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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

IN RE:
Case No. 16-16247-MER
LBH NATIONAL CORPORATION

EIN: 46-4574404 Chapter 11

g P T L N

Debtor.

MOTION TO SELL PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS, AND
ENCUMBRANCES PURSUANT TO 11 U.S.C. § 363

The Debtor, LBH National Corporation (“Debtor’), by and through its attorneys, Kutner
Brinen, P.C., moves this Court for entry of an Order authorizing the Debtor to sell certain of its
property free and clear of all liens, claims, and encumbrances pursuant to 11 U.S.C. § 363, and in
support thereof states as follows:

I. BACKGROUND

L. The Debtor filed its voluntary petition for relief pursuant to Chapter 11 of the
Bankruptcy Code on June 23, 2016 and the Debtor remains a debtor in possession.

2. The Debtor’s business consists of the ownership and operation of a real estate
brokerage firm operating primarily in Southern California.

3. The Debtor currently operates under the business name of Shorewood Realtors.
However, pre-petition the Debtor operated as a franchise of ERA Franchise Systems, LL.C (;‘ERA”).
On the Petition Date, the Debtor employed approximately 258 real estate sales agents as independent
contractors. The Debtor’s agents are engaged in buying and selling high-end residential real estate
in Southern California. Since the Petition Date the Debtor has lost a number of sales agents

4, ERA is the principal secured lender in this case holding a asserting a claim in excess
of $6 million. ERA holds a lien to secure its claim encumbering all of the Debtor’s assets, leases,
and contracts. ERA has consented to the Debtor’s use of cash collateral in which it holds an interest
on a limited basis to enable the Debtor to sell its business.

5. The Debtor has decided to sell the bulk of its California business operations in light
of the financial difficulties it has been operating under prior to and during this case.

6. A purchaser for the Debtor’s business has been located. The proposed purchaser is

Vista Realty, Inc. (*Vista™). Vista has provided the Debtor with a letter of intent and has now
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provided and the parties have negotiated an Asset Purchase Agreement (“APA”). The APA is
attached hereto as Exhibit A.

7. The APA provides for the sale of certain of the Debtor’s offices and the assignment of
their corresponding leases. In addition, certain personal property, leases, and contracts including but
not limited to listing agreements, sales agent independent contractor agreements and pending sale
contracts will be sold. A full list of the assets to be sold is set forth in the APA.

8. Pursuant to the APA, the Debtor will convey all assets to be sold to Vista for a total

* price of $250,000, plus certain added amounts that are needed to cure the arrearages on any leases
and contracts that Vista would like to purchase (the “Purchase Price™). The $250,000 will be in the
form of a promissory note secured by a lien encumbering all of the assets that Vista acquires from
the Debtor. The amounts necessary to cure any assumed and assigned leases and contracts will also
have to be paid by Vista.

9. ERA has consented to the sale of the assets to Vista. ERA has agreed to release its
lien encumbering the assets being sold to Vista in exchange for the Debtor’s assignment to ERA of
the $250,000 promissory note and security agreement.

10.  ERA is consenting to the sale of its collateral for the Purchase Price and will release
its lien in exchange for the promissory note. The Debtor therefore requests authorization to sell
certain of the Debtor’s property to Vista free and clear of all liens, claims, and encumbrances
pursuant to 11 U.S.C. § 363.

11.  The Debtor does not have sufficient funds to maintain the leases and operations being
acquired by Vista and if the sale is not closed soon, the value of the assets will be lost to the Debtor
and the estate. The leases that are not being acquired by Vista will be rejected.

IL. Relief Requested

12, The Bankruptcy Court’s power to authorize a sale under section 363(b) is to be
exercised at the Court’s discretion. In re WPRV-TV, Inc., 983 F.2d 336, 340 (1st Cir. 1993); New
Haven Radio, Inc. v. Meister (In re Martin-Trigona), 760 F.2d 1334, 1346 (2d Cir. 1985); Comm. of
Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1069 (2d Cir. 1983).

