanding anything to the contrary in this Commitment, if the policy to be issued is other than an ALTA
Owner's Policy (6/17/06) or ALTA Loan Policy (6/17/06), the policy may not contain an arbitration clause, or the
terms of the arbitration clause may be different from those set forth in this Commitment. If the policy does coatain
an arbitration clause, and the Amount of Insurance is less than the amount, if any, set forth in the arbitration ¢lause,
all arbitrable matters shall be arbitrated at the options of either the Company or the Insured as the exclusive remedy
of the parties.

Note:  None of the items shown in this report will cause the Company to decline to attach CLTA Endorsement Form 100 to
an Extended Coverage Loan Policy, when issued.

Note:  The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement Form 116
indicating that there is located on said Land a commercial property, known as 68051 Ramon Road, Cathedral City,
CA 92234, to an Extended Coverage Loan Policy.

Note:  There are NO conveyances affecting said Land recorded within 24 months of the date of this report.

END OF NOTES
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CONDITIONS

l. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument.

2 If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or other
matter affecting the estaie or interest or morigage thereon covered by this Commitment other than those shown in
Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company shall be
relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the Company is
prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the
Company, or if the Company otherwise acquires actval knowledge of any such defect, lien, encumbrance, adverse
claim or other matter, the Company at its option may amend Schedule B of this Commitment accordingly, but such
amendment shall not relieve the Company from liability previously incurred pursuant to paragraph 3 of these
Conditions.

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss
incurred in reliance hereon in undertaking in good faith (a)to comply with the requirements hereof, or (b)to
eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy
or policies committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions
from Coverage of the form of policy or policies committed for in favor of the proposed Insured which are hereby
incorporated by reference and are made a part of this Commitment except as expressly modified herein.

4. This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report
of the condition of title. Any action or actions or rights of action that the proposed Insured may have or may bring
against the Company arising out of the status of the title to the estate or interest or the status of the mortgage thereon
covered by this Commitment must be based on and are subject to the provisions of this Commitment.

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the parties. You may review a copy of the arbitration rules at <htip://www.alta.org/>,
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OWNER'S DECLARATION
The undersigned hereby declares as follows:
1. (Fill in the applicable paragraph and strike the other)
a. Declarant ("Owner") is the owner or lessee, as the case may be, of certain premises located at

further described as follows: Sce Prelimina_ry Repon/Comm_ifn-ient No. 012-25000616-tMB for full legal
description (the "Land").

b. Declarant is the of
("Owner"), which is the owner or lessee, as the case may be, of certain premises located at

further described as follows: See PreTim_inary Report/Commitment No. 012-25000616-1MB for full legal
description (the "Land"),

L2

(Fill in the applicable paragraph and strike the other)

a, During the period of six months immediately preceding the date of this declaration no work has been done,
no surveys or architectural or engineering plans have been prepared, and no materials have been furnished
in connection with the erection, equipment, repair, protection or removal of any building or other structure
on the Land or in connection with the improvement of the Land in any manner whatsoever.

b. During the period of six months immediately preceding the date of this declaration certain work has been
done and materials furnished in connection with upon
the Land in the approximate total sum of § , but no work whatever remains to be done and no
materials remain to be furnished to complete the construction in full compliance with the plans and
specifications, nor are there any unpaid bills incurred for labor and materials used in making such
improvements or repairs upon the Land, or for the services of architects, surveyors or engineers, except as
follows: . Owner,
by the undersigned Declarant, agrees to and does hereby indemnify and held harmless Fidelity Mational
Title Insurance Company against any and all claims arising therefrom.

3. Owner has not previously conveyed the Land; is not a debtor in bankruptcy (and if a parinership, the general partner
thereof is not a debtor in bankruptcy); and has not received notice of any pending court action affecting the title to
the Land.

4, Except as shown in the above-referenced Preliminary Report/Commitment, there ate no unpaid or unsatisfied
mortgages, deeds of trust, Uniform Commercial Code financing statements, claims of lien, special assessments, or
taxes that constitute a lien against the Land or that affect the Land but have not been recorded in the public records.

5. The Land is currently in use as

; occupy/occupies the Land,
and the following are all of the leases or other occupancy rights affecting the Land:

6. There are no other persons or entities that assert an ownership interest in the Land, nor are there unrecorded
easements, claims of easement, or boundary disputes that affect the Land.

7. There are no outstanding options to purchase or rights of first refusal affecting the Land.

8. That, to the best of Owners knowledge, (i) the covenants and restrictions, if any, shown in the Commitment have not
been violated by the erection of the improvements on the Property or the use of the Property or the use of the
Property, (ii} there are no known facts which would cause such violation, and (iii) Owner has not received any
notices of any violations thereof.

This declaration is made with the intention that Fidelity National Title Insurance Company (the "Company") and its policy
issuing agents will rely upon it in issuing their title insurance policies and endorsements. Owner, by the undersigned
Declaranl, agrees to indemnify the Company against loss or damage (including attorneys fees, expenses, and costs) incurred
by the Company as a result of any untrue statement made herein.

I declare under penalty of petjury that the foregoing is true and correct and that this declaration was executed on at

Signature:
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FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

At Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, “FNF”, “our” or “we"), we
value the privacy of our customers. This Privacy Notice explains how we collect, use, and protect your information and
explains the choices you have regarding that information. A summary of our privacy practices is below. We also
encourage you to read the complete Privacy Notice following the summary.

Types of Information Collected. You may provide us
with certain personal information, like your contact
information, social security number (SSN), driver’s
license, other government 1D numbers, and/or
financial information. We may also receive
information from your Internet browser, computer
and/or mobile device.

How Information is Collected. We may collect
personal information directly from you from
applications, forms, or communications we receive
from you, or from other sources on your behalf, in
connection with our provision of products or services
to you. We may also collect browsing information
from your Internet browser, computer, mobile device
or similar equipment. This browsing information is
generic and reveals nothing personal about the user.

Use of Your Information. We may use your
information to provide products and services to you
(or someone on your behalf), to improve our products
and services, and to communicate with you about our
products and services.. We do not give or sell your
personal information to parties outside of FNF for
their use to market their products or services to you.

Security Of Your Information. We utilize a
combination of security technologies, procedures and
safeguards to help protect your information from
unauthorized access, use and/or disclosure. We
communicate to our employees about the need to
protect personal information.

Choices With Your Information. Your decision to
submit personal information is entirely up to you. You
can opt-out of certain disclosures or use of your
information or choose to not provide any personal
information to us.

When We Share Information. We may disclose your
information to third parties providing you products
and services on our behalf, law enforcement agencies
or governmental authorities, as required by law, and to
parties with whom you authorize us to share your
information.

Information From Children. We do not knowingly
collect information from children under the age of 13,
and our websites are not intended to attract children.

Privacy Outside the Website. We are not responsible
for the privacy practices of third parties, even if our
website links to those parties’ websites.

Access and Correction. If you desire to see the
information collected about you and/or correct any
inaccuracies, please contact us in the manner specified
in this Privacy Notice.

Do Not Track Disclosures. We do not recognize “do
not track™ requests from Internet browsers and similar
devices.

The California Online Privacy Protection Act.
Certain FNF websites collect information on behalf of
mortgage loan servicers. The mortgage loan servicer is
responsible for taking action or making changes to any
consumer information submitted through those
websites.

International Use. By providing us with your
information, you consent to the transfer, processing
and storage of such information outside your country
of residence, as well as the fact that we will handle
such information consistent with this Privacy Notice.

Your Consent To This Privacy Notice. By
submitting information to us and using our websites,
you are accepting and agreeing to the terms of this
Privacy Notice.

Contact FNF. If you have questions or wish to
contact us regarding this Privacy Notice, please use
the contact information provided at the end of this
Privacy Notice.

FNF Privacy Notice
Effective: April 1, 2016
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FIDELITY NATIONAL FINANCIAL, INC.
PRIVACY NOTICE

FNF respects and is committed to protecting your privacy. We
pledge to take reasonable steps to protect your Personal
Information (as defined herein) and to ensure your information is
used in compliance with this Privacy Notice.

This Privacy Notice is only in effect for information collected
and/or owned by or on behalf of FNF, including collection
through any FNF website or online services offered by FNF
(collectively, the “Website®), as well as any information
collected ofiline (e.g., paper documents), The provision of this
Privacy Notice to you does not create any express or implied
relationship, nor create any express or implied duty or other
obligation, between FNF and you.

Types of Information Collected
We may collect two types of information: Personal Information

and Browsing Information.

Personal Information. The types of personal information FNF
collects may include, but are not limited to:

+ contact information (e.g, name, address, phone number,
email address);

¢ social security number (SSN), driver’s license, and other
government 1D numbers; and

« financial account or loan information.

Browsing Information. The types of browsing information FNF
collects may include, but are not limited to:

= Internet Protocol (or IP) address or device ID/UDID,
protocol and sequence information;

*  browser language;

= browser type;

« domain name system requests;

¢ browsing history;

+  pumber of clicks;

*  hypentext transfer protocol headers; and

« application client and server banners,

How Information is Collected

In the course of our business, we may collect Personal

Information about you from the following sources:

= applications or other forms we receive from you or your
authorized representative, whether electronic or paper;

*  communications to us from you or others;

¢ information about your transactions with, or services
performed by, us, our affiliates or others; and

« information from consumer or other reporting agencies and
public records that we either obtain directly from those
entities, or from our affiliates or others.

We may collect Browsing Information from you as follows:

»  Browser Log Files. Our servers automatically log, collect
and record certain Browsing Information about each visitor
to the Website. The Browsing Information includes only
generic information and reveals nothing personal about the
user.

*  Cookies. From time to time, FNF may send a *“cookie” to
your computer when you visit the Website. A cookie is a
small piece of data that is sent to your Internet browser from
a web server and stored on your computer’s hard drive.
When you visit the Website again, the cookie allows the

FNF Privacy Notice

Eifective: April 1, 2016

Website to recognize your computer, with the goal of
providing an optimized user experience. Cookies may store
user preferences and other information. You can choose not
to accept cookies by changing the settings of your Internet
browser. If you choose not to accept cookies, then some
functions of the Website may not work as intended.

Use of Collected Information
Information collected by FNF is used for three main purposes:

+  To provide products and services to you, or to one or more
third party service providers who are performing services on
your behalf or in connection with a transaction involving
you;

*  To improve our products and services; and

» To communicate with you and to inform you about FNF's
products and services.

When We Share Information

We may share your Personal Information (excluding information

we receive from consumer or other credit reporting agencies) and

Browsing Information with certain individuals and companies, as

permitted by law, without first obtaining your authorization.

Such disclosures may include, without limitation, the following:

» to agents, representatives, or others to provide you with
services or products you have requested, and to enable us to
detect or prevent criminal activity, fraud, or material
misrepresentation or nondisclosure;

* to third-party contractors or service providers who provide
services or perform other functions on our behalf;

» to law enforcement or other governmental authority in
connection with an investigation, or civil or criminal
subpoenas or court orders; and/or

» to other parties authorized to receive the information in
connection with services provided to you or a transaction
involving you.

We may disclose Personal Information andor Browsing

Information when required by law or in the good-faith belief that

such disclosure is necessary to:

*  comply with a legal process or applicable laws;

= enforce this Privacy Notice;

* investigate or respond to claims that any information
provided by you violates the rights of a third party; or

= protect the rights, property or personal safety of FNF, its
users or the public.

We make efforts to ensure third party contractors and service

providers who provide services or perform functions on our

behalf protect your information. We limit use of your

information to the purposes for which the information was

provided. We do not give or sell your information to third parties

for their own direct marketing use.

We reserve the right to transfer your Personal Information,
Browsing Information, as well as any other information, in
connection with the sale or other disposition of all or part of the
FNF business and/or assets, or in the event of our bankrupicy,
reorganization, insolvency, receivership or an assignment for the
benefit of creditors. You expressly agree and consent to the use
and/or transfer of this information in connection with any of the
above-described proceedings. We cannot and will not be
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responsible for any breach of security by any third party or for
any actions of any third party that receives any of the information
that is disclosed to us,

Choices With Your Information

Whether you submit your information to FNF is entirely up to
you. If you decide not to submit your information, FNF may not
be able to provide certain products or services to you. You may
choose 1o prevent FNF from using your information under
certain circumstances (“opt out”™). You may opt out of receiving
communications from us about our products and/or services.

Security And Retention Of Information

FNF is committed to protecting the information you share with
us and utilizes a combination of security technologies,
procedures and safeguards to help protect it from unauthorized
access, use and/or disclosure. FNF trains its employees on
privacy practices and on FNF’s privacy and information security
policies. FNF works hard to retain information related to you
only as long as reasonably necessary for business and/or legal
purposes,

Information From Children

The Website is meant for adults. The Website is not intended or
designed to attract children under the age of thirteen (13). We do
not collect Personal Information from any person that we know
1o be under the age of thirteen (13) without permission from a
parent or guardian.

Privacy Qutside the Website
The Website may contain links to other websites, including links

to websites of third party service providers, FNF is not and
cannot be responsible for the privacy practices or the content of
any of those other websites.

International Users

Because FNF’s headquarters is located in the United States, we
may {transfer your Personal Information and/or Browsing
Information to the United States. By using our website and
providing us with your Personal Information and/or Browsing
Information, you understand and consent to the transfer,
processing and storage of such information outside your country
of residence, as well as the fact that we will handle such
information consistent with this Privacy Notice.

Do Not Track Disclosures

Currently, our policy is that we do not recognize “do not track”
requests from Intemnet browsers and similar devices.

The California Online Privacy Protection Act
For some websites which FNF or one of its companies owns,

such as the Customer CareNet (“CCN"), FNF is acting as a third
party service provider to a mortgage loan servicer. In those
instances, we may collect certain information on behalf of that
mortgage loan servicer, including:

o first and last name;

FNF Privacy Notice
Effective: April 1, 2016
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*  property address;

*  user name and password,;

+  loan number;

*  social security number - masked upon entry;
*  email address;

+  security questions and answers; and

*  IP address.

The information you submit is then transferred 1o your mortgage
loan servicer by way of CCN. The mortguge loan servicer is
responsible for taking action or making changes to any
consumer information submitted through this website. For
example, if you believe that your payment or user
information is incorrect, you must contact your mortgage
loan servicer.

CCN does not share consumer information with third parties,
other than those with which the mortgage loan servicer has
contracted to interface with the CCN application. All sections of
this Privacy Notice apply to your interaction with CCN, except
for the sections titled Cheices with Your Information, and Access
and Correction. If you have questions regarding the choices you
have with regard to your personal information or how to access
or correct your personal information, contact your mortgage loan
servicer.

Access and Correction

To access your Personal Information in the possession of FNF
and correct any inaccuracies, please contacl us by email at
privacy@fnf.com or by mail at:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Your Consent To This Privacy Notice

By submitting Personal Information and/or Browsing
Information to FNF, you consent to the collection and use of
information by FNF in compliance with this Privacy Notice. We
reserve the right to make changes to this Privacy Notice. If we
change this Privacy Notice, we will post the revised version on
the Website.

Contact FNF
Please send questions and/or comments refated to this Privacy
Notice by email at privacy@fnf.com or by mail at;

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Copyright © 2016. Fidelity National Financial, Inc.
All Righis Reserved.

EFFECTIVE AS OF APRIL 1, 2016
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Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its
subsidiaries (“FNF™) must deliver a notice of each discount available under our current rate filing along with the delivery of
escrow instructions, a preliminary report or commitment. Please be aware that the provision of this notice does not constitute
a waiver of the consumer’s right to be charged the field rate. As such, your transaction may not qualify for the below
discounts,

You are encouraged to discuss the applicability of one or more of the below discounts with a Company representative. These
discounts are generally described below; consult the rate manual for a full description of the terms, conditions and
requirements for each discount. These discounts only apply to transaction involving services rendered by the FNF Family of
Companies. This notice only applies to transactions involving property improved with a one-to-four family residential
dwelling.

ENF Underwritten Title Company FNF Underwriter
FNTC - Fidelity National Title Company FNTIC - Fidelity National Title Insurance Company

FNTCCA -Fidelity National Title Company of California

Available Discounts

CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON SUBSEQUENT POLICIES (FNTIC)
Where no major change in the title has occurred since the issuance of the original report or commitment, the order may be
reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or commitment may be
credited on a subsequent policy charge.

DISASTER LOANS (FNTIC)

The charge for a lender’s Policy (Standard or Extended coverage) covering the financing or refinancing by an owner of
record, within 24 months of the date of a declaration of a disaster area by the government of the United States or the State of
California on any land located in said area, which was partially or totally destroyed in the disaster, will be 50% of the
appropriate title insurance rate.

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (FNTIC)

On properties used as a church or for charitable purposes within the scope of the normal activities of such entities, provided
said charge is normally the church’s obligation the charge for an owner’s policy shall be 50% to 70% of the appropriate title
insurance rate, depending on the type of coverage selected. The charge for a lender’s policy shall be 40% to 50% of the
appropriate title insurance rate, depending on the type of coverage selected.

CA Discount Notice Effective Date: 12/01/2014
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ATTACHMENT ONE
CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COYERAGE POLICY - 1990
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, cosis, attomeys' fees o expenses

which arise by reason of

[

w

"~

h

{a) Any law, ordinance or govemmental regulation (including but not fimited to building or zoning laws, ordinances, or regulations) restricting, regulating,
prohibiting or relating (1) the occupancy, use, or enjoyment of the iand; (ii) the character, dimensions or location of any improvement now or hereafier
erected on the land, (1)) o separation in ownership or o change in the dimensions or arca of the land or any parcel of which the Jand is or was a part; or (iv)
cnvironmental prolection, ot the effect of any violation of these laws, ordinances or governmental regulations, except to the extent that o notice of the
enforcement thereof or a notice of a defect, lien, or encumbrance resulung from a violation or alleged violation affecting the land has been recorded in the
public records at Date of Policy

{b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereol or notice of a defect, lien or
encumbrance resutting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

Rights of eminent domain unless notiee of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any

taking which has occurred prior to Date of Policy which would be binding on the rights of o purchaser for value without knowledge

Defects, liens, encumbrances, adverse claims or other matters

(2} whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing to the
Company by the insured claimant prior to the date the insured climant became an insured under this policy,

(¢} resulting in no loss or damage to the insured ¢laimant,

(d) amnaching or created subsequent 1o Date of Policy: or

(¢} resulting in loss ot damage which would not have been sustained if the insured claimant had paid value for the insured morgage or for the estate or interest
insured by this policy

Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any subsequent

owner of the indebtedness, to comply with the applicable doing business laws of the state in which the land is siated

Invalidity or unenforceability of the lien of the nsured morigage, or claim thereof, which arises out of the transaction evidenced by the insured mortgage and 1s

based upon usury or any consumer credit pretection or truth in lending law.

Any claim, which arises out of the transaction vesting in the insured the estale of interest insured by this policy or the transaction creating the interest of the

insured lender, by reason of the operation of federal bankruptey, state insolvency or similar creditors’ nghts laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART 1

This policy does not insure against loss or damage (and the Company will not pay costs, attomeys’ fees or expenses) which arise by reason of:
Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public
records.

Proccedings by a public pgency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such
agency or by the public records
Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land or which may be
asserted by persons in possession thercof,
Easements, liens or encumbrances, of claims thercof, not shown by the public records.
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by
the public records.
(a) Unpatented mining claims; (b) reservations or exceptions in patenis or in Acts authorizing the issuance thereof, (¢} water nights, claims or tle to water,
whether or not the matters excepted under (a), (b) or {c) are shown by the public records.
Any licn or right to & lien for services, labor or matenial not shown by the public records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In addition to the Exceptions in Schedule B, You arc not insured against loss, costs, attorneys' fees, and expenses resulting from
Governmental police power, and the existence or vielation of those portions of any law or government regulation concerning
building;

zoning,

land use,

improvements on the Land;

land division; and

environmental protection.

This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27

The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes  This Exclusion does not limit the
coverage described in Covered Risk 4 or |5

The right to take the Land by condemning it. This Exelusion does not limit the coverage described in Covered Risk 17

Risks

a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;

b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
¢. that result in no loss to You; or

d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or 28.

-6t a0 o

Failure to pay value for Your Title.

Lack of a right;

a  toany land outside the area specifically described and referred to in paragraph 3 of Schedule A, and
b.  instreets, alleys, or waterways that touch the Land.

Attachment One (6-5-14) CA & NV
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This Exclusion does not limit the coverage descnibed in Covered Risk 11 or 21
The transfer of the Title to You 15 invalid as a preferential ransier or as a fraudulent transfer or cenveyance under federal bankrupicy, state inselvency, or similar
creditors’ nights laws.
Contamination, explosion, fire, floeding, vibration, fracturing, earthquake, or subsidence
Negligence by a person or an Entity exercising a right to extract or develop minerals, waler, or any other substances.
LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks i1s imited on the Owner's Coverage Statement as follows:
e For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Qur Maximum Dollar Limit of Liability shown in Schedule A

The deductible amounts and maxitnumn dollor limits shown on Schedule A are as follows
Our Maximum Dollar

Your Deductible Amount Limit of Liability
1.00% % of Policy Amount Shown in Schedule A or
Covered Risk 16: $2,500.00 (whichever is lass) $ 10,000.00
1.00% % of Policy Amount Shown in Schedule A or
Covered Risk 18: $5,000.00 (whichever is fess) $ 25.000.00

1.00% of Policy Amount Shown in Schedule A or
Covered Risk 19; $5.000.00 (whichever is less) $ 25,000.00

1.00% of Policy Amount Shown in Schedule A or
Covered Risk 21: $2,500.00 (whichever is less) $ 5,000,00

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, altorneys’ fees, or expenses

that anise by reason off

(3% )

{0}  Any law, ordinance, permit, or govemnmental regulation {including those relating to building and zoning) restricting, regulating. prohibiting, or relating to
(1) the occupancy, use, or enjoyment of the Land,
()  the character, dimensions. or location of any improvement erected on the Land,
() the subdivision of land, or
{iv) environmenta! protection:
or the effect of any violation of these laws, ordinances, or governmenta! regulations.  This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk 5
(b} Any governmental police power This Exclusion {{b) docs not modify or imit the coverage provided under Covered Risk 6
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8
Delects, liens, encumbrances, adverse claims, or other matters
() created, suffered, assumed, or agreed 10 by the Insured Claimant,
(b) not Known to the Company, not recerded in the Public Records at Date of Policy, but Known to the Insured Clmimant and not disclosed in writing 10 the
Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this pelicy,
(¢)  resulting in no toss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Rusk 11, 13 or 14), or
(¢)  resulting in loss or dnmage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage
Unenforceability of the lien of the Insured Mortgage becavse of the inability or failure of an Insured to comply with applicable doing-business laws of the state
where the Land is situated
Invalidity or unenforceability in whole or in part of the lien of the Insured Monigage that arises out of the transaction evidenced by the Insured Mortgage and is
based wpon usury or any consumer credst protection or truth-in-lending law
Any claim, by reason of the operation of federal bankruptey, state insolvency, or similar creditors” rights laws, that the transaction creating the lien of the [nsured
Mortgage, 15
(a) a fravdulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of
recording of the Insured Mortgage in the Public Records, This Exclusion does not medify or limit the coverage provided under Covered Risk 11(b)
The above policy form may be issued to afford either Standard Coverage or Extended Coverage  In addition 1o the above Exclusions from Coverage, the

Excepuions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage

EXCEPTIONS FROM COVERAGE

{Except as provided in Schedule B - Part 1L( t{or T)hus policy does not insure against loss or damage, and the Company will not pay costs, attomneys” fees or

expenses, that anse by reason of

(PART]

{The above policy form may be issued to afford either Standard Coverage or Exiended Coverage In addition to the ahove Exclusions from Coverage, the

Exceptions from Coverage in a Standard Coverage policy will also mclude the following Exceptions from Coverage

=)

et

{a) Taxes or assessments thot are not shown ps existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the
Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of
such agency or by the Public Records

Any facts, rights, interests, or claims that are net shown by the Public Records but that could be ascertained by an inspection of the Land or that may be asserted
by persons in possession of the Land

Easements, liens or encumbrances, or claims thercof, not shown by the Public Records

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete Jand
survey of the Land and not shown by the Public Records

Attachment One (6-5-14) CA & NV
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5 {a} Unpatented mining claims; (b) reservations ar exceplions in patents of in Acts authorizing the issuance thereof. (¢) water rights, clamms or ttle to water,
whether or not the matters excepted under {a), (b), or {c) are shown by the Public Records
6 Any lien or right 10 a lien for services, labor or matenial not shown by the Public Records
PARTII

in addition 10 the matiers set forth in Part [ of this Schedule, the Title is subject to the following matters, and the Company insures against foss or damage
sustained in the event that they are not subordinate to the lien of the Tnsured Mortgage:)

2006 ALTA OWNER’'S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, atlomeys' fees, or expenses
that arise by reason of:
I {a} Anylaw, ordinance. permit, or govermmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to
{i}  the occupancy, use, or enjoyment of the Land;
(ii} the character, dimensions, or location of any improvement erected on the Land,
(ii1} the subdivision of land; or
(iv) environmental protection,
or the effect of any violation of these laws, ordinances, or gevernmental regulations  This Exclusion I{a) does not modify or limit the coverage
provided under Covered Risk 5.
(b} Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6
Rights of eminent domain. This Exclusion does not modify ot limit the coverage provided under Covered Risk 7 or §
Defects, liens, encumbrances, adverse claims, or other matters
{8} created, suffered, assumed, or agreed 1o by the Insured Claimant;
(b} not Known to the Company, not recorded in the Public Records at Date of Policy, but Known 10 the Insured Claimant and not disclosed in wriling to the
Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy,
{c} resulting in no loss or damage to the Insured Claimant:
{d} attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 10), or
(¢} resulting in loss or damage that would not have been sustained 1f the Insured Claimant had paid value for the Title
4 Any claim, by reason of the operation of federal bankruptey, state insolvency, or similar credutors” nights laws, that the transaction vesting the Title as shown in
Schedule A, is
(a} a fraudulent conveyance or fraudulemt transfer; or
{b} o preferential transfer for any reason not stated in Cavered Risk 9 of this policy

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between
Date of Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as
shown in Schedule A.