13.  “Inorder to approve a sale of substantially all the Debtor’s assets outside the ordinary
course of business, the following elements must be met. The Debtor must show (1) that a sound
business reason exists for the sale; (2) there has been adequate and reasonable notice to interested

parties, including full disclosure of the sale terms and the Debtor’s relationship with the buyer; (3)
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that the sale price is fair and reasonable; and (4) that the proposed buyer is proceeding in good faith.”
In re Med. Software Solutions, 286 B.R. 431, 439-440 (Bankr. D. Utah 2002).

14. A sound business reason exists for the sale of substantially all of the Debtor’s assets.
The sale of the Debtor’s assets will maximize the recovery of the secured creditor with a lien on the
assets, ERA, The failure to sell the assets will cause their value to be lost since the Debtor will be
unable to operate with the assets, retain sales agents, and pay leases.

15.  There has been adequate and reasonable notice to interested parties. Additionally,
notice is being provided to all creditors in accordance with Fed . R.Bankr.P. 2002 and L.B.R. 2002-1.

16.  The Purchase Price is fair and reasonable. The Debtor believes that the value of the
brokerage in California has declined since the case was filed. The Debtor has lost a number of high
producing sales agents since the case was filed and has suffered from adverse publicity concerning
the brokerage. The sale will also preserve jobs and provide the sales agents with an office to
associate in order to continue to provide services.

17.  Vistais proceeding in good faith. While the Bankruptcy Code does not define “good
faith,” courts have held that for purposes of section 363(m), a “good faith purchaser” is one who
buys “in good faith” and “for value” and that lack of good faith is shown by fraud, collusion, or an
attempt to take grossly unfair advantage of other bidders. In re Abbots Diaries of PA., 788 F.2d 143,
147 (3d Cir. Pa. 1986); In re Tempo Technology Corp., 202 B.R. 363, 367 (D. Del. 1996).

18.  The sale is the product of arm’s length negotiations between the Debtor and Vista.
Vista is a neutral third party buyer with no prior connection to the Debtor or its management. The
sale to Vista is in good faith and for fair market value.

19.  The Debtor requests that the sale of assets to Vista be free and clear of all liens,
claims, and encumbrances. Pursuant to 11 U.S.C. § 363(f), the debtor may sell property “free and
clear of any interest in such property of an entity other than the estate, only if —. . . (2) such entity
consents”.

20. ERA has consented to the sale to Vista free and clear of any liens, claims, and
encumbrances and the sale is appropriate pursuant to 11 U.S.C. § 363(f)(2).

21, The sale of substantially all of the Debtor’s operating assets is in the best interests of
the Debtor, its estate, and its creditors. Sale of the Debtor’s assets will provide for satisfaction of a
portion of the ERA claim and will provide the Debtor’s sales agents and certain employees with a

job at a high end brokerage firm.
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22.  The Debtor further requests suspension of the operation of the fourteen (14) day stay
under Fed.R.Bankr.P. 6004(h). The APA provides for closing within two (2) days of the satisfaction
or waiver of all conditions to the obligations of the parties to consummate such transactions or as
otherwise agreed. Closing within two (2) days of satisfaction of such conditions is important
because the Debtor cannot afford to maintain its agents and continue operations for two additional
weeks following approval of the APA.

WHEREFORE the Debtor prays that the Court enter an Order authorizing the Debtor to sell
certain of its assets pursuant to the APA, suspending of the fourteen (14) day stay of the sale, and for

such further and additional relief as to the Court may appear proper.

DATED: August 5, 2016 Respectfully submitted,

By: _ /s/Lee M. Kutner
Lee M. Kutner, #10966
KUTNER BRINEN, P.C.
1660 Lincoln Street, Suite 1850
Denver, Colorado 80264
Telephone: (303) 832-2400
Telecopy: (303) 832-1510
E-Mail: Imk@kutnerlaw.com
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CERTIFICATE OF SERVICE

The undersigned certifies that on August 5, 2016, I served by prepaid first class
mail a copy of the foregoing MOTION TO SELL PROPERTY FREE AND CLEAR
OF ALL LIENS, CLAIMS, AND ENCUMBRANCES PURSUANT TO 11 US.C.
SECTION 363 AND NOTICE OF MOTION TO SELL PROPERTY FREE AND
CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES PURSUANT TO 11
U.S.C. SECTION 363 on all parties against whom relief is sought and those otherwise
entitled to service pursuant to the FED. R. BANKR. P. and these L.B.R. at the following

addresses:

Shorewood Realtors
201 Columbine Street
Suite 300

Denver, CO 80206

Arnold Goldstein

Lawrence Wolf

1050 Duncan Avenue

Suite E

Manhattan Beach, CA 90266

Vista Realty, Inc.

ATTN: Rich Edler, President
608 Silver Spur Road

Suite 250

Rolling Hills Estates, CA 90274

Stevens-Baker, LL.C

¢/o Rob Saehmann

1120 Loma Drive

Hermosa Beach, CA 90254

John D. Whitcombe, Esq.

Greenberg, Whitcombe, Takeuchi,
Gibson and Grayver, LLP

21515 Hawthorne Blvd.

Suite 450

Torrance, CA 90503

Ve OO

Vicky Martiga _/

ERA Franchise Systems, LLC
175 Park Avenue
Madison, NJ 07940-1123

Paul V. Moss, Esq.

United States Trustee’s Office
1961 Stout Street

Suite 12-200

Denver, CO 80294

Daniel M. Eliades, Esq.
LeClair Ryan, P.C.

One Riverfront Plaza

1037 Raymond Boulevard
16™ Floor

Newark, New Jersey 07102

John F. Young, Esq.

Donald D. Allen, Esq.

Markus Williams Young & Zimmerman,
LLC

1700 Lincoln Street, Suite 4550

Denver, CO 80203

Duncan E. Barber, Esq.

Shapiro Bieging Barber Otteson, LLP
4582 South Ulster Street Parkway
Suite 1650

Denver, CO 80237
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ASSET PURCHASE AGREEMENT

Dated as of August 4, 2016,

By and between

VISTA REALTY, INC,, a California corporation, as Buyer

and

LBH NATIONAL CORPORATION, a California corporation, as Seller

EXHIBIT A
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of
August 4, 2016, by and between VISTA REALTY, INC., a California corporation (“Buyer™), and
LBH NATIONAL CORPORATION, a California corporation (“Seller”).

This Agreement is entered into with respect to the following facts:

A. Seller is engaged in the real estate brokerage business (the “Business™), doing
business under the name “Shorewood Realtors™ at, among other locations, (i) 3300 Highland
Avenue, Manhattan Beach, California 90266, (ii) 916 Manhattan Avenue, Manhattan Beach,
California 90266, (iii) 2141 Rosecrans Avenue, Suite 1160, El Segundo, California 90245, and
(iv) 1009 Torrance Avenue, Redondo Beach, California 90277 (each an “Office,” and
collectively, the “Offices™).

B. On June 23, 2016, Seller filed a voluntary petition for relief under Chapter 11 of
Title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) in a case
entitled In re LBH National Corporation, Case No. 16-16247-MER (the “Bankruptcy Case™). The
Bankruptcy Case is pending in the United States Bankruptcy Court for the District of Colorado
(the “Bankruptcy Case™).

C. Buyer is also engaged in the real estate brokerage business, doing business under
the name “Vista Sotheby’s International Realty.”

D. Subject to the Bankruptcy Court’s approval, Seller desires to sell to Buyer, and
Buyer desires to purchase from Seller, selected assets of Seller used in the Business.

E. Seller desires to assign to Buyer, and Buyer desires to assume from Seller, certain
obligations of Seller incurred in connection with the Business.