W b

The above policy form may be issued to afford either Standard Coverage or Extended Coverage In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage
EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees or expenses, that arise by reason of
{The above policy form may be issued to afford either Standard Coverage or Extended Coverage In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage
I {a) Taxes or assessments that are not shown as existing liens by the tecords of any taxing authonity that levies taxes or assessments on real property or by the
Public Records; {b} proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of
such agency or by the Public Records.
Any facts, nghts, interests, or claims that are not shown in the Public Records but that could be ascertained by an inspection of the Land or that may be asserted by
persons 1ot possession of the Land.
3 Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
4 Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete land
survey of the Land and that are not shown by the Public Records.
5 {a) Unpatented mining claims; (b} reservations or exceptions in patents or in Acts authorizing the issuance thereof, (c) water rights, claims or utle o water,
whether or not the matiers excepted under (a), (b), or (c) are shown by the Public Records.
6 Any lien or right to a lien for services, labor or material not shown by the Public Records.
7 (Vanable exceptions such as taxes, easements, CC&R's, etc. shown here.)

(9]

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (04-02-15)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, aitorneys” fees or expenses
which arise by reason of.
1. (@) Any law, ordinance, permit, or governmental regutation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to
(1) the occupancy, use, or enjoyment of the Land;
(n) the character, dimensions, or location of any improvement erected on the Land:
(m} the subdivision of land; or
(v} environmental prolection,
or the effect of any violation of these laws, ardinances, or governmental regulations This Exclusion i{a) does not modify or himit the coverage
provided under Covered Risk 3, 6, 13(c), 13(d), 14 or 16.
(b) Any governmental police power. This Exclusion 1{b) does not modify or limit the coverage provided under Covered Risk 5. 6, 13(c), 13{d). 14 or 16
Rights of eminent domain, This Exclusion does not modify ot limit the coverage provided under Covered Risk 7 or 8
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

Lk b
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(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 16, 17, 18, 19, 20,
21,22,23,24,27 or 28), 01

(e) resulting in loss or domage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage

4 Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of the state
where the Land is situated

5 Invalidity or unenforceability in whole or in part of the lien of the Insured Mornigage that arises out of the transaction evidenced by the Insured Morngage and is
based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify or limit the coverage provided in Covered Risk 26

6 Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Morigage as to Advances or modifications made after the Insured has
Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy This Exclusion does not modify or limit the
coverage provided in Covered Risk 11

7 Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent 1o Date of Policy This Exclusion
does not modify or limit the coverage provided in Covered Risk 11(b) or 23,

8  The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in nccordance with applicable building
cedes. This Exclusion dees not modify or limit the coverage provided in Covered Risk 5 or 6

% Any claim, by reason of the operation of lederal bankrupicy, state insolvency, or similar creditors’ rights laws, that the transaction creating the lien of the Insured
Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reasen not stated i Covered Risk 27(b) of this policy

10, Contamination, explosion, fire, flooding, vibration, fracturing, carthquake, or subsidence.

11 Negligence by a person or an Entity exercising a right to exiract or develop minerals, waler, or any other substances,

Attachment One (6-5-14) CA & NV
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OWNER'S DECLARATION

The undersigned hereby declares as foliows:
1. (Fill in the applicable paragraph and strike the other)

a. Declarant ("Owner") is the owner or lessee, as the case may be, of certain premises located at

further described as follows: See Prelinmnry_ Report!Commilmem No. 25000616-012-JDL-IMB for full
legal description (the "Land").

b. Declarant is the of
{"Owner"), which is the owner or lessee, as the case may be, of certain premises located at

further described as follows: See Preliminary Report/Commitment No. 25000616-012-JDL-IMB for full
legal description (the "Land").

!-J

(Fill in the applicable paragraph and strike the other)

a. During the period of six months immediately preceding the date of this declaration no work has been done,
no surveys or architectural or engineering plans have been prepared, and no materials have been furnished
in connection with the erection, equipment, repair, protection or removal of any building or other structure
on the Land or in conneciion with the improvement of the Land in any manner whatsoever.

b. During the period of six months immediately preceding the date of this declaration cerain work has been
done and materials furnished in connection with upon
the Land in the approximate total sum of § » but no work whatever remains to be done and no
materials remain to be furnished to complete the construction in full compliance with the plans and
specifications, nor are there any unpaid bills incurred for labor and materials used in making such
improvements or repairs upon the Land, or for the services of architects, surveyors or engineers, except as
follows: . Owner,
by the undersigned Declarant, agrees to and does hereby indemnify and hold harmless Fidelity National
Title Company against any and all claims arising therefrom.

3. Owner has not previously conveyed the Land; is not a debtor in bankruptcy (and if a partnership, the general partner
thereof is not a debtor in bankruptcy); and has not received notice of any pending court action affecting the title to
the Land.

4. Except as shown in the above-referenced Preliminary Report/Commitment, there are no unpaid or unsatisfied

mortgages, deeds of trust, Uniform Commercial Code financing statements, regular assessments, special
assessments, periodic assessments or any assessment from any source, claims of lien, special assessments, or taxes
that constitute a lien against the Land or that affect the Land but have not been recorded in the public records. There
are no violations of the covenants, conditions and restrictions as shown in the above-referenced Preliminary
Report/Commitment.

5. The Land is currently in use as

; occupy/occupies the Land;
and the following are all of the leases or other occupancy rights affecting the Land:

6. There are no other persons or entities that assert an ownership interest in the Land, nor are there unrecorded
easements, claims of easement, or boundary disputes that affect the Land.

7. There are no outstanding options to purchase or rights of first refusal affecting the Land.

This declaration is made with the intention that Fidelity National Title Company (the "Company"} and its policy issuing
agents will rely upon it in issuing their title insurance policies and endorsements. Owner, by the undersigned Declarant,
agrees 10 indemnify the Company against loss or damage (including attorneys fees, expenses, and costs) incurred by the
Company as a result of any untrue statement made herein.

I declare under penalty of perjury that the foregoing is true and correct and that this declaration was executed on a

Signature:

MISC0220.doc ~ Onwner's Declaration (Rev 05/03/13)
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COMMEATIAL

Asiciariin EXCLUSIVE RIGHT TO REPRESENT OWNER
FOR SALE OR LEASE OF REAL PROPERTY

(Non-Rasidential)
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1.  BASIC PROVISIONS ("BASIC PROVISIONS").
1.1 Parlles: This agency Agreement ("Agreement"), daled for reference purposes only April 27,2016 .

Is made by and belween Desert Springs Financial LLC .
whose address Is 121 S. Palm Cabyon Drive, #1216, Palm Springs CA 92262 .
telephone number (760) 985-~7742 FaxNo.{ __ ) .
("Owner"), and Coldwell Banker Commercial SC R
whose address Is 3998 Inland Empire Blvd, Suite 400, Ontario CA 91764 .
lelaphona number (909) 9B0-6B68 »FaxNo. (__} ,
{"Agant").

1.2 Properly/Premises: The real property, or a portion Iheraol, which la the subjeci of this Agresmant is commoniy known by the sireat address
of 68031 Ramon Road .
localed in the Cily of Cathedral City , Counly of Riveraide ,Stale of California , and
generally described as {desciibe brially the nalure of Iha property): 17, 776 Sgquare Foot Office/Retail
APN# 680-190-033
{"Properly"}. (See alsa Paragraph 3).

1.3 Term of Agreemenl: The tarm of this Agreement shall commence on April 27, 2016
and axplre al 5:00 p.m. on Februvary 27,2017 » excepl as it may be extended ("Term”), (Ses also paragraph 4)

1.4 Transacllon: The natura of the kkansactlan conceming the Praparty for which Agent {s employed {"Transactlon"} Is
{chack the appropriata box{es)):
(a) A sala for the following sale price and lerms: $2, 550, 000

and other additional standard 1erms reasonably similar 1o those contalned In the *STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS

FOR THE PURCHASE OF REAL ESTATE" published by Ihe AIR Gommerclal Real Estate Assoclation ("AIR"}, or for such other price and lerms

agraeable to Owner;
{b}—E3-Aloace-orather-lonancyfor-the-lsllowing-rent-and-lerme:

and other additional standard lerms reasonably similar lo thosa conlainad In lhe appropriate AIR lease form or for such other rent and terma agraeabla
to Owner.

2. EXCLUSIVE EMPLOYMENT AND RIGHTS,

2.1 Owner hersby employs Agenl as Owmer's scle and exclusive agent lo represent Owner In Ihe Transaclion and la find buyers of
leaseesfienants (“lessees"), es the case may be, for the Propaily. Agant shall use reasenably diligent elforls lo find such buyers or lessees. All
negollaticns and discuaslons for & Transaclion shall ba conduclad by Agent on behalf of Owner, QGwner shall promplly disolose and refer to Agenl all
wrilten or oral inquirlas or conlacts recelved by Owner from any source regarding a passible Transaslion.

2.2 Owner authorizes Ageni 10}

{a) Place advertising signs on the Proparty;

{b} Place a lock box on the Proparly If vacant;

{c} Accepl deposits from polential buyers or lesseas; and

{d) Dislribule Informalion regarding the Proparly lo parlicipanis in THE MULTIPLE ("MULTIPLE") of the AIR and/or any olher appropriate
tocal commerclal multiple listing servica, fo other brokers, and to potenllal buyers or lessees of the Properly. Owner shall Identliy as "confidenlial" any
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Information provided lo Agent thal Owner considars confidential and does not want disclosed. Al olher informalion provided by Owner may be
disclosed as Agenl may deem appropriate or necessary. After consurmmalion of & Transaction, Agenl may publicize the terms of such Transaction.

2.3 Agent shall comply with lhe Rules of Professional Conduct of the AIR, If a member ar if not, the Rules of Professlonal Conduct of the Society
of Indusirial and Qffice Realtors, and shall submit lhe Property to the MULTIPLE, Agent shall cooperate with parlicipants In the MULTIPLE and may, at
Agenlt's eleclion, cooperate wilh other real eslate brokers (collaclively "Gooperating Broker"),

2.4 Iithe Transactlon is a sale and Agent finds a prospeclive buyer for lhe Propery, or if lhe Transacllon Is a lease and Agant finds a prospective
lessee for lhe Properly, Owner hereby authorizes Agent also to represent and act as the agent for such buyer or Iesses, and Owner consenls to such
dual agency. I a Cooperaling Broker finds such a buyer or lessee, then Agent shall act as agant for Owner only, the Cooperaling Broker shall act as
agent for the buyer or lessee only, and ihe Cooperaling Broker shall not be Owner's agent, even though the Cooperating Broker may share in the
commisslon paid by Owner to Agenl. A Cooperaling Brokar shall nol be an agent or subagent of Owner or Agent.

2.5 Ownar agrees that Agent may, during the ordinary and normal course of marketing the Properiy, respond to Inquiries on the Property by
showing and providing Informaticn on the Property, as well as on other compeling propestias, to prospaclive buyers and lessees and that such aclivilies
may resull in the payment of a commission lo Agant by a third parly.

3. PROPERTY.

3.1 The term "Properly" shall include all of Ihe following which are currently located on Ithe Properly and owned by Owner: parmanent
Improvements, electrical distribution systems (power panels, buss ducling, condults, disconnecls, lighting fixlures, etc.), lelephone distribution syslems
{lines, Jacks and connections), space heaters, air conditioning equipment, air lines, carpels, window coverings, wall covetings, parlltions, daors,

suspended cellings, buill-ins such as cablnels, and

{if thero are no additional ltema wrile "NONE"). If lhe Transaclion is a sale, the lemm “Properly” shall additionally inciude, (o The extent owned by Owner,
ofl and mineral rights, leases and other agreements which will conlinue In sffect afler Owner's ransfer of tiite to the Property.

3.2 Within fiva business days afler lhe commencement of the Term hereof, Owner shall provide Agent wilh the following;

(2) Aduly completed and fully exacuted Property Information Sheet on tha most current form published by the AIR;

{b) Coples of all leases, subleases, renlal agreements, option rights, rights of first refusal, rights of first offer, or other documents contalning
any other limilations on Ownar's right, ablllly and capacily lo consummate & Transaclion, and

(c} If avallable lo Qwner, coples of bullding plans, and if the Transaction is a sale, title reporis, boundary surveys, and existing notes and
trust deads which will continue to affect the Property after consummatlon of a sale.

3.3 Agent shall have no responsibility for malntenancs, repalr, repfacament, operation, or security of the Properly, ell of which shall be Owner's
sole responsibilily. Unless caused by Agent's gross negligence, Agent shall not be liable for any loss, damage, or Injury to the person or properly of
Owner, any lessees of the Property, any buyer, prospaclive buyer, iesses, or prospective lesses, including, but not limiled to, thase which may accur as
aresult of Agent's use of a lock box.

4. EXTENSION OF TERM, If the Transaction Is a sale, and e sale is not consummated for any reason after Owner accepls an offer lo
purchase the Properly ("Sale Agreement"), then the expirallon date of the Term of this Agreement shall be extended by the number of days that
elapsed belween lhe dale Owner entered Into the Sale Agreement and the later of the date on which the Sale Agreement Is terminaled or the dale
Owner s able to convey lille to a new buyer free and clear of any claims by the prior buyer of the Proparly; provided, however, In no event shall he
Term be so exlended bayond ene year from the date the Tarm would havs otherwise axplred.

6. COMMISSION.
5.1 Owner shall pay Agent a commission B in the amount of five percent (5%) of purchase price

O In accordance with the commission schadule attached hereto ("Agreed Commlssion”), for a Transaclion, whethes such Transaction Is
consummaled as a result of the efforts of Agent, Owner, or some other person or anllly. Agent shall also be entilled to Ihe Agreed Commission if any of
the Owner's rapresantations and warrenties described in paragraph 8 are shown lo be false. Such Agreed Commission [s payable:

(a} Ul tho Transaction is a sale, (i) the Proparly s sold; (i) Owner breaches or repudiales any Sale Agreement, escrow Instructions or other
documents exacuted by Owner regarding the sals of the Praperty; (iil) the Properly or any interest thereln is voluntarily or involuntarlly sold, conveyed,
conlributed or lransferred; {iv} the Property or any interest thereln |s taken tnder the power of Eminent Domaln or sold under threat of condemnation, or
{v) If Owner Is a parinarship, joint venture, limlled liability company, corporalion, trust or other entity, and any Inlerest In Owner is voluntarily or
Involuntarily seld, conlribuled, conveyed or transferred ta anather person or entity thal, as of the dale hereof, does not have any ownership Interest In

Owner;

{b} Ifthe Transaction Is a lease and a lease of the Property, or a poriion thereof Is executed; or

{¢} If Owner (i) removes or withdraws the Properly from a Transactlon or the markel; (i) acls as If the Property is not avaliabis for a
Transactlon; (ili) Ireals lhe Properly as not avallable for a Transaction; (iv) breaches, lerminates, cancels or repudiales this Agreement; (v} renders the
Properly unmarkelable; or {vi) changes the stalus of the Properly's tille, leases, agrasments, physical candition or other aspecls thereof, which such
change adverssly Impacls the value, use, desirability or marketablily of the Property.

(d) If earnest money or similar deposils made by & prospective purchaser or 1enanl are forfelled Agent shall be entilled to one-half (%)
theraof, but not lo excesd the iolal amount of the commission that would have been payable had the sale or lsase transaction been consummatad.

5.2 Itihe Transaction Is & sals, the purchase agreement andfor escrow instnictions to be entered Inlo by and belwesn Owner and a buyer of the

Properly shall provide thal:

(a} Owner lrrevocably Inslructs the escrow holder to pay from Owner's proceeds accruing to the account of Owner al the close of escrow
the Agreed Commission to Agent;

(b) A conlingency {o the consummation of the sale shall be the payment of the Agroed Commission to Agent at or pilor fo close of the
escrow; and

(c) No change shall be made by Owner or buyer with respect lo lhe time of, amounl of, or the condilions lo payment of the Agreed

Commisston, without Agent's wrillen consent.

6. ALTERNATIVE TRANSACTION. If the Transaction changes Lo any other Iransaction, including, but not limlied to, a sale, exchange, aption fo
buy, right of first refusal, ground lease, lease, sublease or assipnment of lease (collectively “Alternatlve Transaction”), then Agent shall automatically
be Owner's sole and exclusive Agen! for such Alternative Transacllon and represent Owner in such Allernalive Transactlon, under tha terms and
condltiogs of this Agreement. If, during the Term hereof, an Allernallve Transaclion Is enlered into, then Owner shall pay Agent the Agreed
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Commission.

7. EXCLUDED AND REGISTERED PERSONS,

7.1 Owner shall, within 5 business days afler the dale herecl, provide Agent, in wilting, with lhe names of those persons or anlities reglstered with
Ownar by any aolher broker under any prior agreement concerning the Propery ("Excluded Persons", sea paragraph 7.6). Owner shall also specify
for each Excluded Parson Ihe lype of transaclion lhe consummalion of which during the Term of this Agresment entitles such other broker to any
compensalion {"Excluded Transaction"). Agent may within 10 days of receiving such wrilten fist, either {8) accepl Ihe Excluded Persons and
Excluded Transactions, (b} cancel this Agreemenl, or (c) altempt lo renegoliate this portion of the Agreement with Owner. Once accepted by Agent, the
wrillen list shall aulomatically become an axhibil o this Agraement. If QOwner timely provides Agent with the names of the Excluded Pargons and
spacliies the Excluded Transaction for each Excluded Person, then the Agreed Commission paid lo Agent with respect to consummatlon of such an
Excluded Transactlon with an Excluded Person shall be limited as follows: If such Excluded Transactlon Is concluded within the first 30 days of the
commencement of the Term hereof, then Agent shali be paid a commisslon equal to the reasonable out-of-pockel expenses Incurrad by Agent in the
markeling of the Propary during said 30 days; or If such Excludad Transsction is concluded during the remalnder of the Term heraof, then Agent shall
be entilied to a commissicn equal to one-hall of the Agreed Commlssion. If the specified Informalion concerning Excluded Persons and Transactions is
nol provided as set forth hereln, Lhen it shall be conclusively deemed (hal there are no Excluded Persons.

7.2 Agent shall, within 6 business days after the explration of the Tarm hereof, provide Owner, in wriling, wilh the name of those persons or
antitlas with whom Agent elther directly or through ancther broker had negotiated during the Term heraof ("Reglsterad Persons™, eee paragraph 7.5),
and speelly the type of transaction of the Property far which such negollations were conducled {"Reglsterad Transaction”). Those persans or entities
who submliled writien offers or [atiers of Intent shall, however, aulomatically be deemed lo be Ragisterad Parsons for the lyps of ransaction which was
lhe subject of such offer or lelter of intent. If Agent fails to timely notily Owner of the existence of any other Registerad Parsons, then It shall ba
conclusively deemed thal there are no other Registered Persons. A person or entity shall nol be a Reglslered Parson If Agent fails lo limely specify &
Registered Transaclion for such person or entily. The parlles are aware that the reglsiration of certaln Individuals andfor entllies mighl create a Dual
Agency, and Owner hereby consents to any such Dual Agency.

7.3 1f, within 180 days afler the explralion of the Term hereof, Owner entars into & contract with a Registerad Person for consummation of
Registared Transaction, then Qwner shall, upon consummatlon of such Replstered Transaction, pay Agent the Agreed Commission for the Registered
Transactlon.

7.4 I, within 180 days afier the explralion of the Tarm hereof, Owner enters Inle another awner-agency or listing agreement with a broker other
than Agent for any transaction concerning the Properly, then Owner shall provide o Owner's naw broker the names of the Regisiered Persons and the
Registered Transaclion for each Registered Person, and provide In such new agreement that the new broker shall nol be enlilled lo recelve any of the
compensation payable lo Agent hereunder for consummalion of a Reglstered Transaction with a Registered Person.

7.5 In order lo qualify lo be an Excluded Person of a Registered Person the Individual or entity must have; toured the Properly, submitied a letter
of Intersst or Intent, and/or made an offer {o buy or lease the Proparly, In addilion, Excluded Persons may only be registerad by a broker who
praviously had a valid lisling agreement covering the Propery, and such broker may only regisier individuals and entitles aclually procured by such

listing broker.

8. OWNER'S REPRESENTATIONS.
Owner represents and warranis that;

(a) Each person execuling thls Agreemant on behalf of Owner has the full Hght, power and authorlty to execute lhis Agreement gs or on
behalf of Owner;

(b) Owner owns the Property andfor has lhe full right, power and aulhority lo execula this Agreement end 1o consummate a Transactlon as
provided hereln, and to perform Owner's obligations hereunder;

(c) Nelther Owner nor the Properly Is the subject of a bankrupley, insolvency, probale or conservatorship proceeding;

(d) Owner has no notice or knowladge that any lessee or sublessee of the Property, if any, Is the subjact of @ bankrupicy or Insolvency
proceading;
{&) There are no effeclive, valid or enforceable option rights, rights of first refusal, rights of first offer or any olher restrictions, impediments
of imitations on Owner's righl, eblilily and capacity lo consummala a Transactlon, excap! as disclosed in writing pursuani Lo Paragraph 3.2(b).

{0 That as of the dale of thls Agreement the asking sales price is nol less than the totat of all monetary encumbrances on the Properly.

8, OWNER'S ACKNOWLEDGMENTS, Owner acknowledges that It has been edvised by Agent lo consull and retain experls to advise and
rapresent It concerning lhe fagal and tax effects of this Agreement and consummation of a Transaclion or Alternalive Transaction, as well as the
condition andfor legalily of the Property, inciuding, bul not limited lo, the Properly's Improvements, equipment, soll, tenancias, title and environmental
aspecls. Ageni shall have no obligatlon to Invesligate any such mallers unless expressly otherwlse agreed to In wiiling by Owner and Agenl. Owner
further acknowledges hat in determining the financial soundness of any prospective buyer, lasses or securily offered, Owner will rely solely upon
Owner's own investigalion, nolwithstanding Agent's assislance In gathering such Information.

10, MISCELLANEOUS.

10.1 This Agreement shall not be construed eilher for or agalnst Owner or Agent, but shall be interpreled, construad and enfercad in accordance
with the mutual Intent of the parties ascetainable from the languags of this Agreement.

10.2 All payments by Owner to Agent shall be mada In lawful United States currancy. If Owner fails lo pay to Agent any amount when due under
fhis Agreament, then such amaounl shall bear Inferest al the rate of 16% per annum or the maximum rale allowed by law, whichever Is less.

10.3 In (he event of litigalion or arblirallon betwean Owner and Agent arising under or refating to this Agreement or the Property, the prevalling
party shall be pald lis altorney's fees and costs by the losing parly. The lerm, "Prevalling Party” shall Include, without limitation, ona who substantially
oblalns or defeats lhe relisf scught, as the case may be, whethsr by compromise, settiemenl, judgment, or the abandonment by the other parly of its
claim or defense. The altoiney’s fess award shall not be computed in accordance with any court fee schedule, bul shall be In an amount to fully
reimburse all attorney’s fees reasonably Incurred In good faith.

10.4 Owner agrees to indemnify, defend (with counsel reasonably acceplable to Agent), and hold Agent harmless from and agalnst any clalm or
liablity asserted agalnst Agent as a result of the failure of Owner to make a full and complete disclosure pursuant lo law and paragraph 3.2(a) oras a
result of the fact that any of the representations mada by Owner (see paragraph 8) ware nol true at lhe lime that this Agresment was signad.

10,6 Owner hereby releases and relleves Agent, and walves Owner's enlire right of recovery against Agent, for direcl or consequentlal loss or
damage ailsing out of or incldent to the perils covered by Insurance cerried by Owner, whethsr or not dua to the negligence of Agenl.

In the event thal the Transaclion [s nol an oulright sale, Owner agrees thal if Agent Is nol pald the Agreed Commission provided for heseln
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\gilhln thity days of the dale due, 1hat Agent shall have a lien in the amount of such commission, and may record a notice of such Hen, against the
toperly.

10.7 Owner agrees thal no lawsult or other lagal praceeading lnvolving any breach of duly, error or omission retaling o the services to ba parformed
by Agent pursuant to Lhis Agreement may be brought against Agent more than ane year after the expiration of the Term of this Agreement (see
patagraph 1.3) ang that tha liability (including court costs and atiarney's faes) of Agent with respect to any such lawsuit and/or legal proceeding shall
not exceed any fee received by Agent pursuant to this Agrasment; provided, however, that the foregoing limitation an liability shall not be appticable o
any gross negligence or willful misconduct of Agent.

11, ARBITRATION OF DISPUTES.

11.1 ANY CONTROVERSY ARISING UNDER OR RELATING TO THIS AGREEMENT SHALL BE DETERMINED BY BINDING ARBITRATION
TO BE CONDUCTED BY: @ THE AMERICAN ARBITRATION ASSOCIATION OR O
USING THE COMMERCIAL RULES ESTABLISHED BY SUCH ORGANIZATION OR IF NONE THE AMERICAN ARBITRATION ASSOCIATION'S
COMMERCIAL RULES. ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY 15 LOCATED.

11.2 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 15 VOLUNTARY.

11.3WE HAVE AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INCLUDED [N THE .. ION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION,

L §
er's Initials Agent's Initials

11.4 THE PROVISIONS OF THE ABOVE ARBITRATION CLAUSE SHALL NOT BE BINDING ON EITHER PARTY UNLESS BOTH PARTIES
HAVE PLACED THEIR INITIALS UNDER PARAGRAPH 11.3.

12. Additional Provislons: Additional provisions of this Agreement are set forth in the following blank lines or in an addendum attached herelo and
made a part hereof consisting of paragraphs through {ifthere are no addilional provisions write “NONE"):

13. Disclosures Regarding The Nature of a Real Eslate Agency Relationship. When entering into an agreement with a real eslate agenl an
Owner should from the outset understand what type of agency relationship or representalion it has with the agent or agentis in tha ransaction,

()] Owner's Agenl. An Owner's agent may acl as an agent for the Owner only. An Owner's agent or subagent has the following
affirmative obligations: To the Owner: A fiduciary duly of utmost care, integrity, honesty, and loyally in dealings. To a potential buyeressee and the
Owner: a. Diligent exercise of reasonable skilis and care In performance of the egenlt's duties. b. A duty of honest and fair dealing and good faith. ¢. A
duty to disclose all facts known o the agenl materially affecting the vailue or desirability of the propery thal are not known to, or within the diligent
attention and observation of, tha Parties. An agent is not obligated to reveal to elther Parly any canfideniial Information oblalned from the other Parly
which does not involve the affitmative duties sel forth above.

[{1)} Agenl Repressnling Both Parlies. A real astate agent, either acling directly or through one or more associale licanses, can legally
be the agent of both Pariies in a lransaction, but only with the knowledge and consent of the Parlies. In a dual agency situation, the agenl has the
following affirmative obligalions to bath Parties: a. A fiduclary duty of ulmost care, inlegrily, honesty and loyally in the dealings with either Parly, b,
Cther duties to the Owner as slated above In subparagraph (i). When representing both Partles, an agent may not without the express permmission of
the respaclive Pady, disclose to the other Party that the Owner will eccepl rent/purchase price in an amount less than that indlcated In the listing or that
the buyer/lesses s willing {o pay a higher rent/purchase price than that offered,

The above dutles of the Agent do not relleve Owner from the responsibility to protect ils own interasts. Owner should carefully read alf agreements lo
assure that they adequately express lls understanding of the transaction.

“"OWNER" “AGENT"
’ /7
De rings Fipanci Coldwell Banker Commercial SC
e e TP O, /77 2L
Name Printéd:Murzs$ Altman Name Printed; M1 ke Radlovic
Title: m ,.E'W Title: Senior Vice President
Date: (,’/’/ -Z-‘ZI/ /5 Date: M?‘l/ 28 , 2016

Agent BRE License #: 0066020

NOTICE: Thosa forms are often modified to meet changlng reguirements of law and Industry needs. Always write or call to make sure you
are utllizing the most currant form: AIR Commercial Real Estats Assoclation, 500 N Brand Bivd, Suite 500, Glendale, CA 91203,
Telephone No. (213} 667-8777. Fax MNo.: (213) 687-8616.
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AIR
EXCLUSIVE RIGHT TO REPRESENT OWNER
FOR SALE OR LEASE OF REAL PROPERTY
{Non-Residential)

AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. BASIC PROVISIONS ("BASIC PROVISIONS").
1.1 Partiss: This agency Agreement {"Agresment"), dated for reference purposes only April 27,2016 .

is made by and between Desert Springs Financial LLC ,
whose address Is 121 S. Palm Canyon Drive, #216, Palm Springs CA 92262 R
telephone number (760) 985-7742 +FaxNo. () )
{"Owner"), and Coldwell Banker Commercial SC ,
whose address is 3998 Inland Empire Blvd. Suite 400, Ontario CA 91764 ,
lelephone number (909) 9806868 ,FaxNo,{__ ) ,
{"Agent”).

1.2 Property/Premises: The real property, or a porilon thereof, which Is the subject of this Agreement is commonly known by the streat address
of 68051 Ramon Road R
localed in the Cily of Cathedral City ., Counly of Riverside , Stale of California , and
generally described as (descrlbe bilsfly the nature of lhe property). Approximately 25,000 Square Foot Bowling Alley
APN: 680-190-036
{"Property"). (See glso Paragraph 3).

1.3 Term of Agraement: The term of this Agreement shall commence on April 27, 2016
and explre at 5:00 p.m. on February 27,2017 . except as it may ba extended (“Term"). (See also paragraph 4)

1.4 Transactlon: The nalure of the transaclion concerning the Property for which Agenl is employed ("Transactlon®) Is
{check the appropriate box{es)}):
(8) [ A sale for the following sele price and terms: $6, 588, 000

and other additional standard tarms reasonably similar lo thosse confained In the "STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS

FOR THE PURCHASE OF REAL ESTATE" published by the AIR Commercial Real Eslate Assoclallon {"AIR"), or fer such other piice and terms

agreeable lo Owner,
{b}—B-Alease-or-other-tenanay-for-the-follewlng-rent-and-terme:

and other addilional standard terms reasonably similar to those conlained in the appropriate AIR tease form or for such other rent and terms agreeabls
{o Owner.

2. EXCLUSIVE EMPLOYMENT AND RIGHTS.

21 Ownar hereby amploys Apent as Owner's sole and exclusive apent lo represent Owner in Lthe Transaction and to find buyers or
lesseesfienants (“lessees"), as the case may be, for the Property. Agent shall use reasonably diligent effaris to find such buyers or lessees. All
negotiations and discussions for a Transaclion shali be conducted by Agent on behalf of Owner. Owner shall pramptly disclose and refer to Agent all
wrilten or oral inquiries of contacts recelvad by Owner from any source regarding a possible Transaction.

2.2 Owner aulhorizes Agent lo:

(a) Place adverising slgns on the Propery;

(b) Place a lock box on lhe Property if vacent;

(c) Accepl deposlts from polential buyers o lessees; and

(d) Distribute Information regarding the Property to participants In THE MULTIPLE {"MULTIPLE") of the AIR and/or any othar appropriate
local commerclal mulliple listing service, to other brokers, and to potential buyers or lessees of the Properly. Owner shall Identify as "conflidential” any
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information providad to Agent that Owner considers cenfidentlal and does not want disclosed. All other Information provided by Owner may be
disclosed as Aganl may deem approprlate or necessary. After consummatlon of a Transaction, Agent may publiclze the terms of such Transaction.

2.3 Agenl shall comply with the Rules of Profasslonal Conduc! of the AlR, If a member or if nol, the Rules of Professional Conduc! of the Society
of Industrial end OHice Reallors, and shall submit the Property to the MULTIPLE. Agent shall cooperata with participants in the MULTIPLE and may, at
Agent's elaction, cooperate with other real estale brekers (colleclivaly "Cooperating Broker"),

2.4 If the Transaction |s a sale and Agent finds a prospeclive buyer for the Propedty, or if the Transaclion Is a lease and Agent finds a prospeclive
lessae for the Properly, Owner hereby authorizes Agent also to represent and act as he agent for such buyer or lessee, and Owner consents ta such
dual agency. If a Coopsraling Broker finds such a buyer or lesses, then Agent shall acl as agent for Owner only, the Cooperaling Broker shall act as
apent for the buyer or lessee only, and the Cooperating Broker shall not be Qwner's agent, even though the Cooparating Broker may share In the
commission pald by Owner lo Agent. A Cooperating Broker shall not be an agent or subagent of Owner or Agent.

2.5 Owner sgrees that Agent may, during the ordinary and normal course of maiketing the Properly, respond lo inquires on the Properly by
showing and providing information on the Properly, as well as on olher compeling properties, to prospective buyers and lessees and that such aclivities
may rasull in {he payment of a commission to Agent by a third pady.

3. PROPERTY,

3.1 The term "Properly” shall Include all of the following which are currenlly localed on the Properly and owned by Owner. permanent
improvements, eleclrical distribution syslems (power panels, buss ducting, condulls, disconnects, lighting fixtures, etc.), telephone distribulion systems
(nas, Jacks and conneclions), space heaters, alr condilioning equipment, air lines, carpets, window coverings, wall coverings, paritions, doors,

suspended ceilings, bulll-Ins such as cabinels, and

{if there are no additional ltems wrile "NONE"). If the Transaclion is a sale, the term "Property” shall additionally include, to lhe extent owned by Owner,
oll and mineral rights, leases and other agreemenis which will conlinue In effect afler Owner's iransfer of title to the Properly.
3,2 Wilhin five buslness days alter the commencemeni of the Term hereof, Owner shall provide Agent with the following:

{a) A duly completed and fully executed Property Information Sheet on the most current form published by the AIR;

{b) Coples of all leases, subleases, rental agreemaents, option rights, rights of first refusal, rights of fist offer, or other documents contalning
any other limllations on Owner's right, abllity and capacity la consummate a Transaclion, and

(c) If available lo Owner, coples of bullding plans, and If the Transaction is a sale, title reporls, boundary surveys, and exisling notes and
frust deeds which will conlinue fo affect the Properly after consummalion of a sals.

3.3 Agent shall have no responsibility for malnienance, repair, replacement, operation, or security of the Properly, all of which shall be Owner's
sole responsibilily. Unless caused by Agent's gross negligence, Agent shall not be liable for any loss, damage, or injury to the person or properly of
Owner, any lesseas of the Properly, any buyer, prospeclive buyer, lessee, or prospective lesses, including, but not limiled to, those which may occur as
a rasull of Agant's use of a lock box.

4. EXTENSION OF TERM. If the Transaction i a sale, and a sale is nol consummeted for any reason afier Owner accepls an offer lo
purchase lhe Properly {"Sale Agreement"), then the explration date of the Term of this Agreement shall be extended by the number of days that
elapsed between the date Owner enlered into lhe Sale Agreement and the later of the date on which the Sale Agreement is lerminated or the date
Owmner i able Lo convey lila to a new buyer free and clear of any clalms by the prior buyer of the Properly; pravided, however, In no event shall the
Term be so extended beyond one year from the date the Term would hava olhsnwise axplrad,

8. COMMISSION,
5.1 Owner shall pay Agent a commisslon B In the amount of five percent (5%} of purchase price

3 In accordance with the commisslon schedule atlached herelo {“Agreed Commission”), for a Transaction, whether such Transaction is
consummalad as a rasull of the efforls of Agent, Owner, or some other person or entily. Agent shall also be antitled to the Agreed Commission if any of
the Owner's representations and warranties described In paragraph 8 are shown to be false. Such Agreed Commission is payabls:

{a) Ifihe Transaction is a sale, (i) the Property Is sold; (il) Owner breaches or repudlales any Sale Agreement, escrow instructiens or other
documents exacuted by Owner regarding the sale of the Propenty; (il} the Proparly or any inleresl thereln is voluntasily or Involuntarily sold, conveyed,
contributed or transferred; (iv) the Property or any intarest thereln Is 1aken under the power of Eminent Domaln or sold under threat of condemnation, or
{v) I Qwner is a parinarship, joint venture, limitad lablilty company, corporation, trust or other enlity, and any fnlerest in Owner Is voluntarily or
involuntarily sold, conlribuled, conveyed or transferred to ancother person or enlity that, as of ihe dale hereof, does not have any ownership Interest in

Owner;

{b) M the Transaction Is & lease and a lease of the Properly, or a portion thereof is executed; or

(c) [If Owner (i) removes or wilhdraws the Properly from a Transaclion or lhe market; (if) acls as if the Properly is not avallable for a
Transaction; {ill) lreals the Proparly as no! avallable for a Transaclion; {iv) breaches, lerminates, cancels or repudiates this Agreement; (v} renders the
Proparty unmarketable; or {vi} changes the status of the Property's lille, leases, agreemenls, physicel condition or other aspecis thereof, which such
change adversely Impacts the value, use, desirabilily or marketabllity of the Properly.

(d) If earnest money or similar deposits made by a prospective purchaser or lenant are forelled Agent shall be entitled lo one-half (¥}
thereof, but not 1o exceed the total amount of the commisslon that would have been payable had the sale or lease lransaclion been consummaled.

5.2 |f the Transaclion is a sale, the purchase agreement and/or escrow Instructions to be entered Into by and belween Owner and a buyer of lhe

Property shall provide that:
(8) Owner lmevacably instructs the escrow holder to pay from Owner's proceeds accrulng to the account of Owner at the close of escrow

the Agreed Commission to Agent;
{b) A conlingency lo lhe consummation of the sale shall be the payment of the Agreed Commisslon to Agent at or prior Lo ¢lose of the

escrow; and .
(¢) No change shall be made by Qwner or buyer with respect to the lime of, amount of, or the conditions to payment of the Agread

Commission, withoul Agent's willlen consent.

6. ALTERNATIVE TRANSACTION. If the Transaclion changes to any olher {ransection, Including, but not limited to, a sale, axchange, option lo
buy, right of first refusal, ground lease, lease, sublease or assignment of lease (collectively "Alternative Transaction™), then Agent shall antomatically
be Owner's sole and exclusive Agent for such Allernative Transaction and represent Owner In such Alternalive Transactlon, under the terms and

€o of this Agreement. If, durlng the Term hereof, an Alternative Transaction (s entered Into, then Owner shall pay Agent the Agraed
-5
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Commission,

7. EXCLUDED AND REGISTERED PERSONS,

7.1 Owner shall, wilhin 5 business days after lhe date heraof, provide Agent, in writing, with the names of those persons or enlities registered with
Owner by any other broker under any prior apreement concemning the Properly {"Excluded Porsons®, sce paragraph 7.5). Owner shall also spacify
for each Excluded Parson the lype of transaction the consummation of which during the Term of thls Agreement entitles such other broker to any
compensation ("Excluded Transaction"). Agent may wilhin 10 days of receiving such wrilten lisl, seither (a) accept the Excluded Persons and
Excluded Transaclions, {b) cancel this Agreement, or (c) allempt lo renegotlate this porlion of the Agreament with Owner. Once accepted by Agent, the
wrilten iist shall automatically become an exhibil lo this Agreement. If Owner limely provides Agent with the names of the Excluded Persons and
spacifiss lhe Excluded Transaclion for each Excluded Person, then the Agreed Commission pafd 1o Agent with raspect lo consummation of such an
Excluded Transaction with en Excluded Person shall ba limiled as folfows: if such Excluded Transaclion is concluded wilhin the first 30 days of the
commencement of lhe Term hereof, then Agent shall be paid a commlesion equal to the reasonable out-of-pockat expenses incurrad by Agent In the
matketing of the Properly during sald 30 days; or If such Excluded Transaclion is concluded during the remainder of the Term hereof, then Agent shall
ba anfilled to a commission equal 1o one-half of the Agreed Commisslon. If the specified Infermation concerning Excluded Persons and Transactlons is
no! provided as set forth herein, then it shall be conclusively deemed thal lhere are no Excluded Persons. .

7.2 Agent shall, within 5§ business days afier the expiralion of the Term hereof, provide Owner, In writing, with Ihe nams of those persons or
enlities with whom Agenl either direclly or through another broker had negoliated during the Term hereof ("Registered Persons"”, see paragraph 7.5},
and specify the type of Iransactlon of the Properly for which such negotiations were conducted ("Reglsterad Transaction"). Those persons or enfities
who submilted wrillen offers ar lelters of Inlent shall, however, automatically be deemed lo be Registered Persons for the type of Iransaclion which was
the subject of such offer or lelter of Intent. If Agent fails {o timsly nolify Owner of the exislence of any other Regislered Persons, then It shall be
conclusively deemed that Lhere are no other Regislered Persens. A person or enlily shall not be a Registered Person if Agent fails to timely specily a
Reglstered Transaclion for such person or entily. The parties are aware that the registrallon of cerain Individuals and/or entitles might create a Dual
Agency, and Owner hareby consenls to any such Dual Agency.

7.3 I, within 180 days after the explration of the Term hereof, Owner enters inlo a contract with a Registerad Person for consummation of a
Regislered Transacilon, then Owner shall, upon consummation of such Registared Transaction, pay Agent the Agreed Commission lor the Regislered
Transaclion.

7.4 If, within 180 days after the explration of the Term hereof, Owner enters into another owner-agency or iisting agreement with a broker other
than Agent for any transaclion concerning the Property, then Owner shalt provide to Ownsr's new broker the names of the Registered Persons and the
Reglstered Transaction for each Registered Person, and provide In such new agreement that the new broker shall not be entitled to receive any of the
compensalion payable lo Agent hereunder for consummalion of a Reglstered Transaclion with a Reglstered Person,

7.5 In onder to qualify lo be an Excluded Person or a Registerad Person the Individual or entity must have: toured the Properly, submitted a leiter
of [ntarest or Inteni, and/or made an offer to buy or leasa the Properly. In eddillon, Excluded Persons may only be reglstered by a broker who
previously had a valid llsting agreement covering the Praperty, and such broker may only repister Individuals and entities actually procured by such

lisling broker.

8. OWNER'S REPRESENTATIONS.
Owner represents and warranlts that:

(a}) Each parson execuling this Agreemsent on behalf of Owner has the fulf right, power and authorlly to execule this Agreement as or on
behalf of Owner,

Owner owns the Propery and/or has the full right, power and authorily 1o execule thlas Agreemenl and to consummate a Transaction as
pravided herein, and to perfarm Owner's obligations hersunder,

(c) Neither Owner nor he Proparty Is the subject of a bankruplcy, Insolvency, probale or conservatorship procesding,

(d} Owner hag no notice or knowledge that any lessee or sublassea of the Property, if any, is the subject of a bankruptcy or insolvency
proceeding;
(e} There are no effeclive, valid or enforceable option rights, rights of first refusal, rlghts of first offer or any olher raclrictions, impadiments
or limitations on Owner's right, abliily and capacity to consummale a Transaction, except as disclosed In writing pureuant to Paragraph 3.2(b).

(0 Thal as of the dale of this Agreement the asking cales price is not less than the total of all monetary encumbrances on the Propenty.

9. OWNER'S ACKNOWLEDGMENTS, Owner acknowledges that It has been advised by Agant to consult and retaln experts to advise and
reprasent It concerning the legal and tax effecls of this Agreement and consummation of a Transaclion or Allarnalive Transacllon, as well as the
condition and/or legalily of the Property, including, but not Iimited te, lhe Property's Improvements, equipmenl, soll, tenanclas, litle and environmental
aspacis, Agent shall have no obligation fo Investigate any such matlers unless exprassly otherwise agraed to In writing by Owner and Agenl. Owner
further acknowledges that In delermining the financlal soundness of any prospective buyer, lessee or securlly offered, Owner will rely sclely upon
Owner's own Investigalion, notwlthstanding Agent's asslstance in gathering such information.

10. MISCELLANEOUS.

10,1 This Agreement shall nol ba construed allher for or agalnst Owner or Agent, bul shall bs inlerpreted, construed and enfosced In accordance
with the mulual Inlent of the partiss ascerainable from lhe language of this Agreament.

10,2 All payments by Owner to Agent shall be made in lawful Uniled States currency. If Owner falls lo pay to Agent any amounl when due under
this Agreement, then such amount shall bear interast at the rale of 15% per annum or the maximum rale allowed by law, whichever Is less,

10.3 In the avent of iitigatlon or arbliralion belween Owner and Agent arlsing under of relating to this Agreement or the Pioperty, the pravalling
party shall be pald lls altorney's fess and cosls by lhe losing parly. The term, “Pravalling Parly" shall include, without limitatlon, cne who substantially
oblalns or defeats lhe relief soughl, as the case may bs, whelher by compromise, seltlement, judgment, or the abandonment by the other parly of its
clalm or defense. The ellorney's fees award shall not be computed In accordance with any court fee schedule, but shall be in an amaount lo fully
relmburse all attorney's fees reasonably Incurred In good falth,

10.4 Ownar agrees lo Indemnlfy, defend (wlth counsel reasonably acceplable to Agent), and hold Agent harmless from and agalnst any clalm or
liability asserted against Agent as a result of the fallure of Owner to make a full and complete disclosure pursuant 1o law and paragraph 3.2(s) or as a
resull of the fact that any of the representalions made by Owner (see paragraph 8) were nol true at the lime that this Agreement was signed.

10.56 Owner hareby releases and reliaves Agent, and waives Owner's entire right of recovery agalnst Agent, for direcl or consequential loss or
damage arlsing out of of incidenl to the perils covered by Insurance cairled by Ownar, whether or not due to the negligence of Agent.

.6 In the evenl that the Transaclion Is not an outright sale, Owner agrees that If Agent Is not pald the Agreed Commission provided for herein
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1Y

within Wity days of the dala dus, that Agent shall have a lien in tho amount of such commission, snd may record @ nolica of such lien, against the
Propenty,

10.7 Owner agrees lhal no fawsull or other legal proceeding Involving any breach of duly, errer o omiasion refaling to the sengces to bo performed
by Apent pursuani to this Agreement may be broughl against Agent more than one year afler the expirallon of the Term 5 Agresmenl (see
paragraph 1.3) and Ihat the Nabliity (including court cosls and altotney's faes) of Agenl with respaci to any such lawsull and/or legal procaeding shall
not exceed sny fea recalved by Agenl pursuant to this Agresmenl; provided, howaver, thal the foregoing limitalion on liabifly shall not be applicable to

any gross negfigence or willful miscoriduct of Apenl.