NOW THEREFORE, in consideration of the mutual representations, warranties, and
covenants contained herein, and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Sale of Assets and Assumption of Liabilities

(a) Transfer of the Assets. Upon the terms of this Agreement, Seller agrees to sell,
transfer, and deliver to Buyer, and Buyer agrees to purchase from Seller, all of Seller’s right, title,
and interest in and to the following assets of Seller used in or related to the operation of the
Business (the “Assets™):

1 all of Seller’s rights under the real property leases relating to the Offices,
including the security deposits relating thereto, copies of which are attached hereto as Schedule
1(a)(i) (the “Leases™);
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(ii))  all furniture, fixtures, leasehold improvements, and equipment listed on
Schedule 1{a)(ii) attached hereto (“Fixed Assets™);

(iii)  all of Seller’s rights under the equipment leases listed on Schedule
1(a)(iii) attached hereto (the “Equipment Leases”), including any security deposits relating
thereto; '

(iv)  all of Seller’s rights under open real estate listing contracts between Seller
and owners of real property, a list of which is set forth on Schedule 1(a)(iv) attached hereto
(“Listings™);

V) all of Seller’s rights under real estate listing contracts that pertain to
pending real estate sales and closings to be consummated subsequent to the Closing (as defined
herein), a list of which is set forth on Schedule 1(a)(v) attached hereto (“Pendings™); and

(vi) copies of all contracts, books, records, and other documents and
information relating to the Assets.

{b)  Assumption of Liabilities. Buyer agrees to assume the liabilities and obligations
of Seller under the Leases, Equipment Leases, Listings, and Pendings, in each case solely to the
extent that such (i) such liabilities or obligations have accrued or will accrue prior to the Closing,
and have been approved by Buyer in writing within two (2) business days following the
disclosure of the exact amounts to Buyer in writing, or (ii) such liabilities or obligations will
accrue, and will relate to matters arising, on or after the Closing (the “Assumed Liabilities™). In
the event that Buyer does not approve any liability or obligation described in subsection (b)(i)
with respect to an Asset, such Asset shall no longer be subject to this Agreement. It is expressly
understood and agreed that, except for the Assumed Liabilities, and except as otherwise
specifically provided for herein, Buyer is not assuming and shall not become liable or be deemed
to be liable for any liabilities, obligations, contracts, or commitments of Seller, or otherwise
related to the Business or the Assets, whether they accrue prior to or after the Closing and
whether a claim is made against Buyer under contract, law, or otherwise.

2. Bankruptcy Court Approval; The Closing: Purchase Price; Pavment

(a) Bankruptcy Court Approval. The parties are entering into this Agreement with
the express understanding that it is subject to approval by the Bankruptcy Court and to all
applicable provisions of the Bankruptcy Code and the Federal Rules of Bankruptcy Procedure.
Promptly following the execution of this Agreement, Seller shall file a motion with the
Bankruptcy Court (the “Sale Motion”) seeking authority to consummate the transactions
contemplated hereunder, including authority to convey and assign the Assets to Buyer and to
permit the assumption of the Assumed Liabilities by Buyer. In conjunction with the Sale
Motion, ERA Franchise Systems, LLC, shall file a declaration consenting to the transactions set
forth herein, and consenting to the release of its security interest in the Assets at the Closing in
exchange for assignment of the Note and the Security Agreement (as defined below) to ERA
Franchise Systems, LLC or its designee (collectively, “ERA”).
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(b)  The Closing. The closing of the transactions contemplated hereunder (the
“Closing”) shall take place via an electronic exchange of documents, which exchange shall be
deemed to occur at the offices of Greenberg, Whitcombe, Takeuchi, Gibson & Grayver, LLP,
located at 21515 Hawthorne Boulevard, Suite 450, Torrance, California 90503, commencing at
9:00 a.m. local time on the second business day following the satisfaction or waiver of all
conditions to the obligations of the parties to consummate such transactions, or such other date as
Buyer and Seller may mutually determine (the “Closing Date™).

(c) Purchase Price; Payment at Closing. The total purchase price for the Assets (the
“Purchase Price”) shall be Two Hundred Fifty Thousand Dollars ($250,000.00). At the Closing,
Buyer shall deliver a promissory note in the amount of the Purchase Price to Seller in the form
attached hereto as Schedule 2(c)(i) (the “Note™), which Note shall then be immediately assigned
to ERA as permitted by the terms of such Note. Buyer’s payment and performance under the
Note shall be secured by the terms of a security agreement which Buyer shall deliver to Seller in
the form attached hereto as Schedule 2(c)(ii) (the “Security Agreement™), which shall also be
immediately assigned to ERA. In addition, immediately following the Closing, Buyer shall pay,
to the respective creditors, the total amount of the Assumed Liabilities that have accrued and are
due and payable as of the Closing.

3. Conditions to Closing

(2) Buyer Conditions to Closing. The obligations of Buyer under this Agreement are
subject, at its option, to the satisfaction at or prior to the Closing of each of the following
conditions:

(i) Accuracy of Representations and Warranties. The representations and
warranties of Seller contained in this Agreement or in any certificate or document delivered
pursuant hereto shall be true and correct in all respects on and as of the Closing Date as though
made at and as of that date.

(i)  Compliance with Covenants. Seller shall have performed and complied in
all respects with ali terms, agreements, covenants, and conditions of this Agreement to be
performed or complied with by it at or prior to the Closing Date.

(iii) No Legal Actions or Proceedings. No legal action or proceeding shall
have been instituted or threatened seeking to restrain, prohibit, invalidate, or otherwise affect the
consummation of the transactions contemplated hereby.

(iv)  No Material Adverse Change. Between the date hereof and the Closing
Date, there shall have been no material adverse change in the Assets.

(v)  Leases. Seller shall have delivered to Buyer assignments and/or other
requested documentation concerning the Leases, executed in favor of Buyer, in each case in form
and substance satisfactory to Buyer,

(vi)  Bills of Sale and Assignments. Seller shall have executed and delivered to
Buyer appropriate bills of sale and assignments for purposes of conveying the Assets to Buyer.
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(vii) Consents and Terminations. Seller shall have delivered to Buyer all
consents and terminations necessary or desirable to effect the transactions contemplated hereby,
executed by the appropriate parties in each case in form and substance satisfactory to Buyer.

(viii) Seller Approval. Seller shall have delivered to Buyer an Action by
Unanimous Written Consent of Seller’s Board of Directors authorizing and approving the
transactions contemplated hereby.

(ix)  Bankruptcy Court Approval. The Bankruptcy Court shall have approved
the Sale Motion.

(x) Other Documents. Seller shall have executed and delivered to Buyer such
other documents and agreements as reasonably requested by Buyer.

(b) Seller Conditions to Closing. The obligations of Seller under this Agreement are
subject, at its option, to the satisfaction at or prior to the Closing Date of each of the following
conditions:

@ Accuracy of Representations and Warranties. The representations and
warranties of Buyer contained in the Agreement or in any certificate or document delivered
pursuant hereto shall be true and correct in all material respects on and as of the Closing Date as
though made at and as of that date.

(i)  Compliance with Covenants. Buyer shall have performed and complied in
all material respects with all terms, agreements, covenants and conditions of this Agreement to
be performed or complied with by Buyer at or prior to the Closing Date.

(ili) No Legal Actions or Proceedings. No legal action or proceeding shall
have been instituted or threatened seeking to restrain, prohibit, invalidate, or otherwise affect the
consummation of the transactions contemplated hereby.

(iv)  Instrument of Assumption. Buyer shall have executed and delivered to
Seller appropriate written instruments for purposes of assuming the Assumed Liabilities.

(v) Bankruptcy Court Approval. The Bankruptcy Court shall have approved
the Sale Motion.

4. Representations and Warranties of Seller

Seller represents and warrants to Buyer that:

(a) Organization of Seller. Seller is a corporation duly organized, validly existing,
qualified to do business, and in good standing under the laws of the State of California, and has
full power to carry on the Business as now being conducted. -

(b)  Corporate Power. Seller has: (i) all requisite corporate power and authority to
own or lease its property and carry on the Business as now conducted, and to execute and deliver
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this Agreement and to consummate the transactions contemplated hereby, including transfer of
legal title to the Assets to Buyer; (ii) obtained all licenses, permits or other authorizations and has
taken all actions required by applicable law or governmental regulations in connection with the
Business as now conducted; (iii) conducted the Business in compliance with all applicable laws
and regulations; and (iv) taken (or will take prior to Closing) all necessary action to consummate
the transactions contemplated by this Agreement.