11. ARBITRATION OF DISPUTES,

11.1 ANY CONTROVERSY ARISING UNDER OR RELATING TO THIS AGREEMENT SHALL BE DETERMINED BY BINDING ARBITRATION
TO BE CONDUCTED BY: O THE AMERICAN ARBITRATION ASSOCIATION OR O
USING THE COMMERGCIAL RULES ESTABLISHED BY SUCH ORGANIZATION OR IF NONE THE AMERICAN ARBITRATION ASSQCIATION'S
COMMERCIAL RULES. ARBITRATION HEARINGS SHALL BE HELD N THE COUNTY WHERE THE PROPERTY 15 LOCATED.

11,2 NOTICE: BY INTTIALING IN THE SPAGE 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 CALIFURNIA 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.

D AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
"ARBITRATION OF DISPUTES” PROVISION TO NEUTRAL ARBITRATION.

Agenl's Inlifals

11.4ATHE PROVISIONS OF THE ABOVE ARBITRATION CLAUSE SHALL NOT BE BINDING ON EITHER PARTY UNLESS BOTH PARTIES
HAVE PLACED THEIR INITIALS UNDER PARAGRAPH 11.3.

42, Additional Pravistons: Addltional provisions of Ihis Agreameni aro sel forth In the followlng blank lines or In en addendum allached herete and
made a ped heraof conslsting of paragraphs {hrough {if there are no eddlllenal provislans writs “NONE"):

13. Disclosures Regerding The Nalure of a Heat Estale Agency Relatlonshilp, When entering Into an agresmenl with a real estale sgant an
Owner should from he outsel undersiand what type of agency relationship or representation it has with the agant or spenis In tha transaclion,

)] Owner's Agenl. An Owner's agant may acl as an agent for the Owner only. An Ownar's agenl or subagent has the following
affirmative oblipations; To the Owner: A fiduciary duly of uimast care, Integrily, honesly, and loyally in dealings. To & polenlial buysrfiesses and the
Ownar: 8. Ditgenl exerclse of reasonabla skilis and care In performance of ihe sgant’s dulles. b, A duly of hiones! and feir dealing and good falth. ¢, A
duly lo disclose all facts known lo the agant malerlally effecting the value or deslrsbllity of the properly thal are not known to, ar whhin the diigent
altention and cbaervallon of, the Parties, An egenl Is nol oblipatad to raveal io either Parly any conlidentlal Informelion oblalned from the othar Parly
which does not Involve the affirmalive dulles set forlh above,

@i Apen! Reprosenting Both Partfes. A eal eslale aganl, elther ecling directly or through one or more assoclals licanses, can lagally
be the sgent of bolh Parlles In a {ransaction, but only with the knowledge and consent of the Parlles. In & dual agency slluation, (he agent hus the
fallowing affirmative obligetions lo both Parties: . A fiduciary duly of Utmost cars, Integrlty, honesty and loyally In the dealings with either Parly. b.
Olher dulles lo the Owner as elaled above In subparagraph (1). When m{umnnllng bath Parles, an agenl may not wilhou! the express parmission of
the respaciive Parly, disclose (e the olher Pary that tho Ownar will accopt rent/purchase price In an amount less than that indlcated In (he Nsting or thal
the buyer/lessee Is willlng o pay a higher rent/purchase price than that offered,

The above dulles of {he Agent do nol ralleve Ownar from iha tasponsiblily to protec! Its own Inlerests. Owner should carefully read all agreements lo
nssuve that lhey adequalely express Its understending of Lhe transaction.

"OWNER" “AGENT"
A, /)
Dese ngs fFivan LEC Coldwell Bankexr Commercial SC
by RS LA, ﬂr--?aeM
Name Pﬁed:Murégnltman Name Printed: Mike Radlovic
e: __[UA, ] €r” Tite: Senior Vice Prasident
Dalo: 1”/ '/ ‘22"/ [6 pate:  Mprel 2R , 22L6

Agent BRE Licenso #: 0066020

NOTICE: These forms aro often modifled to muet changlng requirements of (aw and Induslry neads, Always wrlte or call to make sure you
aro utllizing the most current form: AR Commarcial Real Estale Assoclation, &00 N Brand Blvd, Sulle 800, Glandale, CA 81203,
Telephone No. (213) 887-8777. Fax No.: (213} 887-8616.
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AIR
PO, EXCLUSIVE RIGHT TO REPRESENT OWNER
FOR SALE OR LEASE OF REAL PROPERTY

{Non-Resident/al)

AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. BASIC PROVISIONS ("BASIC PROVISIONS").
1.1 Partles: This agency Agreement (“Agreemont”), dated for reference purposes only April 27, 2016 .

Is made by and belween Desert Springs Financial LLC ,
whosse address is 121 5. Palm Canyon Drive, #216, Palm Springs CA 92262 ,
talephona number (760) 885-7742 ,FaxNo.(__ } ,
{"Owner"), and Coldwell Banker Commercial SC ,
whose address is 3998 Inland Empire Blvd. Suite 400, Ontario CA 91764 ,
lelephone number (209) 980-6868 JFaxNe. () ,
{"Agent”).

1.2 Properly/Premises: The real proparty, or a postion thereof, which Is the sublject of this Agreement is commoniy known by the siraet address

of Ramon Road Land .

localed in the Cily of Cathedral City , Counly of Riverside , Stale of California , and
generally descrlbed as {desciibe brlefly the nature of the properly): Approximately 7.27 Acre Lot
APN: 680-180-035
{"Property"). (See aiso Paragraph 3).
1.3 Term of Agreement: The term of this Agreement shall commence on April 27,2016
and explre at 5:00 pm. on February 27,2017 » 8xcepl a8 It may be extended ("Term"). {See also paragraph 4)

1.4 Transaction: The nalura of tha transaction concerning the Properly for which Agent is employad ("Transactlon"} Is
(check the appropilate box(es)):
(a} [ A sale for Ihe following sale price and terms: 52, 750, 000.00

and other additional standard terms reasonably similar to those conlalned In the “STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR THE PURCHASE OF REAL ESTATE" published by the AIR Commetrciai Real Estata Association ("AIR"), or for such other price and terms
agreeable to Owner;

)y —El-Alsase-or-olherisnancy-for-tha-Jollewing-rent-and-taime:

and other additional standard terms reasonably similar to those contalned in the appropriate AIR lease form or for such other rent and terms agreeabls
to Owner.

2. EXCLUSIVE EMPLOYMENT AND RIGHTS.

2,1 Owner hereby employs Agent as Owner's sole and exclusive agent to represent Owner in the Transaclion and o find buyers or
lessees/toenants (“lessaes”), as the case may be, for lhe Property. Agent shall use reasonably diligent efforts 1o find such buyers or lessees. Al
negotiations and discusslons for a Transaclion shell be conducted by Agent on behalf of Ownar. Owner shall promplly disclose and refar lo Agant ali
wiliten or oral inquiries or contacls recelved by Owner from any source regarding a possible Transaction.

2.2 Owner authorizes Agent to:

{(a) Piace adverlising signs on the Properly;

{b) Place aJock bax on the Properly if vacani;

{c} Accept deposlis from polential buyers or lessees; and

{(d) Distribute Information regarding the Property io paricipants In THE MULTIPLE ("MULTIPLE") of the AIR and/or any olher appropriale
laonmmarclal mulliple listing service, to other brokers, and to polential buyers or lessess of the Proparly. Owner shal! idenlify as “conlidentlal® any
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information provided to Agent that Owner considers confidentlal and does not want disclosed, All other inforration provided by Owner may be
disclosed as Agenl may deem appropriale or necessary, After consummalion of a Transaction, Agent may publicize the lerms of such Transaction.

2.3 Agani shall comply with the Rules of Professional Conduct of the AIR, If a member or If not, the Rules of Professional Conduct of Lhe Sacisty
of induslrlal and Otflca Realtors, and shall submit the Properiy to the MULTIPLE. Agent shall cooperate with particlpants in the MULTIPLE and may, at
Agent's electlon, cooperate wilh olher real estale brakers {collectively "Cooperating Broker™),

2.4 [fthe Transaction is a sale and Agent finds a prospeclive buyer for the Praperly, or if the Transaction is a lease and Agenl finds a prospeclive
lessee for the Properly, Owner hereby authorizes Agent also to represent and act as the agent lor such buyer or lessee, and Owner consents o such
dual sgency. If a Cooperaling Broker finds such a buyer or lessee, then Agent shall act as agent for Owner only, the Cooperating Broker shall act as
agent for the buyer or lessee only, and the Cooperaling Braker shall not be Owner's agent, even though the Cooperating Broker may share In the
commission paid by Owner to Agent. A Cooperaling Broker shall not be an agent or subagent of Owner or Agent.

2,5 Owner agrees that Agent may, during the ordinary and normdl course of marketing the Properly, respond to inquiries on the Propery by
showing and providing Informallon on the Propetly, as well as on other corpeling properiles, to prospactive buyers and lessees and that such activities
may result In the paymenl of a commission to Agent by a third pary.

3. PROPERTY.

3.1 The term "Property” shall include all of the foliowing which are curenlly located on the Properly and owned by Owner: permanent
Improvements, electrical distribution systems (power paneis, buss ducling, conduits, disconnects, lighting fixtures, atc.), telephone distributlon systems
(Enes, Jacks and connections), space healers, alr condilionlng equipment, alr lines, carpets, window coverings, wall coverings, pariitions, doors,

suspended callings, built-ins such as cablnets, and

(If there are no additional ilems writa "NONE®). if the Transaction Is a sale, the term "Propery” shall additlonally include, to the exlenl owned by Owner,
oll and mineral righls, leases and olher agreamenis which will conlinue In effect after Owner's transfer of ille to the Properiy.
3.2 Wilhin five business days after ihe commencement of the Term hereof, Cwner sha!l provide Agent with the following:

(a) A duly compleled and fully execuled Property Information Sheel on the most current form published by the AIR;

(b) Coples of all leases, subleases, rental agresmants, option rights, tights of first refusal, righls of first offer, or alher documents containing
any other limitations on Owner's right, abliity and capacity to consummale a Tranaactien, and

(c) H avallable to Owner, coples of buliding plans, and If the Transaction s a sale, litle reporis, boundary survays, and existing noles and
trust deeds which will continue to affect the Property after consummation of a sale.

3.3 Agent shall have no responsibilily for mainlenance, repalr, replacement, operation, or securily of the Property, all of which shall be Owner's
sole responsiblity. Unless caused by Agent's gross negligence, Agent shall not be ltable for any loss, damage, or injury fo the person or property of
Owner, any lesseas of the Properly, any buyer, prospectiva buyer, lessee, or prospeclive lessee, Including, but not iimited ta, those which may occur as
a result of Agenl's use of a lock box.

4. EXTENSION OF TERM. If the Transaclion Is a sale, and a sale Is not consummated for any reason afler Owner accepts an offer to
purichase the Properly (“Sale Agreement"), then the axplration dale of the Term of this Agreement shall be extended by the number of days that
elapsed belween the dale Owner antarad inlo the Sale Agreement and the later of the dale on which lhe Sale Agreement !s tarminaled or the dale
Owner Is able lo convey lille to & new buyer fres and clear of any claims by the prlor buyer of the Property; provided, however, In no event shall the
Teim be 50 extended beyond one year from lhe date the Term would have otherwise explred.

5. COMMISSION,

5.1 Owner shall pay Agent a commission [ In the amount of five percent (5%) of purchase price
0 in accordance with the commission schedule altached hereto {"Agreed Commisslon"}, for & Transaclion, whelher such Transaclion is
consummated as & result of lhe efforis of Agenl, Owner, or soma othar person or entity. Agent shall also be enitled lo the Agraed Commlssion If any of
the Owner's represenlalions and warrantles describad In paragraph 8 are shown fa be false. Such Agreed Commission Is payable:

(a) If the Transaction is a sals, (i) the Properly Is sold; {l} Owner breaches or repudlates any Sale Agreement, ascrow instructions or other
documenls executed by Owner regarding the sale of the Property, (iil} the Property or any Inlerest therein is voluntarily or Involuntarlly sold, conveyad,
contributed or transferred; (iv) the Property or any Interes! thereln Is taken under the power of Eminent Domain or sold under thraat of condemnallon, or
(v) if Ownear is a parinership, Joinl venture, limiled liabllity company, corporalion, trust or other entily, and any Interest In Owner I3 voluntarily or
Involuntarily sold, conlributed, conveyed or transfemed lo another person or enlily thal, as of the date hereof, does not have any ownership Inlerest in

Owner,;

{b} Ifthe Transaction Is a lsass and a lease of the Property, or a perion theraof Is executed; or

{c) if Owner (i) removes or withdraws the Propetty from e Transaclion or the martkel; {i) acls as If the Property Is nol avallable for a
Transaction; (ill} treats the Property as nol avallable for a Transaclion; (lv) breaches, terminates, cancels or repudiales this Agreement; {v) renders the
Properly unmarketable; or {vi} changes (he stalus of lhe Property's lille, lsases, agraements, physical condillon or other aspecls thereof, which such
change adversely Impacls the valus, use, deslrability or marketability of the Property.

{d) if earnest money or similar deposits made by a prospeclive purchaser or lenant are forfelted Agent shall be entitled to one-half {}4)
lheraof, but not to exceed the tolal amounl of the commission that would have been payable had the sale or laase transaction been consummaled.

6.2 [f the Transaction Is a sale, the purchase agreemsnt and/or escrow instructions to be entered into by and balween Owner and a buyer of the

Properly shall provide that:

{a) Owner Irrevocably instructs the escrow holder to pay from Owner's proceeds accruing to the account of Owner at the close of escrow
the Agreed Commission to Agenl;

{b) A conlingency lo the consummation of the sale shall be the paymeant of the Agreed Commission to Agent at or prior to close of the
escrow; and

{c) No change shall be made by Owner or buyar with respect lo the time of, amount of, or lhe conditions lo payment of the Agraed

Commission, without Agenl's written consenl.
8. ALTERNATIVE TRANSACTION. If the Transaclion changes to any other fransaclion, including, but not limlled to, a sale, exchange, option to
buy, right of first refusal, ground leass, lease, sublease or assignment of lease {colleclivaly "Alternative Transaction"), then Agent shall automalically

be Owner's sola and exclusive Agent for such Alternalive Transaction and reprasent Owner in such Allasnalive Transaction, under the terms and
congifiegs of this Agreement. If, during tha Term hereof, an Allernalive Transaclion Is entered Inlo, then Owner shalt pay Agent the Agreed
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Commission.

7. EXCLUDED AND REGISTERED PERSONS.

7.1 Owner shall, within 5 business days after the date hereof, provide Agent, in wriling, with the names of those persons or enlitlas registered with
Owner by any other broker under any prior agreement concerning the Preperly {“Excluded Persons”, see paragraph 7.5). Owner shall also speclfy
for each Excluded Person the lype of transaclion the consummelion of which during the Term of this Agreement entitlas such other broker to any
compensation ("Excluded Transaction”). Agent may wilthin 10 days of raceiving such wrilten list, either (a) accept the Excluded Persons and
Excluded Transaclions, (b) cancel this Agresment, or (¢} altempt lo renagotlate thls poriion of the Agresment with Owaer, Once accepted by Agent, the
wiilten list shall aulomalically become an exhibit lo this Agreement. If Owner timely provides Agent with the names of the Excluded Persons and
specifies the Excluded Transaction for each Excluded Parson, then the Agreed Commisslan paid to Agent wilh respect lo consummation of such an
Excluded Transaclion with an Excluded Person shall be limited as follows: if such Excluded Transaction |s concluded within the firsl 30 days of the
commencement of the Term hereof, then Agent shall be paid a commisslon equal lo the reasonable out-of-pocket expenses incurred by Agent In the
markeling of the Property during sald 30 days, or If such Excluded Transacllon is concluded during the remainder of the Term hereof, then Agent shall
be enlitled to a commisslon equal 1o ona-half of the Agreed Commission. if the specliied Informatlon concarning Excludad Persons and Transactions is
not provided as set farth herein, then it shall be conclusively deemed ihat there are no Excluded Persons.

7.2 Agentl shall, within § business days afler lhe explration of the Term hereof, provide Owner, in writing, with the name of those persons or
entities with whom Agent either directly or through another broker had negolialed during the Term hereofl {“Reglslered Persons, sea paragraph 7.5),
and speclly the lype of transaction of lhe Properly for which such negolialions were conducted ("Registered Transactlon™), Those persons or entliles
who submilted wiilten offers or lelters of inlent shall, however, aulomalically be deemed to be Reglstered Persons for lhe lype of lransaclion which was
the subject of such offer or lelter of Intent. If Agent fails lo timely nolify Owner of the exlslence of any other Registered Persons, then it shall be
conclusively deemed lhat there are no other Regislered Persans. A person or entily shall not be a Regislered Person If Agent falls to limely spacity a
Registerad Transaction for such person or entlly. The partles are aware thal the regisiration of certain Individuals and/or entllles might create a Dual
Agency, and Owner hereby consenis to any such Duel Agency.

7.3 If, within 180 days after the expiralion of the Term hereof, Owner enters into a contract with a Registered Person for consummation of a
Reglstered Transaction, then Owner shall, upon censummation of such Registered Transaction, pay Agent the Agreed Commission for the Regislered
Transaction.

7.4 If, within 180 days afler ke expiration of the Term herecf, Owner enlers Inlo another owner-agency or listing agreement with a broker other
than Agenl for any transaction conceining the Properly, then Owner shall provlde to Owner's new braker the names of tha Reglslered Persons and the
Reglstered Transactlon for sach Registered Person, and provide in such new agresment that the new broker shall not be entilled to receive any of the
compensalion payable lo Agent hereunder for consummation of a Registered Transaction wilh a Registered Parson.

7.5 In order fo qualify lo be an Excluded Person or a Regislered Person the individual or entily must have: loured the Properly, submilted a leller
of Interest or Intent, andior made an offer to buy or lease the Properly. In addition, Excluded Persons may only be registered by a brokar who
previously had a valid listing agreement covering the Propery, and such broker may only regislter individuals and entliies actually procured by such

listing broker.

8. OWNER'S REPRESENTATIONS,
Owner represents and warranis lhal: .

{a) Each poerson exaculing this Agreement on behalf of Owner has lhe full right, power and authorily to execute thls Agreaement as or on
behalf of Owner;

(b) Owner owns the Property and/or has tha full right, power and authority to execuls this Agreement and Lo consummate a Transaction as
provided herein, and to perform Owner's obligations hereunder,

(c) Neither Owner nor the Propetly is lhe subject of a bankruplcy, Insolvency, probale or conservalorship proceeding;

{d) Owner has no nolice or knowledge Ihat any lessee or sublessee of the Properly, If any, is the subject of a bankruplcy or Insolvency
proceeding;
(e} There ara no affective, valid or enforceable option rights, rfghts of first refusal, rights of first offer or any olher restrictions, impedimenta
or limitations on Owner's right, abllity and capaclty 1o consummate a Transaction, except as disclosed In writing pursuant to Paragraph 3.2(b).

() That as of the date of this Agreement the asking sales price Is not less than the tolal of all monetary encumbrances on the Properly.

9. OWNER'S ACKNOWLEDGMENTS., Owner acknowiadges that it has been advised by Agent to consult and retain experls to advise and
represent it concaming the legal and tax efiecls of this Agreement and consummation of a Transaction or Alternallve Transaction, as well as the
condltion and/or legalily of the Property, including, but not limited lo, the Propery's Improvements, equipment, soll, ienanclas, tille and environmental
aspecls, Agent shall have no obligalicn to Investigale any such mallers unless expressly olherwise agreed to In writing by Ownaer and Agant. Owner
further acknowladges thal in determining the financlal soundness of any prospeclive buyer, lessee or securlly offered, Owner will rely solely upon
Owner's own Investigation, nolwlihstanding Agent's assistance In gathering such information.

10. MISCELLANEOCUS.

10.1 This Agreement shall nol be construed elther for or against Owner or Agent, but shall be interpreted, construed and enforced in accordance
with the mulua! Intent of the parlies asceralnable from the language of this Agreement.

10.2 All paymenis by Owner lo Agent shall be made in lawful Uniled Stales currency. If Owner falls to pay to Agent any amount when dus under
this Agreement, then such amount ehall bear Inlerest at the rale of 15% per annum or the maximum rate allowed by law, whichever is less.

10.2 In the event of litigation or arbitration belwaen Owner and Agant arising under or relaling to this Agresment or the Property, the prevalling
parly shall be pald lts allornay’s fees and cosls by the losing parly, The term, "Prevalling Parly" shall Include, wilhout limitation, one who substantfally
oblains or defeals the rellef sought, as the case may be, whether by compromise, sellfemen, Judgment, or the abandonment by the olher parly of its
clalm or defense. The allomey's faes award shall not be compuled in accordance with any court fee schedule, bul shall be In an amount to fully
relmburse all allornay's fess reasonably Incurred In good falth.

10.4 Owner agress to Indemnify, defend (with counse! reasonably acceptable to Agent), and hold Agent haimless from and agalnst any claim or
liability asseried agalnst Agent as a result of the failura of Owner to make a full and complele disclosure pursuant to law and paragraph 3.2(a) or as a
result of the facl thal any of the representstlons made by Owner (see paragraph 8) ware not lrue at the lime thal this Agreement was signed.

10.5 Owner hereby releases and relleves Agent, and walvas Owner's entlre ight of recovery agalnst Agent, for direct or consequential loss or
damaga arlsing out of or Incldenl o the parils covered by insurance canled by Owner, whether or not due to the negligence of Agenl.

In the evenl that the Transaction is not an outright sale, Owner agrees Lhat If Agent is not pald Lhe Agreed Commission provided for herin
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within thiry days of the dale due, that Agent shall hava & llen [n the amount of such commisslon, and may record a notice of such fien, againat the
Propanly.

10.7 Owner agrees that no lawsult or olher legal proceeding invelving any breach of duly, error ¢r omisslon relating to the services lo be parformed
by Agent pursuant lo this Agreement may bs broughl agelnst Agent moro than one year afer the explralion of the Term of this Agreament (ses
paragraph 1.3) and (hat the lfablily {including count cosls and allomey’s fees) of Agent wilh respect lo any such lawsult and/or Jegal proceading shalf
not exceed any fea recelvad by Agent pursuant o this Agreement; provided, iowever, that (ke loregolng limitatlon on lizbillly shall not be applicabla to

any gross nagligence or willful misconduct of Agent.

11, ARBITRATION OF DISPUTES.

11.1 ANY CONTROVERSY ARISING UNDER OR RELATING TO THIS AGREEMENT SHALL BE DETERMINED BY BINDING ARBITRATION
TO BE CONPUCTED 8Y; D THE AMERICAN ARBITRATION ASSOCIATION OR O
USING THE COMMERCIAL RULES ESTABLISHED BY SUCH ORGANIZATION OR IF NONE THE AMERICAN ARBITRATION ASSOCIATION'S
COMMERCIAL RULES. ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED,

11.2NOTICE: BY INITIALING IN THE EPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING QUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION DEGCIDED 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 BPACE 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.
11.3WE HAVI AND UNDERSTAND THE FOREGOING AND AGREE TC SUBMIT DISPUTES ARISING OUT OF THE MATTERS

\TION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION. \-M/

Agenl's Inlilals

11.4 THE PROVISIONS OF THE ABOVE ARBITRATION CLAUSE SHALL NOT BE BINDING ON EITHER PARTY UNLESS BOTH PARTIES
HAVE PLAGED THEIR INITIALS UNDER PARAGRAPH 11.3.