{c)  No Violation; Enforceability. The execution of this Agreement by Seller and the
consummation of the transactions contemplated hereby and the performance by Seller of this
Agreement will not require the consent or approval of any governmental authority or agency
other than the Bankruptcy Court or constitute a violation by Seller of any law, rule, regulation, or
order of any governmental authority or agency, or any judicial order to which Seller is subject,
and does not violate the articles of incorporation or bylaws of Seller. This Agreement has been
duly and validly executed and delivered by Seller and, assuming due execution and delivery by
Buyer, is a valid and binding obligation of Seller enforceable against it in accordance with its
terms.

(d) The Assets.

(i) Schedules 1(a)(i) through 1(a)(v) attached hereto contain a complete and
accurate list of all of the Assets. Seller has, and is transferring to Buyer, good and marketable
title to all of the Assets, free and clear of all liens, pledges, charges, encumbrances, claims,
easements, security interests, covenants, options, preemptive rights, or rights of first refusal or
restrictions of any kind.

(ii)  The Fixed Assets are in good physical condition and fit for their intended
use.

(iii)  Seller holds a valid leasehold interest in each of the Leases. Seller enjoys
peaceful and undisturbed possession under each of the Leases.

(iv)  Seller holds a valid leasehold interest in each Equipment Lease. All of the
equipment under the Equipment Leases is in good physical condition and fit for its intended use.

(v)  The contracts representing the Listings and Pendings confer upon Seller
and its assigns, including Buyer, the exclusive right to list and sell the real property referenced in
such listing contracts.

(e) Liabilities. Seller represents and warrants to Buyer that with respect to the
contractual commitments representing the Assumed Liabilities (i) each and all are in full force
and effect according to their respective terms, (ii) except as disclosed to Buyer in writing under
Section 1(b)(i), Seller is current thereunder, (iii) each respective lessor or other creditor is not in
default thereunder, and (iv) other than Seller’s existing monetary defaults disclosed under
Section 1(b)(i), Seller knows of no existing facts or circumstances which, with or without the
giving of notice or the passage of time, or both, would constitute a default or an event of default
thereunder. In the event of any breach of Seller’s representations or warranties hereunder, in
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addition to any other rights or remedies Buyer may have, Buyer shall not be obligated to assume
any such liability, obligation, debt, or commitment.

§3) Sales Associates. Schedule 4(f) attached hereto sets forth a true, accurate and
complete list of the sales associates affiliated with Seller immediately prior to the Closing (the
“Sales Associates™), showing each such Sales Associates’ commission split in effect immediately
prior to Closing and the amount due to the Sales Associate for any unpaid prior commission.

(g) Independent Contractors. Each of the Sales Associates is an independent
contractor of Seller and each has executed independent contractor agreements which are legally
valid and enforceable for all purposes, including tax purposes. Such independent contractor
agreements are terminable by Seller at any time without any cost or penalty to Seller. Seller has
paid all of Seller’s obligations to the Sales Associates as of the Closing with the exception of the
amounts set forth on Schedule 4(f).

(h)  Litigation. Except as set forth on Schedule 4(h) hereto and as disclosed by Seller
in the Bankruptcy Case, Seller is not subject to, nor it have knowledge of, any litigation, legal
action, arbitration, proceeding, demand, claim, or investigation pending, threatened, planned, or
reasonably probable, affecting the Assets.

() Errors & Omissions Insurance. Seller maintained an E&Q insurance policy in
effect through August 1, 2016 (the “E&O Policy™).

G4) Disclosure. Neither this Agreement nor any schedule, exhibit, statement, list, or
other information furnished or to be furnished to Buyer in connection with this Agreement and
the transactions contemplated hereby contains or will contain any untrue statement of a material
fact or will omit to state a material fact necessary to make the statements made, in light of the
circumstances in which they are made, not misleading.

5. Representations and Warranties of Buyer

Buyer represents and warrants to Seller that:

(a) Organization of Buyer. Buyer is a corporation duly organized, validly existing,
and in good standing under the laws of the State of California, and has full power to carry on the
Business as now being conducted.