12. Additional Provislons: Addltional provisions of Ihis Agreement ere set ferih In |ha following blank lnes or in an addendum atiached herelo and
mada a part hereol conslsting of paragraphs through {if thera are no addiilonal provisions writa "NONE"):

43. Disclosures Regarding The Nalure of a Real Estale Agency Relationship. When enlering Inlo an agreemen with a raal estale agent an
Owner shoutd from the oulsel understend whal lype of agency relationship or representalion It has wilh the agenl or sgenls In the lransaction,

{ Owner's Aganl. An Owner's agenl may acl as an agent for the Owner only. An Owner's agent or subagent has the following
afifrmative cbligalions: To the Owner: A fiduclary duly of ulmost cars, inlegrlly, hanesly, and loyally In dealings. To & poleniial buyenfesses and the
Owner: a, Difigent exarclse of raascnable akifls and cara In parformance of the agenl's dulies. b. A duly of honest and falr desling and good falth. c, A
duly {o disclose all facls known lo tha agent malerially affecling the velue or deslrablllly of the proparly that are not known lo, or within tha diligent
ellenlion and observation of, the Parlies. An agent Is not obligated to rovesl to elihier Parly any confldential Information cblalned from Iha other Parly

which does nol invelve lhe atfirmalive duties sel forth above.
Agenl Representing Bolh Perllas. Ateal eslale egenl, elther acling diraclly or ihrough one or mere assoclale licenses, can legally

)
be the agenl of both Parlies In & fransaclion, but only with the knowledge and consent of the Parlles. In a dual agency situation, the agent has the
following affirmatlve cbligalions to both Parlles: &, A Niductary duly of uimost care, Intagrily, honesty and foyally In the dealings with sither Parly. b.
Other dulles to the Owner ss slated above In subparagraph (). When reprasenling bolh Parlles, an agenl may nol without the exprass pemission of
the respseclive Paily, disclose {o the other Party Lhal the Owner will nccepl rentipuirchase prica In an amounl tess Ihan that Indicated In the listing or that
the buyerflessea Is willing to pay a higher rent/pirchase pilce than thal olfered,

The above duliea of the Aganl do nol reliave Owner from Lhe responsibility (o prolect Its own Interests. Owner should carafully read all agresments to
assure {hal lhey adequatsly expreas lls undersianding of the Iransaclion.

"OWNER" ' “AGENT"

Coldwel) Bgnkex, Copmercial SC
By. ;4!{#7%'125 C

Name Prinled: Mike Radlovic
Tille; Senioxr Vice Presaident

' 2 oate: __Mpril 28, 2216
Date: L‘” 61/ té:

Agent BRE Liconse # 0066020

NOTICE: Thesa forma aro ofton modifiad to maet changing l'BllLIil'BmB‘;‘IIG of law and Industry neads. Always write or call to make sura you
are Alilizing the most curront form: AIR Commoerclal Real Estate Assoclalion, 600 N Brand Blvd, Sulle 900, Glandate, GA $1203,
Talophone No, {213} 687-8777. Fax No.: (213} 667-8546.
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December 7, 2016

Kevin Sarkisyan

Delivery via email:

kevin@sarkisyan.com

Re: Letter of Intent/ Proof of Funds for the purpose of purchasing the property located
at: 68051 Ramon Road, Cathedral City CA 92234

Socotra Capital acknowledges your request for a private money loan, and we are
committed to making this loan and closing on or before the 23rd of January 2017. We
value our long term relationship as your funding partner and intend to close this
transaction under the following parameters:

Borrower: Palm Springs Financial Group, LLC

Guarantor: Kevin Sarkisyan

Loan amount: $2,500,000.00

Collateral: First Deed of Trust on: 68051 Ramon Road, Cathedral City CA 92234
Other: . Appropriate Financial Reporting

The property must pose no unremedied environmental risks and or concerns. The
receipt and satisfactory review of all underwriting checklist items must be made. The
Borrawer will be responsible for all closing costs and associated fees.

CA Depl. of Heal Esuatz- Real Estate Apsntd 01907957 CA Dep, of Raal Estate- Real Estaze Deoker # 01859200 NMLS #266060
CFLH60DBO-52360
chrisisocotrmeapital com www.socotrcapitl com

2208 29™ Strcet #100 Sacramentn, CA 95817
Phune: (916) 2779304 Fax: (916) 277-9307
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We reserve the right to request additional information, other than listed above, that is
deemed necessary to facilitate the closing of this transaction. We are your direct
{ender and partner.

if you have any questions or comments regarding this matter, please feel free to contact
the undersigned.

Thanks again.

Looking forward to being of service.

Sincerely,

)

Chris Boumann
Business Development
CA BRE# 01907957
CFL# 60DB052860

Socotra Capital

2208 29° Strect
Sacramento, CA 95817
916-277-9304 (work)
916-308-3896 {cell)
916-277-9307 (fax)

chrisféd socotracapital.com

CA Dept, af Real Estate- Real Estate Apsar¥ 01907947 CA Dept. of Real Estates Real Estats Broker 4 01859201 NMLS 9266090
CFL PLODIBO-52360
gheir weatpcapitgl com WWW socaimzapital cum

2208 297 Street #100 Sacramento, CA 95817
Phone: {916) 617-2220 Fax: (916) 277-9307

Desc
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ovERVIEW | deesiiier | e staremerfchibit J o NoepRage 18,0f 63 MOBILE BANKING INVOICING / PAY E

Summary Activity Export Tansactions

Account Activity |
Activity for your account is displayed below, Related
Click on the =3 to view a check imags. eStalom
Manage J
Reorder ¢
CHECKING (=**"**1608) Request
Available Balance: $550,000.00 Comerica
Current Balance: $550,000.00 Send Me

Halp
View Ses

Account: | CHECKING (******1608) i -
From: 111192016 &1 To: 1211872018 Vi ACTTay
View: Al Transactions .

Pending/Authorized Transactions (Transaction amounts are reflected in your Current Balance.)

~ Date = Descriptian ¢ Amount

DEC 19 2016 PENDING - BK AMER NYC $£500,000.00

Posted Transactions (Click on the =3 to view an image of a check.)

- Post Date ¢ Check Number ¢ Description ¢ Amount Balance

OEC 07 2016 (=3 DEPOSIT $50,000.00 $50,000.00

LEARN MORE ARDUT PRODUCT.TERLIS SONTUMER COLPLAING HOSICE COMERICE, COH © 2013 Cometiga
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DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR
DESERT SPRINGS BUSINESS PARK.

THIS DECLARATION is made this 10" day of February, 2005, by Desert Springs
Business Park, L.L.C., a California limited liability company (“Declarant™), with reference to the

following:

A, Declarant is the owner of the real property legally described on Exhibit “A” attached
hereto and incorporated herein by reference (“Property™).

B. Declarant intends to develop the Property into a commercial planned development, as
defined in California Civil Code Section 1351(k). The Property, and all improvements from time
to time constructed thereon, shall hereinafter be referred to as the “Project”.

C. If developed as currently planned, at full completion the Project will contain two Parcels
intended for the construction and maintenance of commercial/office buildings (“Parcels”), one
parcel intended for development as multifamily housing (Parcel 3 of Parcel Map 30704) and
three parcels as Common Area (Parcels A, B and C) held in common interest and regulated in
accordance with provisions herein contained (“Common Area Parcels™). Attached hereto as
Exhibit “B” is a copy of Parcel Map 30704 showing numbered Parcels 1, 2 and 3 and lettered
Parcels A, B and C. Parcels A and B respectively make up a part of Landau Road and the
sidewalk on Ramon Road and have been or will be dedicated to the City of Cathedral City. As
further provided in Section 5.1(A) after Parcels A and B have been dedicated and accepted by
the City of Cathedral City, the Association shall continue to be responsible for the maintenance
of the landscaped and parkway areas located on Parcels A and B. Parcel 3 is intended for
development separate and apart from the Project and notwithstanding anything to the contrary
said Parcel is not subject to any of the covenanis, conditions, restrictions, easements or other
rights or obligations contained in these CC&Rs except that Parcel 3 shall have an perpetual
appurtenant easement for ingress and egress over Parcel B of Parcel Map 30704, being one half

of Landau Road as provided in Section 2.18.

D. Declarant intends by this document to impose upon the Project mutually beneficial
restrictions under a general plan of improvement for the benefit of all Owners of Parcels in the

Project that become subject to this Declaration.

NOW, THEREFORE, Declarant hereby declares that the Project shall be held, sold, leased,
mortgaged, encumbered, leased, rented, used, occupied, improved and conveyed subject to the
following declarations, limitations, easements, restrictions, covenants, and conditions, which are
imposed as equitable servitude’s pursuant to a general plan for the development of the Project for
the purpose of enhancing and protecting the value and desirability of the Project and every part
thereof, and which shall run with the Project and be binding on Declarant and its successors and
assigns, and on all parties having or acquiring any legal or possessory right, title or interest in or
to the described Project or any part thereof, their heirs, successors and assigns, and shall inure 10
the benefit of each Owner thereof.
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ARTICLE I
DEFINITIONS

1.1 “Articles” shall mean and refer to the Articles of Incorporation of the Association,
as amended from time to time. -

12 “Annexed Property” shall mean property, if any, annexed to the Project pursuant
to the provisions hereof.

1.3 “Architectural Control Committee” shall be the committee described in Section
6.3

1.4 “Assessment” shall mean that portion of the cost of maintaining, improving,
repairing, operating and managing the Project, in accordance with the provisions hereof, which is
to be paid by each Owner as determined by the Association, and shall include regular and special
Assessments, and each Owner’s share of Common Expenses.

15  “Association” shall mean and refer to the Desert Springs Business Park Owner’s
Association, a California nonprofit mutual benefit corporation, the Members of which shall be
the Owners of Parcels in the Project.

1.6 “Board” or “Board of Directors” shal} mean and refer to the govemning body of
the Association. '

1.7 “Bylaws” shall mean and refer to the Bylaws of the Association, as amended from
time to time.,

1.8 “Common Area" or “Common Areas” shall mean and refer to the portions of the
Project and all improvements thereon owned by the Association for the common use and
enjoyment of the Owners. Common Areas within the Property are indicated on Exhibit “C”

attached.

1.9 “Common Area Parcel” shall mean any legally subdivided parcel within the
Project which is intended for use, in whole or in part, as Common Area as indicated on Exhibit

“C”

1.10  “Common Expenses” means and includes the actual and estimated expenses of
operating the Common Area (and pursuing, implementing and executing the intents, purposes,
business and affairs of the Association), and any reasonable reserves for such purposes as found
and determined by the Board, and all sums designated Common Expenses by or pursuant to this
Declaration or other Project Documents. Common Expenses shall also include costs (and
reserves if appropriate) incurred by the Association in connection with maintaining any areas at
or adjacent to the Project, including, without limitation, public streets, sidewalks, bicycle trails,
drainage easements, imrigation systems and/or landscape areas, or portions thereof, that are
appropriate for maintenance by the Association in connection with obligatjons imposed on the
Project by the City of Cathedral City under Parcel Map 30704. Funds to pay Common Expenses
may be collected as part of Assessments, as provided herein.

RMBUSWRLPM245727.2 iy
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1.11  “Declarant” shall mean and refer to Desert Springs Financial, LLC, a California
limited liability company, and any successor or assign that expressly assumes the rights and
duties of the Declarant hereunder in a recorded written document

1.12  “Declaration” shall mean and refer to this Declaration, as amended or
supplemented from time to time..

1.13 “Eligible Holder Mortgages” shall mean mortgages held by “Eligible Mortgage
Holders.”

1.14  “Eligible Mortgage Holder” shall mean a First Lender who has requested notice
of certain matters from the Association in accordance with section 9.5C.

1.15  “Eligible Insurer or Guarantor” shall mean an insurer or governmental guarantor
of a First Mortgage who has requested notice of certain matters from the Association in

accordance with section 9.5C.

1.16  “First Lender” shall mean any bank, savings and loan Association, insurance
company, or other financial institution or any private lender holding a recorded first mortgage on

any Parce].

1.17  “First Mortgage” shall mean and refer to any recorded mortgage made in good
faith and for value on a Parcel with first priority over other mortgages thereon.

1.18  “Foreclosure” shall mean and refer to the legal process by which the mortgaged
property of a borrower in default under a Mortgage is sold, and the borrower’s interest in such
properly is sold, pursuant to California Civil Code §§2924a, et. seq.; or by the Court pursuant to
California Code of Civil Procedure §§725a, et. seq., and any other applicable law,

1.13  “Parcel” or “Commercial Parcel” shall mean any legally subdivided parce] within
the Property or Project which is intended for the construction and maintenance of
commercial/industrial/office buildings. As used herein, the term ‘Parcel” shall not include
Common Areas or the Common Area Parcels, as defined above. Commercial Parcels are
designated as numbered Parcels 1 and 2 on recorded Parcel Map 30704. A Commercial Parcel is
a “separate interest” as that term is defined in Section 1351 () of the Civil Code.

120 “Member” shall mean and refer to a person entitled to membership in the
Association as provided herein, and “Membership” shall refer to such entitlement.

121  "Mortgage” shall include a deed of trust as well as a mortgage.

122 “Mortgagee” shall include a beneficiary or a holder of a deed of trust as well as a
mortgagee.

1.23 “"Mortgagor” shall include the trustor of a deed of trust as well as a mortgagor.

1.24  “Owner” or “Owners” shall mean and refer to the record Owner, whether one or
more persons or entities, of fee simple title to any Parcel which is a part of the Project but
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excluding those Persons or entities having an interest merely as security for the performance of
an obligation. If a Parcel is sold under a contract of sale and the contract is recorded, the
purchaser, rather than the fee owner, shall be considered the “Owner” from and afier the date the
Association receives written notice of the recorded contract.

1.25 “Person” means a natural person, a corporation, a parinership, a limited liability
company, a trust, or other legal entity,

1.26  “Project” shall mean the Property and all of the improvements from time to time
constructed thereon.

1.27 “Project Documents” shall mean the basic organizational and governance
documents of the Association including the Articles, Bylaws, this Declaration and the Rules.

1.28  “Property” shall mean the real property described on Exhibit “A” attached.

1.29  “Rules” shall mean and refer to the rules adopted from time to time by the
Association pursuant to Section 5.2D.
}!fﬁg’, / -

1.30  “Parcel Map” shall mean Parcel Map 30704 recorded on Febmsary / _ in the
official records of the county recorder for the County of Riverside at book =/Z , page &—7

number oos™- /6 50 79

131 “Unit” or “Commercial Unit” shall mean any commercial/industrial/office (or any
combination thereof) building constructed upon a Commercial Parcel.

.32 “Vote or Written Assent of a Majority of the Voting Power of the Association”, or
words or similar import, whether or not initially capitalized, shall mean the vote (in person or by
proxy) or written assent (by Parcel or other appropriate means) of a majority of the total voting
power of the Membership; prior to termination of Declarant’s Class B Membership (as provided
in the Bylaws) the total voting power of the Association shall be equal to the sum of three (3)
votes for each Parcel owned by Declarant as the Class B Member and one (1) vote for each
Parcel not owned by Declarant, i.e., for each Parcel owned by a Class A Member; subsequent to
the termination of Declarant’s Class B Membership the total voting power of the Association
shall be equal to the number of Commercial Parcels in the Project.

1.33  Other defined (initially capitalized) terms shall have meanings as ascribed to them
herein and/or in the Bylaws or other Project Documents.

ARTICLE I
DESCRIPTION OF PROJECT, DIVISION OF PROPERTY,
AND CREATION OF PROPERTY RIGHTS

2.1 Description of Project. The Project is a planned development consisting of
Common Area, the Commercial Parcels, and all improvements thereon. The Project is hereby
divided into the Common Area and the Commercial Parcels as shown on the recorded Parcel

Map 30704 covering the Property.
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2.2 Easements; Over Common Area. Subject to the rights and easements in favor of
Declarant as provided herein, each Parcel in the Property shall have appurtenant to it as the
dominant tenement a perpetual easement over the Common Area Parcel and Common Area for
ingress, egress, parking, use and enjoyment, and for the construction, maintenance, operation and
use of utilities, subject to the following provisions:

A, The right of the Association to discipline Members and to suspend the
voting rights of a Member for any period during which any Assessment against his Parcel
remains unpaid, and for any infraction of the Project Documents, in accordance with the
provisions of sections 4.10, 5.2.F, and 9.1 hereof.

B. The right of the Association to dedicate, sell, transfer and/or grant
easements with respect to all or any part of the Common Area to any public agency, authority, or
utility for such purposes and subject to such conditions as may be determined by the Board, as

provided in section 5.2.J.

C. The right of the Association to grant easements under, in, upon, across,
over, above or through any portion of the Common Area for reasonable purposes, as approved by
the Board, which are beneficial to the Association or the Project or the development of it.

D. The right of the Association or Declarant to install or have installed a
cable or central television antenna system. The system, if and when installed, shall be maintained
by the Association or cable television franchisee. To the extent required to effectuate the
foregoing plan, there shall be an easement in favor of each Parcel for the purpose of connecting
the same with the master cable television terminal, centraj television antenna or line. Each Parcel
shall be subject to an easement in favor of all other Parcels and in favor of the entity holding the
television access franchise, to provide for the passage through the Parcel and any structure
thereon of television connections from any other Parcel to the cable system, and shall be subject
to a further easement for the placement and maintenance of such connections,

E. Easements for work and activities necessary to complete development,
construction and sale of the Project, as more particularly described in section 9.6,

F. Except to the limited extent provided herein, no Owner of a Commercial
Parcel shall be authorized or allowed to install improvements in the Common Area,

G. An easement appurtenant to Parcel No. 2 as said Parcel is designated on
Parcel Map 30704 shall be reserved on the Common Area for the purpose of the existing
billboard located on the north east corner of the Common Area. Said easement shall be perpetual
and all income derived from the rental of the billboard shall inure to the Owner of Parcel No. 2.
Except as otherwise provided herein, said Owner shall have the right to allow others to use the
current location of the billboard for billboard purposes pursuant to one or more leases or other
agreements from time to time. This easement shall include the right to operate, maintain and
rebuild the billboard located on the Common Area. In the event that said billboard permanently
ceases to be located and maintained on the Common Area as the result of the operation of an
ordinance of the City of Cathedral City terminating the right to lawfully and permanently
maintain said billboard the easement provided for in this section shall also terminate.
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H. The Owner of Parcel No. 1 as designated on Parcel Map 30704 shall have
the nonexclusive perpetual right to use 79 parking spaces on Parcel C of the Common Area; and
the Owner of Parcel No. 2 shall have the nonexclusive perpetual right to use 104 parking spaces
on Parcel C of the Common Area. The total number of parking spaces is 183. The parking
spaces shall be for the use of each Owners’ tenants, visitors, invitees and guests.

I The foregoing reservations are subject to the condition that their use and
enjoyment shall not unreasonably interfere with the use, occupancy or enjoyment of all or any
material part of the Parcel servient to them or to which they are appurtenant.

2.3  Easements to Accompany Conveyance of Parcel. Easements that benefit or
burden any Parcel shall be appurtenant to that Parcel and shall automatically accompany the
conveyance of such Parcel, even though the description in the instrument of conveyance may

refer only to title to the Parcel.

24 Delegation of Use. Subject to the provisions of the Project Documents, any
Owner may delegate his right to use the Common Area and facilities to such Owner's agents,
employees, customers, guests, invitees, tenants and contract purchasers.

25  Conveyance of Common Area to Association; Reservations of Easements. On or
before conveyance of title to the first Parcel in the Project, Declarant shall convey fee title to the
Common Area to the Association to be held for the benefit of the Members of the Association.
Whenever any Common Area is conveyed by Declarant to the Association, an easement is
automatically reserved (whether or not expressed in the conveyance document) over, under and
through such Common Area, for the benefit of remaining portions of the Property, for ingress,
egress, access and all utilities and similar appurtenances, and for the construction, marketing and
sale of Parcels and/or improvements on such remaining portions of the Property,

2.6 Owners’ Rights and Easements for Utilities. The righis and duties of the Owners
of Parcels within the Project with respect to sewer, drainage, water, electric, gas, television and
‘telephone equipment, cables and lines (collectively “utility facilities™) shall be as follows:

A. Whenever utility facilities are installed within the Project, which utility
facilities or any portion thereof lie in or upon a Parcel or Parcels owned by other than the Owner
of a Parcel served by said utility facilities, the Owners of any Parcels served by such utility
facilities shall have the right of reasonable access for themselves or for utility companies or
providers to repair, to replace and generally maintain said utility facilities as and when the same
may be necessary, including where said necessity is due to failure or inability of the Board to
take timely action to make such repairs or perform such maintenance.

B. Whenever utility facilities are installed within the Project which serve
more than one Parcel, the Owner of each Parcel served by said utility facilities shall be entitled to
the full use and enjoyment of such portions of said utility facilities as service said Owner's

Parcel,

C. In the event of a dispute between Owners with respect to the repair or
rebuilding of said utility facilities, or with respect to the sharing of the cost thereof, then, upon
written request of any Owner addressed to the other Owner, the matter shall be submitted first to
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the Board for mediation, and thereafter, if the dispute remains unresolved, to binding arbitration
pursuant to the rules of the American Arbitration Association.

2.7  Annexation of Additional Property. Additional property may be annexed to the
jurisdiction of the Association and become subject to this Declaration, without the necessity of
amending individual sections hereof, by the following method of annexation:

A Annexation Pursuant to Approval. Upon approval pursuant to the vote or
written assent of a majority of the voting power of the Association, and the approval of Eligible
Mortgage Holders as maybe required under section 9.5D, the owner of any property who desires
to add it to the scheme of this Declaration and to subject it to the jurisdiction of the Association,
may record a Declaration of Annexation covering the Annexed Property. The Declaration of
Annexation may contain reasonable additions and/or modifications of the terms and provisions
of this Declaration provided that they are not inconsistent with the scheme of this Declaration.
The Declaration of Annexation may, among other things, provide (a) that regular and special
Assessments shall commence with respect to Parcels in the Annexed Property on the first day of
the first month following the conveyance of the first Parcel in the Annexed Property; (b) that
effective as of the commencement of Assessments Membership in the Association shall be
expanded to include all of the Owners of Parcels in the Annexed Property, including Declarant
for any Parcels owned by Declarant, and each of said Owners shall be entitled to each of the
rights, privileges and benefits of an Owner, as provided in this Declaration and in the Declaration
of Annexation, and shall be obligated to comply with each of the obligations and responsibilities
of an Owner, as provided in this Declaration and in the Declaration of Annexation; and (c) that
subsequent thereto all of the Annexed Property shall be deemed annexed to the Project and made
subject fo the Declaration and the jurisdiction of the Association, and shall be held, sold, leased,
transferred, occupied and conveyed subject to the terms, provisions, covenants, conditions,
restrictions, reservations 2nd easements of the Declaration, and the Declaration of Annexation.

B. Effect of Annexation. Assessments collected from Owners in the Project
may be expended by the Association without regard to the source of the Assessments, i. e.,
whether from Owners of Parcels in the original Property or in the Annexed Property. All Owners
shall have ingress and egress to all portions of the Common Area throughout the Project, subject
to the provisions of the Project Documents.

2.8  Encroachment Easements. Each Parcel as the dominant tenement shall have an
easement over adjoining Parcels and Common Area as the servient tenements for the purpose of
accommodating any encroachment built in accordance with the original plans and specifications
approved by Declarant or the Association. In the event of such an encroachment, a correcting
modification may (at the discretion of Declarant) be made. Said modification shall be in the form
of a certificate of correction or lot line adjustment approved by the City of Cathedral City.

29  Party Walls. Each wall that is built as part of original construction and is located
on the boundary line with an adjacent Parcel, and either is used in common with the adjacent
Parcel or abuts against a similar wall on the adjacent Parcel, shall constitute a party wall. To the
extent not inconsistent with this section, the general rules of law regarding party walls and
liability for property damage due to negligence or willful acts or omissions shall apply thereto.
If it becomnes necessary to repair or rebuild any portion of the party wall, as constructed or
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extended, the cost of repairing or rebuilding shall be bome by both parties equally. The party
walls shall be repaired or rebuilt in the same location as the present party wall and shall be
constructed of materials similar to and of the same quality as the present party wall, and shall
conform to the same general appearance as the present party wall. If the party wall is destroyed,
either of the parties shall have the right to reconstruct the party wall at his or her own expense if
he or she alone continues to use the wall, or at the expense of both parties if both intend to or do

at any time in the future use the wall as a party wall.

2.10 Maintenance Easement. An easement over each Parcel as the servient tenement is
reserved by Declarant in favor of each other Parcel as the dominant tenement, and in favor of the
Association, for the purpose of allowing the Association and its agents and employees the right,
but not the obligation, to enter the Parcel to perform such maintenance, if any, as the Association
may do in accordance with the provisions of section 5. 1.A of this Declaration.

2.11  Drainage Easements. Each Owner shall properly maintain drainage facilities on
such Owner’s Parcel installed as part of original construction, and :the Association shall have the
right, but not the obligation, to enter each Parcel to insure such proper maintenance. No Owner
or occupant shall commit any act that would interfere with the operation of any such drainage
facilities installed on the Owner’s Parcel. The Owner shall maintain the facilities free of debris

and other obstacles at all times.

2.12  Other Easements. The Common Area and each Parcel are subject to all
easements, dedications, and rights of way granted or reserved in, on, over and under the Project
as shown on the Tract Map for the Project, and as otherwise provided or contemplated in this

Declaration.

2.13  Rights of Entry and Use. The Parcels and Common Area shall be subject to the
following rights of entry and use:

A, The right, but not the obligation, of the Association’s agents and
employees to enter any Parcel to cure any violation of the Project Documents, provided that the
Ovwmer has received notice and a hearing as required by the Bylaws (except in the case of an
emergency) and the Owner has failed to cure the violation or take steps necessary to cure the
violation within thirty (30) days after the finding of a violation by the Association;

B. The access rights of the Association to maintain, repair or replace
improvements or property located in the Common Area as described in section 5.2E;

C. The easements described in this Article H;

D. The right of the Association’s agents to enter any Parcel to perform
maintenance to the extent described herein; and

E. The righls and easemcnts of the Declarant during eonstruction and sales as
described in section 9.6.

2.14  No Partition of Common Area. There shall be no subdivision or partition of the
Common Area.
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2.15 No Sobdivision of Parcels. There shall be no further subdivision of any
Commercial Parce] without written approval of the Board of Directors of the Association, which
approval may be withheld or conditioned in the discretion of the Board.

2.16 No View Rights. This Declaration is not intended and shall not in any way confer
or grant (or be construed to confer or grant) to any Commercial Parcel or Unit or the Owner
thereof any right to the maintenance of any view, viewscape or scenic corridor or area.

2.17  All Easements Part of Common Plan. Whenever any easements are reserved or
created or are to be reserved or created herein, such easements shall, to the extent reasonably
appropriate, constitute equitable servitudes for the mutual benefit of all property in the Project,
and be deemed to be part of the comumon plan created by this Declaration for the benefit of all

property Owners within the Project

2.18 A permanent appurtenant easement is hereby reserved and created for the benefit
of Parcel 3 of Parcel Map 30704 over Parcel B of Parcel Map 30704 for ingress and egress to
Parcel 3. Itis intended that the City of Cathedral City will accept the dedication of said Parcel B
in the future at which time the easement over Parcel B for the benefit of Parcel 3 will terminate,

ARTICLE II
ASSOCIATION ADMINISTRATION, MEMBERSHIP AND
VOTING RIGHTS

3.1 Association to Own and Manage Common Area. The Association shall own,
adminisier and manage the Common Area in accordance with the provisions of the Project

Daocuments.

32 Membership. The Owner of a Parcel shall automatically upon becoming the
Owner of same, be 2 Member of the Association, and shall remain a Member thereof until such
time as his ownership ceases for any reason. Membership shall be appurtenant to and may not be
separated from ownership of a Parcel. Membership shall be held in accordance with the Project

Docurnents.

3.3  Transferred Membership. Membership in the Association shal! not be transferred,
encumbered, pledged, or alienated in any way, except upon the sale or transfer of the Parcel to
which it is appurtenant, and then only to the purchaser, in ‘the case of a sale, or to a Mortgagee
that has foreclosed or received a deed in lieu of foreclosure, in the case of an encumbrance. On
any transfer of title to an Owner’s Parcel, Membership shall automatically pass with such
transfer. A Mortgagee shall not have Membership rights until it obtains title to the Parcel through
foreclosure or deed in lieu thereof. Any attempt to make a prohibited transfer is void. No
Member may resign his, her or its Membership. On receipt of notice of a transfer, the
Association shall record the transfer on its books.

3.4  Membership Voting Rights. Membership voting rights shall bc as set forth in the
Bylaws.
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ARTICLE IV
MAINTENANCE AND ASSESSMENTS

4.1 Creation of the Lien and Personal Obligation of Assessments. With respect to
maintenance and Assessments, the following shall apply:

A. The Declarant, for each Parcel owned within the Project, hereby
covenants, and each Owner of any Parcel by acceptance of a deed or conveyance thereto,
whether or not it shall be so expressed in such deed or conveyance, covenants and agrees: (1) to
pay to the Association regular and special Assessments, to be established and collected as
hereinafter provided; and (2) to allow the Association to enforce any Assessment lien established
hereunder by nonjudicial proceedings under a power of sale or by any other means authorized by

law.

B. The regular and special Assessments, together with interest, late charges,
collection costs, and reasonable attorneys’ fees, shall be a charge on the land and shall be a
continuing lien upon the property against which each such Assessment is made, the lien to
become effective upon recordation of a notice of delinquent Assessment. Each such Assessment,
together with interest, late charges, collection costs, and reasonable attorneys’ fees, shall also be
the personal obligation (joint and several) of each Person who was the Owner of such property at
the time when the Assessment fell due. No Owner of a Parcel may exempt himself from liability
for his contribution towards the Common Expenses by waiver of the use or enjoyment of any of
the Common Areas or by the abandonment of his Parcel.

C. The interest of any Owner in the amounts paid pursuant to any Assessment
upon the transfer of ownership shall pass to the new Owner.

42  Purpose of Assessments. The Assessments levied by the Association shall be
used to pay Common Expenses, to promote the economic interests, health, safety and welfare of
Owners in the Project, and to enable the Board and the Association to perform their obligations

hereunder.

4.3  Assessments. Regular and Special Assessments may be levied as follows:

A. Regular Assessments. The Board shall annually establish and levy regular
Assessments in an amount that the Board estimates will be sufficient to raise the funds needed to
pay Common Expenses and perform the duties of the Association during each fiscal year. The
Regular Assessments shall include a portion for reserves in such amounts as the Board in ifs
discretion considers appropriate to meet the costs of the future repair, replacement or additions to
the major improvements and fixtures that the Association is obligated to maintain and repair.
Reserve funds shall be deposited in a separate account and the signatures of at least two (2)
Persons, who shall either be Members of the Board or one officer who is not a Member of the
Board and one Member of the Board, shall be required to withdraw monies from the reserve
account. Except to the limited extent otherwise provided herein, reserve funds may not be
expended for any purpose other than repairing, restoring, maintaining or repiacing the major
components that the Association is obligated to maintain without the consent of Owners holding
a majority of the voting power either at a duly held meeting or by written ballot.
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B. Special Assessments. The Board may at any time levy a special
assessment in order to raise funds for unexpected operating or other costs, insufficient operating
or reserve funds, or such other purposes as the Board in its discretion considers appropriate.
Special Assessments shall be allocated among the Parcels in the same manner as Regular
Assessments, except in the case of an Assessment levied by the Board against a Member to
reimburse the Association for costs incurred in bringing the Member and his Parcel into
compliance with provisions of the Project Documents.

44  Restrictions on Increases in Regular and Special Assessments, With respect to
increasing Assessments, the following shall apply: '

A. Specific Limitations. The Board may not (1) impose a regular Assessment
on any Parcel which is more than twenty percent (20%) greater than the regular Assessment for
the immediately preceding fiscal year, or (2) levy a special Assessment to defray the cost of any
action or undertaking on behalf of the Association which in the aggregate exceeds five percent
(5%) of the budgeted gross expenses of the Association for that fiscal year, without the vote or
written assent of a majority of voting power of the Association. The Association shall provide by
first-class mail notice to the Owners of any increase in the regular or spenal Assessments of the
Association, not less than thirty (30) nor more than sixty (60) days prior to the increased
Assessment becoming due.

B. Emergency Situations. Notwithstanding the foregoing, the Board, without
Membership approval, may increase regular Assessments or levy special Assessments necessary
for an emergency situation. For purposes of this section, an emergency situation is one of the
following: (1} an extraordinary expense required by an order of a court; (2) an extraordinary
expense necessary to repair or maintain the Project or any part of it for which the Association is
responsible where a threat to personal safety on the Project is discovered; or (3) an extraordinary
expense necessary to repair or maintain the Project or any part of it for which the Association is
responsible that could not have been reasonably foreseen by the Board in preparing and
distributing the pro forma operating budget, provided, however that prior to the imposition or
collection of the Assessment, the Board shall pass a resolution containing written findings as to
the necessity of the extraordinary expense involved and why the expense was not or could not
have been reasonably foreseen in the budgeting process and the resolution shall be distributed to
the Members with the notice of the Assessment.

435  Actions Under Section 4.4. Any action authorized under section 4.4 which
requires a vote of the Membership shall be taken at a meeting called for that purpose pursuant to
the notice provisions of the Bylaws, however, the action may also be taken without a meeting
pursuant to the provisions of California Corporations Code §7513.

4.6 Division of Assessments. All Assessments, both regular and special, shall be
levied in the following proportions, except to the limited extent otherwise provided herein.
Parcel 1 as designated on Parcel Map 30704 shall pay 43%; and Parcel 2 shall pay 57%. Regular
Assessments shall be collected on a monthly basis unless the Board directs otherwise. Special
Assessments may be collected in one payment or periodically as the Board shall direct.
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4.7  Date of Commencement of Regular Assessment; Due Dates. The regular
Assessments provided for herein shall commence as to all Parcels in the Project on the first day
of the month following the first conveyance of a Parcel to an Owner in the Project. Subject to the
provisions of section 4.3, the Board of Directors shail use its best efforts to fix the amount of the
regular Assessments against each Parcel and send written notice thereof to every Owner at least
forty-five (45) days in advance of each fiscal year, provided that failure to comply with the
foregoing shall not affect the validity of any Assessment levied by the Board. The due dates shall
be established by the Board of Directors. The Association shall, upon demand, and for a
reasonable charge, furnish a certificate signed by an officer of the Asscciation stating whether
the Assessments on a specified Parcel have been paid. Such a certificate shall be conclusive

evidence of such payment.

4.8  Effect of Nonpayment of Assessments. Any Assessment not paid within fifteen
(15) days afier the due date shall be delinquent, shall bear interest at the rate of twelve percent
(12%) per annum from thirty (30) days after the due date until paid, and shall incur a late
payment penalty in an amount to be set by the Board from time to time, not to exceed the
maximum permitted by Civil Code § 1366(e)(2), or other applicable law.

4.9  Transfer of Parcel by Sale or Foreclosure. With respect to the sale or foreclosure
of any Parcel, the following shall apply:

A, Sale or transfer of any Parcel shall not affect the Assessment lien.
However, the sale of any Parcel pursuant to Foreclosure of a First Mortgage shall extinguish the
lien of such Assessments including attorneys fees, late charges and interest levied in connection
therewith, as to payments which became due prior to such sale by Foreclosure (except for
Assessment liens recorded prior to the Mortgage). No Foreclosure sale shall relieve such Parcel
from liability for any Assessments thereafter becoming due or from the lien thereof.

B. Where the Mortgagee of a First Mortgage of record or other purchaser of a
Parcel obtains title to the same as a result of Foreclosure, such acquirer of titie, and his successor
and assigns, shall not be liable for Assessments by the Association chargeable to such Parcel
which became due prior to the acquisition of title to such Parcel by such acquirer (except for
assessment liens recorded prior to the Mortgage). No amendment of the preceding sentence may
be made without the consent of Owners of Parcels to which at least sixty seven percent (67%) of
the votes in the Association are allocated, and the consent of the Eligible Mortgage Holders
holding First Mortgages on Parcels comprising fifty one percent (51%) of the Parcels subject to
First Mortgages. The unpaid share of such Assessments shall be deemed to be Common
Expenses collectible from all Owners of the Parcels including such acquirer, and his successors

or assigns.

G: If a Parcel is transferred, the grantor shall remain liable to the Association
for all unpaid Assessments against the Parcel through and including the date of the transfer. The
grantee shall be entitled to a statement from the Association, dated as of the date of transfer,
setting forth the amount of the unpaid Assessments against the Parcel to be transferred and the
Parcel shall not be subject to a lien for unpaid Assessments in excess of the amount set forth in
the statement; provided, however, the grantee shall be liable for any Assessments that become
due after the date of the transfer.
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4.10  Priorities; Enforcement; Remedies. With respect to Assessments, the following
additional provisions shall apply:

A If an Owner fails to pay an Assessment when due, the Association has the
right, and option, to bring legal action against the Owner to enforce collection of the unpaid and
past due Assessment, or may impose a lien on the Parcel owned by the Owner pursuant to the
provisions of Civil Code §1367, or both. Suit to recover a money judgment for unpaid
Assessments and attorneys’ fees shall be maintainable without foreclosing or waiving the lien
securing the same. Before the Association may place & lien upon a Parcel, pursuant to Civil Code
§ 1367(a), the Association shall notify the Owner in writing by certified mail of the fee and
penalty procedures of the Association, provide an itemized statement of the charges owed by the
Owner, including the principal owed, any late charges, and the method of collection, any
attorneys’ fees, and the collection practices used by the Association, including the right of the
Association to the reasonable costs of collection. After compliance with the provisions of Civil
Code § 1367(a), the Association may record a notice of delinquent Assessment and establish a
lien against the Parcel of the delinquent Owner prior and superior to all other liens except (1) all
taxes, bonds, Assessments and other levies which, by law, would be superior thereto, and (2) the
lien or charge of any First Mortgage of record (meaning any recorded Mortgage or deed of trust
with first priority over other Mortgages or deeds of trust) made in good faith and for value. The
notice of delinquent Assessment shail state the amount of the Assessment, collection costs,
attorneys’ fees, late charges and interest, a description of the Parcel against which the
Assessment and other sums are levied, the name of the record owner, and the name and address
of the trustee authorized by the Association to enforce the lien by sale. The notice shall be signed
by any officer of the Association or any management agent retained by the Association and shall
be mailed in the manner set forth in Civil Code §2924b io all record owners of the Parce] no later

than 10 days after recordation.

B. After the expiration of thirty days following the recordation of the lien, an
Assessment lien may be enforced in any manner permitted by law, including sale by the court,
sale by the trustee designated in the notice of delinquent Assessment, or sale by a trustee
substituted pursuant to California Civil Code §2934(a). Any sale by the trustee shall be
conducted in accordance with the provisions of §§2924, 2924b, 2924c, 2924f, 2924g and 2924h
of the California Civil Code, including any successor statutes thereto, applicable to the exercise
of powers of sale in Mortgages and deeds of trust, or in any other manner permitted by law.
Nothing herein shall preclude the Association from bringing an action directly against an Owner
for breach of the personal obligation to pay Assessments.

C. The Association, acting on behalf of the Owners, shall have the power to
bid for the Parcel at Foreclosure sale, and to acquire and hold, lease, Mortgage and convey the
same. Where the purchase of a Foreclosure Parcel will result in a five percent (5%) or greater
increase in Assessments, the purchase shall require the vote or written consent of a majority of
the total voting power of the Association, including a majority of Members other than Declarant.
During the period a Parcel is owned by the Association, following Foreclosure: (1) no right to
vote shall be exercised on behalf of the Parcel; (2) no Assessment shall be assessed or levied on
the Parcel; and (3) each other Parcel shall be charged, in addition to its usual Assessment, its
share of the Assessment that would have been charged to such Parce] had it not been acquired by
the Association as a result of Foreclosure,
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D. After acquiring title to the Parcel at foreclosure sale following notice and
publication, the Association may execute, acknowledge and record a deed conveying title to the
Parcel which deed shall be binding upon the Owners, successors, and all other parties.

E. The Board may temporarily suspend the voting rights of a Member who is
in default in payment of any Assessment, after notice and hearing, as provided in the Bylaws.

F. Fines and penalties for violation of restrictions are “Assessments,” and are
enforceable by lien. Monetary levies imposed by the Association to reimburse the Association
for costs incurred for repair of damage to Common Area or facilities for which an owner, his
agents, employees, guests or invitees were responsible are “Assessments,” and are enforceable

by lien. .

G. The Assaciation is not empowered to cause a forfeiture or abridgement of
an Owners right to the full use and enjoyment of his Parcel on account of the failure by the
Owner to comply with provisions of the Project Documents or Rules, except by judgment of a
court or a decision arising out of binding arbitration or on account of a foreclosure or sale under
power of sale for failure of the Owner to pay Assessments duly levied by the Association.

H. Each Owner waives, to the maximum extent p_ermitted by law, the benefit
of any California homestead or exemption laws in effect when any Assessment or installment
becomes delinquent or a lien is imposed.

4.11  Unallocated Taxes. In the event that any real property taxes or assessments are
assessed against the Common Area rather than spread against the Parcels, said taxes shall be
included in the Assessments mede vnder the provisions of section 4.1 and, if necessary, a special
Assessment may be levied to pay such taxes. The same shall apply with respect to any taxes
imposed on personal property owned by the Association.

ARTICLE Y
DUTIES AND POWERS OF THE ASSOCIATION

5.1  Duties. In addition to the duties enumerated in this Declaration and the Project
Documents, and without limiting the generality thereof, the Association (acting by and through
the Board) shall perform the following duties:

A. Maintenance: The Association shall maintain and repair the Common
Area being Parcel C of Parcel Map 30704, and the landscaping and parkway areas of Parcels A
and B of Parcel Map 30704, The Association shall also pay all Common Expenses, as defined
herein, and arrange for the maintenance of all areas for which Common Expenses are payable,
including without limitation, drainage easements as shown on the Parcel Map, public streets,
sidewalk, bike paths and/or landscape areas, or portions thereof, that the Association is required
to matntain. The responsibility of the Association for maintenance and repair shall not extend to
repairs or replacements arising out of or caused by the willful or negligent act or omission of any
Owner, or his guest, tenant, invitee or pet. Any such repairs or replacements not covered by
insurance carried by the Association shall be made by the responsible Owner, provided the
Board approves the person or entity actually making the repairs and the method of repair. If the
responsible Owner fails to take the necessary steps to make the repairs within a reasonable time

RMBUS\RLP\245727.2 14



,Case 6:16-bk-14859-MW Doc 356-2 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc
: - ExhibitJ- N Page 38 of 63

under the circumstances, the Association may cause the repairs to be made and charge the cost
thereof to the responsible Owner, which costs shall bear interest at the rate of twelve percent
(12%) per annum (but no greater than the maximum rate allowed by law) until paid in full. If
such repair is covered by the insurance carried by the Association, the Association shall be
responsible for making the repairs, and the responsible Owner shall pay any deductible pursuant
to the insurance policy. If the Owner fails to make such payment, then the Association may make
such payment and shall charge the responsible Owner, which charge shall bear interest at the rate
of twelve percent (12%) per annum (but no greater than the maximum rate allowed by law) until
paid in full. If the Owner disputes the charge, the Owner shall be entitled to a notice and a
hearing as provided in the Bylaws before the charge may be collected.

B. Insurance: The Association shall obtain and maintain such policy or
policies of insurance as are required by Section 8. I of this Declaration.

C. Discharge of Liens: The Association shall discharge by payment, if
necessary, any lien against the Common Area and charge the cost thereof to the Member or
Members responsible for the existence of the lien after notice and hearing as provided in the

Project Documents.

D. Assessments: The Association shall fix, levy, collect and enforce
Assessments as set forth in Article IV hereof,

E. Payment of Expenses and Taxes: The Association shall pay all expenses
and obligations incurred by the Association in the conduct of its business including, without
limitation, ali licenses, taxes, assessments and governmental charges levied or imposed upon, or
which are or may become a lien against, the property of the Association.

F. Enforcement: The Association shall be responsible for the enforcement of
the Project Documents. The Association shall maintain and operate the Common Area of the
Project in accordance with all applicable municipal, state, and federal laws, statutes and
ordinances, as the case may be. The Association shall also, as a separate and distinct
responsibility, exert commercially reasonable efforts to endeavor to ensure that third parties
(including Owners, their agents, employees, guests and invitees) utilize the Common Area in
accordance with the Project Documents. The Association shall, when it becomes aware of any
violation of the aforementioned regulations, endeavor 1o expeditiously correct such violations.

G. Inspection and Maintenance Guidelines: The Association shall adopt
inspection and maintenance guidelines for the periodic inspection and maintenance of the
Common Area improvements and landscaping and any other improvements outside the Common
Area which the Association has the responsibility to maintain. The Board periodically and at
least once every two years shall review and update the inspection and maintenance guidelines.
The Board shall take all appropriate steps to implement and comply with the inspection and

maintenance guidelines.

H.  Preparation of Financial Documents: The Association shall cause the
preparation of budgets and financial statements as required by Sections 12.1 and 12.2 of the
Bylaws. )
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L City Requirements: Notwithstanding any provision in this Declaration to
the contrary, the following provisions shall apply:

The Association established herein shall manage and continuously maintain the “Common Area”
as provided in Section 5.1(A), and shall not sell or transfer the Common Area or any part
thereof, absent the prior written consent of the Planning Department of the City of Cathedral City

or the City’s successor-in-interest.

The Association shall have the right to assess the Owners of each individual parcel (i.e., Parcel)
for the reasonable cost of maintaining such Common Area, and shall have the right to lien the
property of any such Owner who defaults in the payment of a mainienance assessment, An
assessment lien, once created, shall be prior to all other liens recorded subsequent to the notice of
assessment or other document creating the assessment lien.

This Declaration shall not be terminated, “substantially” amended, or property deannexed
therefrom absent the prior written consent of the Planning Director of the City of Cathedral City
or the City’s successor in interest. A proposed amendment shall be considered “substantial” if it
affects the extent, usage, or maintenance of the Common Area or any reciprocal easement
established pursuant to the Declaration.

In the event of any conflicts between this Declaration and the Articles of Incorporation, the
Bylaws, or the Association Rules and Regulations, if any, this Declaration shall control.

J. Best Management Practices: The management and maintenance of the
Common Area shall include the applicable best management practices (BMP'’s) to. reduce storm
water pollution:

Initial occupants, or tenants of this site shall receive educational materials on good housekeeping
practices which contribute to the protection of storm water quality. These educational materials
shall be provided by the City of Cathedral City and shall be distributed by the Association. These
materials shall address good housekeeping practices associated with the site’s land use or uses
(e.g., good housekeeping practices for office, commercial, retail commercial, vehicle related
commercial, or industrial land use). Employers at this site shall adapt these materials for training
their employees in good housekeeping practices (BMP NI & N13).

Only pesticide applicators who are certified by the State of California as Qualified Applicators or
who are directly supervised by a Qualified Applicator shall apply pesticides to Common Area
landscaping. The applicator shall apply all pesticides in strict accordance with the pesticide
application laws as stated in the California Food and Agricultural Code, Fertilizer shall be
applied to Common Area landscaping in accordance with the manufacturer’s recommendations.
Application to hardscape surfaces shall be avoided (BMP N3),

The “catch basin(s)” located within the Common Area shall be inspected and, if necessary,
cleaned by the Association no later than October 15” of each year. “ONLY RAIN IN THE
DRAIN’ and “NO DUMPING” stencils shall be repainted as necessary to maintain legibility

(BMP N4 & S 12).
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The “water quality inlet(s), oil/water separators) and trash racks)”, more particularly described
on Exhibit “A” shall be inspected and, if necessary, cleaned by the Association no later than
October 15” of each year (BMP S4 & S 13).

The Association shall keep the Common Area free of litter. Litter shall be removed from the
Common Area, and litter receptacles shall be emptied at least once a month. Where improper
disposal of trash has occurred, the Association shall take corrective action within forty-eight

hours of discovery (BMP N5).

The street(s) and parking Parcel(s), more particularly described on Exhibit “C”, shall be swept
by the Association at least once a year and shall be swept no later than October 15” of each year

(BMP N6).

The Association shall keep loading docks in a clean and orderly condition through a regular
program of sweeping, litter control, and the immediate cleanup of spills and broken containers.
In accordance with the City of Cathedral City's duly adopted rules Establishing Storm
Water/Urban Runoff Management and Discharge Controls, illicit discharges and non-storm
water discharges (e.g., wash water) from loading docks to storm drains shall not be allowed

(BMP N 12).

The Association shall maintain an up-to-date list identifying the party or parties responsible for
the implementation and maintenance of each of the BMP’s described herein. The list shall
include the party’s name, organization, address, a phone number at which the party may be
reached 24 hours a day, and a description of the party’s responsibility for implementation and
maintenance of a particular BMP (BMP N14),

K. Method of Maintenance: The Declarant shall, prior to recordation of the
final Parcel Map, file with the Department of Environmental Health, the method of maintenance
and operation of the Common Area, including but not limited to the retention basin located on
the Common Area, all Common Area private drainage easements and any recreational facilities,

if any, within the Project.

5.2 Powers. In addition to the powers enumerated in this Declaration or the other
Project Documents, or elsewhere provided for herein, and without limiting the generality thereof,
the Association shall have the following powers:

A. Utility Service. The Association shall have the authority (but not the
obligation) to obtain, for the benefit of all of the Owners, all utilities and utility services
including, without limitation, water, sewer, gas; electric service, refuse collection and cable

access television.

B. Easements. Subject to Section 5.1(1) above, the Association shall have
the right to grant easements under, in, upon, across, over, above or through any portion of the
Common Area for reasonable purposes, as approved by the Board, which are beneficial to the
Association or the Project or the development of same.,
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C. Manager. The Association may employ a manager and/or contract with
independent contractors or managing agents to perform all or any part of the duties and
responsibilities of the Association.

D. Adoption of Rules. The Board shall have the right to adopt, promulgate
and enforce reasonable rules and regulations (“Rules™), not in conflict or inconsistent with this
Declaration relating to the Project and all aspects thereof including, without limitation, the
operation, maintenance, use and enjoyment of the Common Areas and individual Parcels. It is
the intent of this section that the Board have broad discretion with respect to the Rules and that
the Board’s authority in this regard be construed liberally in order to effectuate the objectives of
the Board with respect to the Rules. In general, the objectives of the Board should be to promote
and enhance the Project, its attractiveness and economic viability, and provide for the orderly
operation, maintenance, repair and upkeep of the Project, including procedures relating to the
conduct of Association business. Written copies of such Rules and any schedule of fines and
penalties adopted by the Board shall be furnished to Owners. Anything contained herein to the
contrary notwithstanding, until ninety percent (90%) of the Parcels planned for the Project have
been sold, the adoption or amendment of any Rules shall require the consent of Declarant.
Adopted Rules shall be reasonable and not arbitrary or capricious, and fairly applied and
enforced to ensure equal treatment of Owners and Members under similar circumstances.

E. Access: For the purpose of performing construction, maiptenance or
emergency repair for the benefit of the Common Area or the Owners in common and/or to
perform maintenance work which the Parcel Owner has failed to perform as provided herein, the
Association’s agents and employees shall have the right, after reasonable notice (except in
emergencies) to the Owner thereof, to enter any Parcel at reasonable hours. Such entry shall be
made with as little inconvenience to the Owner as practicable and, except as otherwise provided
herein, any damage caused thereby shall be repaired by the Board at the expense of the

Association.

F. Assessments, Liens, Penalties, and Fines: The Association shall have the
power to levy and collect Assessments in accordance with the provisions of Article IV hereof.
The Association may impose fines or take disciplinary action against any Owner for failure to
pay Assessments or for violation of any provision of the Project Documents and the unrecorded
Rules adopted by the Board or the Association. Penalties may include but are not limited to fines,
temporary suspension of voting rights, rights to the use of recreational facilities, if any, or other
appropriate discipline, provided the Member is given notice and a hearing as provided in the
Bylaws before the imposition of any fine or disciplinary action. The Board shall have the power
to adopt a schedule of reasonable fines and penalties for violations of the termns of this
Declaration, and for violations of any Rules adopted pursuant to section 5.2D. The penalties
prescribed may include suspension of all rights and privileges of Membership; provided,
however, that suspension for failure to pay Assessments shall be for a maximum period of thirty
(30) days, renewable by the Board for an additional thirty (30) day period or periods until paid;
and provided further that suspension for infraction of Rules or violation of this Declaration, other
than for failure to pay Assessments, shall be limited to a maximum period of thirty (30) days per
infraction or violation, and shall be imposed only after a hearing before the Board. The Board
may extend said period for an additional period or periods in the case of a continuing infraction
or violation, and no hearing need be held for such extension. Written copies of Rules and the
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schedule of Penalties shall be furnished to Owners. The Board shall assess fines and penalties
and shall enforce such Assessments as appropriate under applicable law.

G. Enforcement: The Association shall have the power to enforce the Project
Documents.

H. Acquisition and Disposition of Property: The Association shall have the
power to acquire (by gift, purchase or otherwise), own, hold, improve, operate and maintain real
or personal property in connection with the affairs of the Association. The Board shall also have
the power to convey, sell, lease, transfer or otherwise dispose of real or personal property in
connection with the affairs of the Association; provided, however, the Board shall only have the
power to convey any material portion of the Common Area with the vote or assent of a majority
of the voting power of the Association and subject to section 5.1(1) above, The foregoing
notwithstanding, the Board shall have the right to make reasonable Iot line adjustments adjusting
boundary lines between the Common Area and Commercial Parcels and to grant reasonable
easements over, under, across and through portions of the Common Area to the extent that the
Board determines that to do so would be appropriate and in the best interests of the Association.

1 Loans: The Association shall have the power to borrow money, and, with
the vote or assent of a majority of the voting power of the Association, mortgage, pledge, deed in
trust, or hypothecate any or all of its real or personal property, as security for money borrowed or
debts incurred.

J. Dedication: The Association shall have the power to dedicate, sell, transfer
and/or grant easements with respect to all or any part of the Common Area to any public agency,
authority, or utility for such purposes and subject to such conditions as may be determined by the
Board, subject to Section 5.1(1) above.

K Contracts: The Association shall have the power to contract for goods
and/or services for the Common Areas, facilities and interests or for the Association, subject to
limitations set forth in the Project Documents.

L. Delegation: The Association, the Board, and the officers of the
Association shall have the power to delegate their authority and powers to committees, officers,
agents or employees of the Association, or to a manager employed by the Association, provided
that the Board shall maintain ultimate oversight thereof and responsibility therefor.

M. Recreational Facilities: The Association shall have the authority to limit
the number of an Owner’s agents, employees, guests or invitees that may use recreational
facilities within the Project, if any, provided that such limitations apply equally to all Owners,

unless imposed for disciplinary reasons. e

N. Appointment of Trustee: The Association, or the Board acting on behalf of
the Association, has the power to appoint or designate a trustee to enforce Assessment licns by
sale as provided in section 4.10 and California Civil Code §1367(b).

0. Litigation/Arbitration: The Association shall have the power to institute,
defend, settle or intervene in litigation, arbitration, mediation or administrative proceedings in
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matters pertaining to affairs of the Association; provided, however, anything in this Declaration
or the other Project Documents to the contrary notwithstanding, the Association shall at all times
comply with the intents, purposes and provisions of Civil Code Sections 1368.4 and 1375,
without regard to the fact that the Project is a commercial/office rather than a residential

development.

P. Other Powers: In addition to the powers contained herein, the Association
may exercise the powers granted to a nonprofit mutual benefit corporation under California
Corporations Code §7140.

ARTICLE V1
ARCHITECTURAL CONTROL

6.1  Purpose of Architectural Controls. The purpose and intent of this Article is to
empower the Association primarily to enhance, preserve and protect property values within the
Project. The Board shall have ultimate responsibility, but may delegate that authority to an
Architectural Control Committee.

6.2  Requirement for Approval of Plans. No building, fence, wall, pool, spa,
obstruction, outside or exterior wiring, balcony, screen, patio, patio cover, tent, awning, carport,
carport cover, trellis, landscaping, structure or improvement of any kind shall be commenced,
installed, erected, painted or maintained upon the Project, nor shall any alteration or
improvement of any kind be made thereto, or to any Parcel, until the same has been approved in
writing by the Board, or by an Architectural Control Committee appointed by the Board. Plans
and specifications showing the nature, kind, shape, color, size, materials and location of such
improvements, alterations, etc., shall be submitted to the Board or to the Architectural Control
Committee for approval as to quality of workmanship and design and harmony of external design
with existing structures, and as to location in relation to surrounding structures, topography, and
finish grade elevation. No permission or approval shall be, required to repaint in accordance with
Declarant’s original color scheme or a color scheme previously approved by the Committee or
the Board, or to rebuild in accordance with Declarant’s original plans and specifications or in
accordance with plans and specifications previously approved by the Committee or by the Board.
The Committee, or the Board, shall have the right to adopt and promulgate reasonable
architectural rules and guidelines to implement the intents, purposes and provisions hereof,
which, upon adoption, shall have the same force and effect as other Rules as provided herein.

In addition to the approval of the Board or the Architectural Control Comumittee, the construction
or substantial alteration of any improvement upon the Project as described above shall also
require the approval of Declarant until the later of (a) ninety percent (30%) of all the Parcels in
the Project have been sold; or (b) five (5) years have clapsed since the closing of the sale of the
first Parcel in the Project. Upon receipt of any plans and specifications as described above, the
Board or the Architectural Control Committee, as the case may be, shall forward copies of such
plans and specifications to the Declarant for review, in the exercise of its reasonable discretion.
The Declarant shall have thirty (30) days afier receipt of same to either approve or disapprove
said plans and specifications in writing via a notice to the applicant and the Board. In the event
that Declarant fails to either approve or disapprove such plans and specifications within said
thirty day period, then Declarant’s approval of same shall be deemed given,
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6.3 Architectural Control Committee Membership. The Architectural Control
Committee shall consist of three (3) Members. Declarant may appoint all of the original
Members of the Committee and all replacements until ninety percent (90%) of all the Parcels in
the Project have been sold. Members appointed to the Architectural Control Committee by the
Declarant need not be Members of the Association. Members appointed to the Architectural
Control Committee by the Board shall be from the Membership of the Association. A majority of
the Architectural Control Committee may designate a representative to act for it. Neither the
Members of the Committee nor its designated representative shall be entitled to any
compensation for services performed pursuant hereto. The Architectural Control Committee (or
the Board) shall have the right, but not the obligation, to engage (on a case by case basis or
otherwise) an independent architect or draftsman to assist the Committee (or the Board) in the
review process, and to charge all costs reasonably incumed in connection therewith to the

applicant for architectural approval.

6.4  Architectural Control Committee Action. In the event the Committee fails to
approve or disapprove plans and specifications in writing within thirty (30) days after the same
have been submitted to it, approval will not be required and the related covepants shall be
deemed to have been fully complied with. Approval of plans by the Commitice or the Board
shall in no way make the Committee or its Members or the Board or its Members responsible for
or liable for the improvements built after approval of the plass, and the Owner whose plans are
approved shall defend, indemnify and hold the Committee and the Board, and the Members
thereof, harmless form any and all liability arising out of such approval. .

6.5  Landscaping. No landscaping or other physical improvements or additions shall
be made to any Parcels until plans and specifications showing the nature, kind, shape. and
location of the materials shall have been submined to and approved in writing by the
Architectural Control Committee, or the Board.

6.6  Initial Landscaping. Unless installed by Declarant, the first purchaser of each
Parcel shall submit landscaping plans the purchaser’s Parcel to the Architectural Control
Committee within one hundred eighty (180) days after close of escrow and shall complete the
installation of the landscaping within one (1) year after close of escrow or by such later date as

the Committee may approve.

6.7  Soler Energy. The Architectural Control Committee may impose such restrictions
on the installation of solar panels as are permitted by applicable state laws.

6.8  Governmental Approval.  Before commencement of any alteration or
improvements approved by the Architectural Control Committee, the Owner shall comply with
all appropriate governmental laws and regulations, including, without limitation, any zoning
ordinance then in effect with respect to such Owner’s Parcel. Approval by the Committee does
not satisfy the appropriate approvals that may be required by any governmental entity with

appropriate jurisdiction.

6.9  Swuctural Integrity. Nothing shall be done in or on any Parcel or in or on the
Common Area which will impair the structural integrity of any building or structure.
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6.10  Appeals to Board. Any final decision of the Architectural Control Committee
may be appealed in writing to the Board of Directors. Any such appeal must be submitted in
writing to the Board within fifteen (15) days after the date the appealing Member receives notice
of the final decision by the Architectural Contro} Committee. The written notice of the appeal
shall specifically state the appealing member’s grounds for appeal. The Board may adopt and
promulgate Rules setting forth procedures and grounds for appeals. The decision of the Board
with respect to all appeals shall be final and determinative. Decisions by the Board and/or
Architectural Control Committee shall be reasonable and not arbitrary or capricious, and fairly
applied and enforced to ensure equal treatment of Owners and Members under similar

circumstances,

ARTICLE VII
USE RESTRICTIONS

7.1 Use of Parcel. Parcels in the Project shall be used for purposes of constructing
and maintaining commetcial, industrial and/or office buildings and related appurtenances, and
purposes reasonably incidental thereto, in compliance with the Project Documents. Use of
Parcels shall at all times be in compliance with the conditions of approval of the Project by any
governmental entity with jurisdiction. No Parcels within the Project shall be used for the
operation of any adult bookstores, tattoo parlors, massage parlors, gentlemen’s club or other

adult business,

7.2 Nuisances. No noxious, illegal, or seriously offensive activities shall be carried
on upon any Parcel, or in any part of the Project, nor shall anything be done thereon which may
be or may become & serious annoyance or z nuisance to or which may in any way unreasonably
interfere with the quiet enjoyment of any other Owner of his respective Parcel. In evaluating
such issues, standards of governmental entities with jurisdiction, if any, shall be used as
guidelines. Decisions shall be reasonable and not arbitrary or capricious, and fairly applied and
enforced to ensure equal treatment of Owners and Members under similar circumstances.

7.3 Vehicle Restrictions. Vehicles may be operated, maintained, and/or located in the
Project only in strict compliance with the Rules. In general, only normal and reasonable
transportation and service vehicles shall be allowed. Inoperable, noisy, smoky, unregistered or
unlicensed vehicles shall not be allowed, and vehicles may not be stored within the Project.

7.4 Parking Restrictions. Parking of vehicles shall be allowed only in compliance
with the Rules.

7.5 Residential Activity Prohibited. No Parcel within the Project shall be used for
residential or permanent habitation purposes.

7.6 Storage. No machinery, equipment or other personal property shall be placed or
stored on the Common Area, except in compliance with the Rules.

7.7 Signs. Commercial advertising signs shall be allowed subject to the requirements
of the City of Cathedral City and the Rules of the Association, and the provisions of applicable

laws.
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7.8 Animals. No animals, pets or insects of any kind shall be raised, bred, or kept on
any Parcel or in the Common Area except to the extent, if any, allowed by the Rules. After
making a reasonable atiempt to notify the Owner; the Board may cause any pet found within the
Common Area in violation of the Rules to be removed to a pound or animal shelter under the

jurisdi¢tion of the City of Cathedra] City.

7.9  Garbage and Refuse Disposal. All rubbish, trash and garbage shall be reguiarly
removed from the Parcels, and shall not be allowed to accumulate thereon. Trash, garbage and
other waste shall not be kept except in sanitary containers. All equipment for the storage or
disposal of such materials shall be kept in a clean and sanitary condition, and shall be screecned
from view of neighboring Parcels, Common Areas and streets. No toxic or hazardons materials
shall be disposed of within the Project by dumping in the garbage containers or down the drains,
or otherwise. All issues regarding collection, storage and distribution of garbage shall be subject

to Rules adopted as provided herein.

7.10  Antennas. Antennas shall be authorized on Parcels for purposes of transmitting or
receiving radio, video, television and related signals, to the extent allowed by Civil Code §1376

and the Rules.

7.11  Power Equipment Maintenance. No power equipment shal! be stored or operated
in the Project, except in compliance with the Rules,

7.12  Liability of Owners for Damage to Common Area. The Owner of each Parcel
shall be liable to the Association for all damage to the Common Area improvements (including
landscaping) caused by such Owner, his, her or its agents, employees, guests, invitees or pets,
except for that portion of damage covered by insurance carried by the Association. The
responsibie Owner shall be charged with the cost of repairing such damage (including interest
thereon) as described in section 5.1A.

7.13  Commonly Metered Utilities. The Board may establish restrictions regarding the
individual use of any utility on a common meter, if any, and may impose reasonable charges for
the individual use thereof.

7.14  Activities Causing Increase in Insurance Rates. Nothing shall be done or kept on
any Parcel or in any improvements constructed thereon, or in thé Common Area, which will
materially increase or cause the cancellation of insurance on any Parcel or the Common Area, or

which would be in violation of any law.

7.15 Temporary Structures. No structure; facility or appurtenance of a temporary
character shall be placed upon any Parcel, except in accordance with the Rules.

7.16  Owner’s Right and Obligation to Maintain and Repair. Each Owner shall, at his
sole cost and expense maintain and repair his Parcel and all improvements and landscaping
thereon, keeping the same in a neat, clean, safe, sanitary and attractive condition. In the event an
Owner of any Parcel shall fail to so maintain his Parcel, the Association or its agents or
employees may, after notice and a hearing as provided in the Project Documents, enter the Parcel
and perform the necessary maintenance. The cost of such maintenance shall immediately be paid
to the Association by the Owner of such Parcel, together With interest at the rate of twelve
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percent (12%) per annum (but not to exceed the maximum interest rate authorized by law) from
the date the cost was incurred by the Association until the date the cost is paid by the Owner.

ARTICLE VIII
INSURANCE; DAMAGE OR DESTRUCTION; CONDEMNATION

8.1  Insurance. The following shall apply with respect to insurance:
A. The Association shall obtain and maintain the following insurance:

(1)  ahazard policy insuring all improvements, equipment, and fixtures
owned by the Association, unless the Board determines, in its sole discretion, that such insurance
is not necessary;

(2)  acomprehensive general liability policy insuring the Association,
its agents, the Owners and their respective family Members, against liability incident to the
ownership or use of the Common Area or any other Association owned or maintained real or
personal property (in occurrence version form if obtainable); the amount of general liability
insurance which the Association shall carry at all times shall be not less than the minimum
amounts required by California Civil Code §§1365.7 and 1365.9;

(3)  workers’ compensation insurance to the extent required by law (or
such greater amount as the Board deems necessary); the Association shall obtain a Certificate of
Insurance naming it as an additional insured in regard to workers’ compensation claims from any
independent contractor who performs any service for the Association, if the receipt of such a

certificate is practicable;

(4)  fidelity bonds or imsurance covering officers, directors, and
employees that have access to any Association funds;

(5)  officers and directors liability insurance in the minimum amounts
required by California Civil Code §§1365.7 and 1365.9;

(6)  flood insurance if the Project is located in an area designated by an
appropriate governmental agency as a special flood hazard area;

(7)  earthquake insurance to the extent deemed” appropriate by the
Board, in its discretion, provided same is available at commercially reasonable rates, in the

opinion of the Board;

(8)  water damage coverage, to the extent deemed appropriate by the
Board, in its discretion;

(9) liability for non-owned and hired automobiles; and

(10) such other insurance as the Board in its discretion considers
necessary or advisable.
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B. To the extent applicable, the Board may, in its discretion, consider
including the following endorsements:

(1)  changes in building codes, and demolition coverage;
(2)  inflation guard coverage;

(3)  “apreed-amount” endorsement (o eliminate coinsurance
problems);

(4)  replacement cost endorsement;
(3)  primary coverage endorsement.

C. Each Owner appoints the Association or any insurance trustee designated
by the Association to act on behalf of the Owners in connection With all insurance matters
arising from any insurance policy maintained by the Association, including without limitation,
representing the Owners in any proceeding, negotiation, settlement or agreement. Any insurance
maintained by the Association shall “waiver of subrogation” as to the Association and its
officers, directors and Members, the Owners and occupants of the Parcels (including Declarant)
and Mortgagees, and cross-liability and severability of interest coverage insuring each insured
against liability to each other insured. The Association shall periodicaily (and not less than once
every three years) review all insurance policies maintained by the Association to determine the
adequacy of the coverage and to adjust the policies accordingly.

D. All individuaily owned insurance shall contain a waiver of subrogation as
to the Association and its officers, directors and Members, the Owners and occupants of the
Parcels and Mortgagees, and ail Members are deemed to have waived subrogation rights as to the
Association and/or other Members, whether or not their policies so provide.

E. Each Owner shall be responsible for obtaining, maintaining and paying for
such insurance as the Owner may deem reasonably necessary with respect to fire, casualty and
habihty involving such Owner’s Parcel. All such individually carried insurance shall contain a
waiver of subrogation by the carrier as to the other Owners, the Association, Declarant, and the

Mortgagees of such Parcel.

F. The Association shall make available to Members upon request copies of
the Association’s policies to enable Members to insure their Parcels without duplicating

insurance carried by the Association.

G. The Association, and its directors and officers, shall have no liability to
any Owner or Mortgagee if, after a good faith effort, it is unable to obtain the insurance required
hereunder, because the insurance is no longer available or, if available, can be obtained only at a
cost that the Board in its sole discretion determines is unreasonable under the circumstances, or
the Members fail to approve any Assessment increase needed to fund the insurance premiums. In
such event, the Board immediately shall notify each Member and any Mortgagee entitled to
notice that the insurance will not be obtained or renewed.

RMBUS\RLPA245727.2 23



. Case 6:16-bk-14859-MW Doc 356-2 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc
ExhibitJ- N Page 49 of 63

H. Except to the limited extent, if any, otherwise provided in-the Project
Documents, the provisions of Civil Code Section 1365.7 relating to director and officer liability
shall be fully applicable to the Association, the common interest development (Project) for which
the Association is responsible, and Members of the Association, notwithstanding the fact that the
Project is not an exclusively residential common interest development.

8.2  Damage or Destruction. The following shall apply with respect to damage or
destruction of improvements in the Project:

A. If any improvements or landscaping on any Parcel are damaged or
destroyed by fire or other casualty, the Owner of such Parcel may repair or reconstruct the
improvement only in accordance with the plans and specifications approved by the Association
or its representative as provided herein including but not limited to approval by the Architectural
Control Committee. In the event that such an Owner elects not to rebuild any structures, said
Owner shall be responsible for promptly removing from the Parcel any and all debris, including
any portion of a structure which may remain standing after partial damage or destruction, and the
Owner shall landscape the Parcel in the manner approved by the Architectural Control
Committee and the Association. If such an Owner elects to rebuild the damaged or destroyed
improvements, the Owner of such Parcel is responsible for the cost of all such reconstruction that
is not covered by insurance or is within the deductible amount. If an Owner fails to pay the cost
of required demolition or relandscaping, the Association may elect to pay for the uninsured
portion of the cost and shall have the right to assess the Owner for the cost thereof and to enforce
the Assessment as provided in this Declaration.

B. If Common Area improvements zre damaged or destroyed by fire or other
casualty, the improvements shall be repaired or reconstructed substantially in accordance wiih
the original as-built plans and specifications, modified as may be required by applicable building
codes and regulations in force at the time of such repair or reconstruction, and subject to such
alterations or upgrades as may be approved by the Architectural Control Committee, unless
either of the following occurs: (1) the cost of repair or reconstruction is more than fifty percent
(50%) of the current replacement cost of all Common Area improvements, available insurance
proceeds are not sufficient to pay for at least eighty-five percent (85%) of the cost of such
‘repairs or reconstruction, and three-fourths (3/4) of the total voting power of the Association
residing in Members and their First Lenders vote against such repair and reconstruction; or (2)
available insurance proceeds are not sufficient to substantially repair or reconstruct the
improvements within a reasonable time as determined by the Board, a special Assessment levied
to supplement the insurance fails to receive the requisite approval (if such approval is required)
as provided in section 4.4, and the Board, without the requirement of approval by the Owners, is
unable to supplement the insurance by borrowing on behalf of the Association sufficient monies
to enable the improvements to, be substantially repaired or reconstructed within a reasonable

time.

C. If the Common Area improvements are to be repaired or reconstructed and
the cost for repair or reconstruction is in excess of twenty-five percent (25%) of the current
replacement cost of all the Common Area improvements in the Project, the Board shall designate
a construction consultant, a general contractor, and an architect for the repair or reconstruction.
All insurance proceeds, Association monies allocated for the repair or reconstruction, and any

RMBUS\RLP245727.2 -26-



. Case 6:16-bk-14859-MW Doc 356-2 Filed 01/31/17 Entered 01/31/17 17:59:28 Desc
. ExhibitJ-N Page 50 of 63

borrowings by the Association for the repair or reconstruction shall be deposited with a
commercial lending institution experienced in the disbursement of construction loan funds (the
“depository™) as selected by the Board. Funds shall be disbursed in accordance with the normal
construction loan practices of the depository that require as a minimum that the construction
consultant, general contractor and architect certify within ten (10) days prior to any disbursement

substantially the following:

(1) that all of the work completed as of the date of such request for
disbursement has been done in compliance with the approved plans and specifications;

(2)  that such disbursement request represents monies which either
have been paid by or on behalf of the construction consultant, the general contractor or the
architect and/or are justly due to contractors, subcontractors, material men, engineers, or other
Persons (whose name and address shall be stated) who have rendered or furnished certain
services or materials for the work” and giving a brief description of such services and materials
and the principal subdivisions or categories thereof and the respective amounts paid or due to
each of said Persons in respect thereof and stating the progress of the work up to the date of said

certificate;

(3)  that the sum then requested to be disbursed plus all sums
previously disbursed does not exceed the cost of the work insofar as actually accomplished up to
the date of such certificate;

(4)  that no part of the cost of the services and materials described in
the foregoing paragraph 8.2A(1) has been or is being made the basis for the disbursement of any
funds in any previous or then pending application; and

(5)  that the amount held by the depository, after payment of the
amount requested in the pending disbursement request, will be sufficient to pay in full the costs
necessary to complete the repair or reconstruction.

b. If the cost of repair or reconstruction is less than twenty-five percent
(25%) of the current replacement cost of all the Common Area improvements in the Project, the
Board shall disburse the available funds for the repair and reconstruction under such procedures
as the Board deems appropriate under the circumstances.

E. The repair or reconstruction shall commence no later than ninety (90) days
after the date of such damage or destruction and shall be completed no later than one hundred
eighty (180) days after commencement of reconstruction, subject to delays that are beyond the
control of the party responsible for making the repairs. Steps shall be taken as reasonably
necessary to secure any hazardous condition and to screen any unsightly views resulting from the

damage or destruction.

F. In the event the work required to maintain or to repair or restore damage
or destruction involves work that is the responsibility of Owner and the Association, then all of
such work shall be directed by the Board, with the expense to be allocated as appropriate
between Owner and the Association, If more than one Owner is involved, the expense to be paid
by each Owner shall be apportioned by the Board.
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G. If the Association undertakes any work which this Declaration requires an
Owner to undertake, or any work which, pursuant to this Declaration, the Association is required
to undertake at the expense of the Owner, the Board shall assess the Parcel of the Owner for such
work and shall so inform the Owner thereof in writing; provided, however, that the Assessment
shall be reduced by the amount of any insurance proceeds paid to the Association as a result of
damage to or destruction of the Parcel involved. Such Assessment shall be a lien upon the Parcel
of the Owner and may be foreclosed, as set forth in section 4.10.

H. If the Common Area improvement is not repaired or reconstructed in
accordance with the foregoing, all available insurance proceeds shall be disbursed among all
Owners and their respective Mortgagees in the same proportion that the Owners are assessed,
subject to the rights of the Owners” Mortgagees, after first applying the proceeds to the cost of
mitigating hazardous conditions on the Project, making provision for the continuanee of public
liability insurance to protect the interests of the Owners until the property can be sold, and
complying with all other applicable requirements of governmental agencies.

8.3  Condemnation. If all or any part of a Parcel (except the Common Area) is taken
by eminent domain, the award shall be disbursed to the Owner of the Parcel, subject to the rights
of the Owner’s Mortgagees. If the taking renders the Parcel uninhabitable, the Owner shall be
divested of any-further interest in the Project, including Membership in the Association, and the
interest of the remaining Owners shall be adjusted accordingly. If all or any part of the Common
Area is taken by eminent domain, the proceeds of condemnation shall be used to restore or
replace: the portion of the Common Area affected by condemnation, if restoration or replacement
is impossible, and any remaining funds, after payment of any and ali fees and expenses incurred
by the Association relating to such condemnation, shall be distributed among the Owners in the
same proportion as such Owners are assessed, subject to the rights of Mortgagees. If necessary,
the remaining portion of the Project shall be resurveyed to reflect such taking. The Association
shall participate in the negotiation, and shall propose the method of division of the proceeds of
condemnation, where Parcels are not valued separately by the condemning authority or by the
court. The Association shall represent the Owners in any condemnation proceedings or in
negotiations, settlements and agreements with the condemning authority for acquisition of the

Common Area or part thereof,

ARTICLE IX
GENERAL PROVISIONS

9.1  Enforcement. Subject to the provisions and requirements of this Article 1X, the
Association, or any Owner, shall have the right to enforce, by any proceeding at law or in equity,
all restrictions, conditions, covenants, reservations, liens; and charges now or hereafter imposed
by the provisions of the Project. Documents, and in such action shall be entitled to recover
reasonable attomeys’ fees as are ordered by the Court. The Association has the right to record a
Natice of Violation against the Parcel of an Owner who is not in compliance with the provisions
of the Project Documents. Failure by the Association or by any Owner to enforce any covenant
or restriction herein contained shall in no event be deemed a waiver of the right to do so

thereafier.
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9.2 Invalidity of Any Provision. Should any provision or portion hereof be declared
invalid or in conflict with any law of the jurisdiction where this Project is situated, the validity of
all other provisions and portions hereof shall remain unaffected and in full force and effect.

9.3  Term. The covenants and restrictions of this Declaration shall run with and bind
the Project, and shall inure to the benefit of and shall be enforceable by the Association or the
Owner of any property subject to this Declaration, their respective legal representatives, heirs,
successors and assigns, for a term of sixty (60) years from the date this Declaration is recorded,
after which time they shall be automatically extended for successive periods of ten (10) years,
unless an instrument in writing, signed by a majority of the then Owners of the Parcels, has been
recorded within the year preceding the beginning of each successive period of ten (10) years,
agreeing to change said covenants and restrictions in whole or in part, or to terminate the same.

94  Amendments. Subject to the provisions of Section 5. 1 (I) above, prior to close of
escrow on the sale of the first Parcel in the Project, this Declaration may be amended by
Declarant, After close of escrow on the sale of the first Parcel, this Declaration may be amended
only by the vote or written assent of a majority of the voting power of the Association and
subject to Section 5.1 (I) above. Any amendment shall be certified in a writing executed and
acknowledged by the President or Vice President of the Association and recorded in the
Recorder's Office of the County of Riverside. No amendment shall materially adversely affect
the rights of the holder of any Mortgage of record prior to the recordation of such amendment.

9.5  Rights of First Lenders. No breach of any of the covenants, conditions and
restrictions contained herein, nor the enforcement of any lien provisions herein, shall render
invalid the fen of any First Mortgage (meaning a Mortgage with first priority over any other
Mortgage) on any Lot made in good faith and for value, but all of said covenants, conditions and
restrictions shall be binding upon and effective against any Owner whose title is derived through
Foreclosure or trustee's sale, or otherwise. Notwithstanding any provision in this Declaration to
the contrary, First Lenders shall have the following rights:

A. Copies of Project Documents: The Association shall make available to
Owners and First Lenders, and to holders, insurers or guarantors of any First Mortgage, current
copies of the Declaration, Bylaws, Articles or other Rules concerning the Project and the books,
records and financial statements of the Association. "Available" means available for inspection
and copying, upon request, during normal business hours or under other reasonable
circumstances. The Board may impose a fee for providing the foregoing which may not exceed
the reasonable cost to prepare and reproduce the requested documents

B. Financial Statement: Any holder, insurer or guarantor of a First Mortgage
shall be entitled, upon written request, to a financial statement for the immediately preceding
fiscal year, free of charge to the party so requesting. Such statement shall be furnished within one
hundred twenty (120) days of the end of the Association's fiscal year.

C. Notice of Action: Upon written request to the Association, identifying the
name and address of the Eligible Mortgage Holder or Eligible Insurer or Guarantor, and the Lot
number or address, such Eligible Mortgage Holder or Eligible Insurer or Guarantor will be
entitled to timely written notice of: (1) any condemnation loss or any casualty loss which affects
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a material portion of the Project or any Lot on which there is a First Mortgage held, insured, or
guaranteed by such Eligible Mortgage Holder or Eligible Insurer or Guarantor, as applicable; (2)
any default in performance of obligations under the Project Documents or delinquency in the
payment of Assessments or charges owed by an Owner of a Lot subject to a First Mortgage held,
insured or guaranteed by such Eligible Mortgage Holder or Eligible Insurer or Guarantor, which
remains incurred for a period of sixty (60) days; (3) any lapse, cancellation or material
modification of any insurance policy or fidelity bond maintained by the Association; (4) any
proposed action which would require the consent of a specified percentage of Eligible Morigage
Holders as specified in section 9.50. The Association shall discharge its obligation to notify
Eligible Mortgage Holders or Eligible Insurers or Guarantors by sending written notices required
herein to such parties, at the address given on the current request for notice, in the manner

prescribed by section 9.9,
D. Consent to Action:

(1)  Except as provided by statute or by other provision of the Project
Documents in case of substantial destruction or condemnation of the Project, and further
excepting any reallocation of interests in the Common Area(s) which might occur pursuant to
any plan of expansion or phased development contained in the original Project Documents:

(a) the consent of Owners of Lots to which at least sixty-seven
percent (67%) of the votes in the Association are allocated and the approval of Eligible Mortgage
Holders holding Mortgages on Lots which have at least fifty-one percent (51%) of the votes of
Lots subject to Eligible Holder Mortgages, shall be required to terminate the legal status of the
Project as a planned development project; provided, howsver, that if termination is for reasons
other than substantial destruction or condemnation the agreement of Eligible Mortgage Holders
representing at least sixty. seven percent (67%) of the votes of the Mortgaged Lot is required;

(b)  the consent of Owners of Lots to which at least sixty-seven
percent (67%) of the votes in the Association are allocated and the approval of Eligible Mortgage
Holders holding Mortgages on Lots which have at least fifty-one percent (51%) of the votes of
the Lots subject to Eligible Holder Mortgages, shall be required to add or amend any material
provisions of the Project Documents which establish, provide for, govern or regulate, any of the
following: (i) voting rights; (if) increases in Assessments that raise the previously assessed
amount by more than twenty percent (20%), Assessment liens, or the priority of Assessment
liens; (iii) reductions in reserves for maintenance, repair, and replacement of Common Areas;
(iv) responsibility for maintenance and repairs; (v) reallocation of interests in the Common
Areas, or rights to its use; (vi) convertibility of Lots into Common Areas or vice versa; (vii)
expansion or contraction of the Project, or the addition, annexation, or withdrawal of property to
or from the Project; (viif) hazard or fidelity insurance requirements; (ix) restoration or repair of
the Project (after damage or partial condemnation,) in 8 manner other than that specified in the
Project Documents; or (x) any provisions that expressly benefit Mortgage holders, insurers, or

guarantors;

(c)  except as otherwise specifically provided herein, the
consent of Owners of Lots to which at least ninety-five percent (95%) of the votes in the
Association are allocated and the approval of Eligible Mortgage Holders holding Mortgages on
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Lots which have at least fifty-one percent (51%) of the votes of the Lots subject to Eligible
Holder Mortgages, shall be required to add or amend any material provisions of the Project
Documents which establish, provide for, govern or regulate, any of the following: (i) imposition
of any restrictions on the leasing of Lots and (ii) imposition of any restrictions on an Owner's
right to sell or transfer his or her Lot;

(d)  anEligible Mortgage Holder who receives a written request
to approve additions or amendments who does not deliver or post to the requesting party a
negative response within thirty (30) days after the notice of the proposed addition or amendment
shall be deemed to have approved such request, provided the notice has been delivered to the
Mortgage holder by certified or registered mail, return receipt requested.

(2)  Unless the holder(s) of at least two-thirds (2/3) of the First
Mortgages (based upon one vote for each First Mortgage owned), or two-thirds (2/3) of the
Owners (other than Declarant) of the individual Parcels in the Project have given their prior
written approval, the Association and/or the Owners shall not be entitled to:

(a) by act or omission, seek to abandon or terminate the
Project, or abandon, partition, subdivide, encumber, sell or transfer the Common Area or
property owned direcily or indirectly, by the Association (the granting of easements for public
utilities or for other public purposes consistent with the intended use of such property shall not
be deemned a transfer within the meaning of this clause) except for abandonment or termination
provided by law in the case of substantial destruction by fire or other casualty, or in the case of a
taking by condemnation or eminent domain; or

(®)  change the method of determining the obligations,
Assessments or dues or other charges which may be levied against an Owner; or

(c) by act or omission, change, waive or abandon any scheme
of regulations, or enforcement thereof, pertaining to the architectural design or the exterior
appearance of Parcels, the exterior maintenance of Parcels, the maintenance of the Common
Area walks or fences and driveways, or the upkeep of landscaping in the Common Area; or

.(d) fail 1o maintain fire and extended coverage uninsurable
Association Common Area improvements on a current replacement cost basis in an amount not
less than one hundred percent (100%) of the insurable value (based on current replacement

costs); or '

(e)  use hazard insurance proceeds for losses to any Common
Area property for other than the repair, replacement or reconstruction of such Common Area
property.
E. Right of First Refusal: The right of an Owner to sell, transfer, or otherwise
convey his or her Parcel shall not be subject to any right of first refusal or similar restriction.

F. Reserves: Association dues or charges shall include an adequate reserve
fund for maintenance, repairs, and replacement of those improvernents which the Association is
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obligated to maintain and that must be replaced on a periodic basis, and the Assessments therefor
shall be payable in regular installments rather than by special Assessments.

G. Priority of Liens: Any First Lender who obtains title to a Parcel pursuant
to the remedies provided in the Mortgage or Foreclosure of the Mortgage will not be liable for
such Parcel’s unpaid Assessments and fees, late charges, fines or interest levied in connection
therewith which accrue prior to the acquisition of title to such Parcel by the Mortgagee (except
for claims for a pro rata share of such Assessments or charges resulting from a pro rata
reallocation of such Assessments or charges to all Project Parcels including the Mortgaged
Parcel, and except for assessment liens recorded prior to the Mortgage).

H. Distribution of Insurance or Condemnation Proceeds: No Owner or any
other party shall have priority over any rights of First Lenders pursuant to their Mortgages in the
case of a distribution to Parcel Owners of insurance proceeds or condemnation awards for losses
to or taking of Common Area property.

L. Payment of Taxes or Insurance by Lenders: First Lenders may, jointly or
singly, pay taxes or other charges which are in default and which may or have become a charge
against the Common Area property and may pay overdue premiums on hazard insurance
policies, or secure new hazard insurance coverage on the lapse of a policy, for such Common
Area property and First Lenders making such payment shall be owed immediate reimbursement
therefor from the Association, provided that said lender(s) have given notice to the Association
prior to the making of such payment(s) and the Association has failed to pay the same.

9.6  Limitation of Restriclions on Declarant. Declarant is undertaking the work of
construction of a planned development and incidental improvements upon the Project. The
cornpletion of that work and the sale, rental, and other disposal of said Parcels is essential to the
establishment of the Project as a planned development. In order that said work may be completed
and said Project be established as a fully occupied and functional pianned development as
rapidly as possible, nothing in this Declaration shall be understood or construed to:

A. Prevent Declarant, its contractors, or subcontractors from doing on the
Project or any Parcel, whatever is reasonably necessary or advisable in connection with the
completion of said work; or

B. Prevent Declarant or its representatives from erecting, constructing and
maintaining on the Project (except upon Parcels owned by others), such structures as may be
reasonable and necessary for developing said Project as a planned development and disposing of

the same by sale, lease or otherwise; or

C. Prevent Declarant from conducting on the Project (except upon Parcels
owned by others) its business of completing said work and of establishing a plan of ownership
and of disposing of said Project in Parcels by sale, lease or otherwise;

D. Prevent Declarant from maintaining or displaying such signs, pennants
and flags(s) on the Project (except upon Parcels owned by others) as may be necessary for the
sale, lease or disposition thereof, or
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E. Subject Declarant to the architectural control provisions of Article VI for
the construction of any improvement on the Project.

F. Declarant reserves and shall have the right and easement, both while
Declarant is still the Owner of Parcels in the Project and thereafter, to enter upon the Project, and
all portions thereof, for purposes of inspecting and correcting any alleged defect in the design or
construction of improvements in the Project.

9.7  Tenmination of Any Responsibility of Declarant. In the event Declarant shall
convey all of its rights, title and interest in and to the Project to any successor Person or entity,
then and in such event, Declarant shall be relieved of the performance of any further duty or
obligation hereunder, and such successor Person or entity shall be obligated to perform all such
duties and obligations of the Declarant.

9.8 Owners’ Compliance. With respect to compliance, the following shall apply:

A. Each Owner, his agents, employees, guests, invitees, tepants and
occupants shall comply with the provisions of the Project Documents, and the decisions and
resolutions of the Association or the Board, as lawfully amended from time to time. Failure to
comply with any such provisions, decisions, or resolutions shall be grounds for an action (Hto
recover sums due, (2) for damages, (3) for injunctive relief, (4) for costs and attorneys fees, or
(5) any combination of the foregoing.

B. In the event of a violation of the Project Documents, the Association may
record a Notice of Violation against the Parcel of the non complying Owner. Upon recording a
Notice of Violation, the Association shail have complete discretion in deciding whether, when
and how to proceed with enforcement, and any delay after recording a Notice of Violation shall
not give rise to a defense of waiver or estoppel in favor of a noncomplying Owner. The
Association may take action to enforce compliance against a subsequent Owner who acquires a
Parcel with a recorded Notice of Violation. The right of the Association to record a Notice of
Violation shall be in addition to all other rights and remedies the Association may have at law or

under the Project Documents.

C. All agreements, determinations and amendments lawfully made by the
Association in accordance with the voting percentages established in this Declaration, or in the
Articles or the Bylaws, shall be deemed to be binding on all Owners, their successors and

assigns.

9.9  Notice. Unless otherwise specifically provided herein, all notices, demands or
other communications given hereunder shall be in writing and shall be (i) delivered personally,
in which case notice shall be deemed to have been given upon delivery, (ii) delivered by United
States registered or certified mail, return receipt requested and postage prepaid, in which case
noticc shall be deemed to have been given as of the third business day after mailing, (iii)
delivered by a reputable and nationally recognized overnight courier, in which case notice shall
be deemed to have been given upon delivery, or (iv) transmitted telephonically via facsimile, in
which case notice shall be deemed to have been given upon receipt by the sender of certification

of transmission.
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9.10  Number; Gender. The singular and plural number and the masculine, feminine
and neuter gender shall each include the other where the context requires.

9.11 Captions. The captions and headings herein are for convenience only and shall
not be used to limit or expand the terms or provisions hereof.

9.12  Exhibits. ~All Exhibits attached hereto are deemed incorporated herein by
reference as though set forth in full.

9.13  Attorneys’ Fees. In the event of any arbitration or litigation regarding this
Declaration, or the breach or performance of the terms and provisions of it, the prevailing party
shall be entitled reasonable costs and attorneys’ fees incurred in connection therewith,

IN WITNESS WHERE OF, the undersigned, being the Declarant herein, has executed this
Declaration this 10" day of February, 2005,

DECLARANT:

3

ompany

e

By:
Murertman, }(/Ianéger
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
) ss.

COUNTY OF RIVERSIDE

)
On_February /42005 . before me, M@m ) M 2

Date Nartie And Title OF Officer {2.5. “Tane Doe, Nonsy Pﬂt:T)’

personally appeared _Murray Altman -
Name cf Signes(s)

" persenally-knewn-te-me ~ OR —proved to me on the basis of satisfactory evidence to be the person whose
name is subscribed to the within instrument and acknowledged to

me that he executed the same in his authorized capacity, and that
by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

KIM R. GRUBA

S, Commission # 1452676
g:x.,fg- Notary Public - Califotrnia
BZy) Riverside Courtly

WITNESS my hand and official seal.

/ Signature of Notary Public

OPTIONAL

Though the data below is not required by law, it may prove vaiuable to persons relying on the document and could prevent fraudulent
reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
Endividual
" Corporate Officer
Quitclaim Deed
Title{s) Title or Type of Document
*  Pariner(s) " Limited
General 2
" Attorney-In-Fact Number Of Poges
“  Trustee(s)
" Guardian/Conservator
" Other:
Date Of Bocument

Signer is representing:
Name Of Person(s) Or Entity(ies)

Signer(s) Other Than Named Above

RMBUS\RLP\245775.1




Case 6:16-bk-14859-MW Doc 356-2 Filed 01/31/17 Entered 01/31/17 17:59:28
ExhibitJ- N Page 59 of 63

EXHIBIT “A”
LEGAL DESCRIPTION

Real property in the City of Cathedral City, County of Riverside, State of Califomia,
described as follows:

PARCEL MAP NO. 30704, BEING A DIVISION OF THE FOLLOWING:
THE NORTHERLY 50 ACRES OF THE WESTERLY 100 ACRES OF SECTION 21,

TOWNSHIP 4 SOUTH, RANGE 5 EAST, SAN BERNARDINQ BASE AND MERIDIAN,

ACCORDING TO THE OFFICIAL PLAT THEREOF;

EXCEPTING THEREFROM THE EASTERLY 484 FEET, SAID 484 FEET BEING
MEASURED ALONG THE NORTHERLY LINE OF SAID SECTION;

ALSO EXCEPTING THEREFROM THAT PORTION THEREOF CONVEYED TO THE

Desc

COACHELLA VALLEY COUNTY WATER DISTRICT BY DEED RECORDED MARCH

23,1961 AS INSTRUMENT NO. 24681 OF OFFICIAL RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA; :
ALSO EXCEPTING THEREFROM THAT PORTION THEREOF CONVEYED TO THE

COUNTY OF RIVERSIDE BY DOCUMENT RECORDED OCTOBER 20, 1980 AS
INSTRUMENT NO. 194175 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,

CALIFORNIA,;

ALSO EXCEPTING ALL URANIUM, THORIUM AND OTHER FISSIONABLE
MATERIALS, ALL OIL, GAS PETROLEUM, ASPHALTUM, AND OTHER

HYDROCARBON SUBSTANCES AND OTHER MINERALS AND MINERAL ORES OF

EVERY KIND AND CHARACTER, WHETHER SIMILAR TO THOSE HEREIN
SPECIFIED OR NOT, WITHIN OR UNDERLYING OR WHICH MAY BE PRODUCED

FROM THE HEREINBEFORE DESCRIBED LAND, TOGETHER WITH THE RIGHT TO

USE THAT PORTION ONLY OF SAID LAND WHICH UNDERLIES A PLANE
PARALLEL TO AND 500 FEET BELOW THE PRESENT SURFACE OF SAID LAND,
FOR THE PURPOSE OF PROSPECTING OR DEVELOPING AND/OR EXTRACTING
SAID GAS, PETROLEUM, ASPHALTUM AND OTHER MINERAL OR
HYDROCARBON SUBSTANCES FROM SAID LAND, IT BEING EXPRESSLY
UNDERSTOOD AND AGREED THAT SAID SOUTHERN CALIFORNIA EDISON

COMPANY, A CORPORATION, ITS SUCCESSORS AND ASSIGNS, SHALL HAVE NO

RIGHT TO ENTER UPON THE SURFACE OF SAID REAL PROPERTY, OR TO USE
SAID REAL PROPERTY OR ANY PORTION THEREOF SAID DEPTH OF 500 FEET,
FOR ANY PURPOSE WHATSOEVER, AS RESERVED UNTO SOUTHERN
CALIFORNIA EDISON COMPANY, A CORPORATION, ITS SUCCESSORS AND
ASSIGNS IN THE DEED RECORDED FEBRUARY 27, 1979 AS INSTRUMENT NO.
38918 OF QFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.,
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EXHIBIT “B”
ATTACH PARCEL MAP 30704.
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EXHIBIT “C”
PARCELS A, B AND C OF PARCEL MAP 30704
(Parcels A and B will be dedicated to the City of Cathedral City and upon acceptance by the City

the Association shall be responsible for the care and maintenance of the landscaped and parkway
areas only on said Parcels A and B.)
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