(b)  Corporate Power. Buyer has (i) all requisite corporate power and authority to own
or lease its property and carry on the Business as now conducted and to execute and deliver this
Agreement and to consummate the transactions contemplated hereby, and (ii) taken all necessary
action to consummate the transactions contemplated by this Agreement.

(¢)  No Violation; Enforceability. The execution of this Agreement by Buyer and the
consummation of the transactions contemplated hereby and the performance by Buyer of this
Agreement will not require the consent or approval of any governmental authority or agency
other than the Bankruptcy Court or constitute a violation by Buyer of any law, rule, regulation, or
order of any governmental authority or agency, or any judicial order to which Buyer is subject,




Case:16-16247-MER Doc#:140 Filed:08/05/16 Entered:08/05/16 12:01:18 Pagel3 of 89

and does not violate the articles of incorporation or bylaws of Buyer. This Agreement has been
duly and validly executed and delivered by Buyer and, assuming due execution and delivery by
Seller and Shareholder, is a valid and binding obligation of Buyer enforceable against Buyer in
accordance with its terms.

6. Certain Covenants

(a) Updating Schedules. Seller represents, warrants, and covenants that (i) Seller
shall update and finalize all of the schedules exchanged prior to the Closing, and (ii) the final
schedules attached hereto as of the Closing (collectively, the “Schedules™) shall be true, correct,
and complete as of the Closing. Notwithstanding the preceding sentence, Buyer acknowledges
that Seller may have obtained additional Listings, certain Listings may have become Pendings,
and certain Pendings may have become closed transactions, in each case prior to the Closing.
Seller will deliver to Buyer within five business days following the Closing updated Schedules
with respect to such matters, and such updated Schedules shall be deemed the Schedules as of the
Closing; provided that such updates do not adversely affect the economics to Buyer of the
transactions contemplated by this Agreement.

(b)  Announcement to Sales Associates and Publicity. Seller acknowledges that the
method and timing of the announcement of the transactions contemplated hereby to the Sales

Associates is critical if Buyer is to receive the benefit of such transactions. Seller represents and
warrants that it has complied with all of Buyer’s instructions regarding the method and timing of
such announcement. In addition, all notices to third parties and all other publicity concerning
this Agreement and the transactions contemplated hereby shall be coordinated and planned by
Buyer, and Seller shall not take any such actions without the prior written approval of Buyer.,
The parties acknowledge that Buyer has already informed its own sales associates that this asset
purchase is pending.

(¢c)  Retention of Sales Associates. Seller and its principal, Roger Herman
(“Herman”), shall use their best efforts to cause the Sales Associates to execute new independent
contractor agreements with Buyer as soon as practicable following the Closing, if requested by
Buyer. Seller and Herman shall use their best efforts to cause the Sales Associates to transfer
their real estate licenses to Buyer immediately subsequent to Closing.

(d)  Taxes. Seller shall pay all taxes, including sales and use taxes, arising out of the
transfer of the Assets, and shall pay all state and local real and personal property taxes accruing
in connection with the Assets prior to the Closing Date. Buyer shall not be responsible for any
taxes of any kind related to any period ending on or prior to the Closing. Notwithstanding the
foregoing, if the taxes described in the first sentence of this subsection (d) that are payable by
Seller exceed Five Hundred Dollars ($500.00), Seller may elect to terminate this transaction
unless Buyer agrees to pay the amount due that is in excess of Five Hundred Dollars ($500.00).
Buyer and Seller shall use their reasonable best efforts to agree upon an allocation of the
Purchase Price for tax purposes subsequent to Closing.

(e) Further Assurances: Other Documents. Seller agrees to use its best efforts to
cause the conditions to Buyer’s obligations herein set forth to be satisfied at or prior to the
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Closing and to complete the transactions contemplated hereby as promptly as practicable. Each
of the parties hereto agrees to cooperate in the orderly transfer of the Assets to Buyer. In
addition, from time to time after the Closing, each of the parties hereto agrees to execute and
deliver any and all further agreements, documents, or instruments necessary to effectuate this
Agreement and the transactions referred to herein or contemplated hereby, or reasonably
requested by the other party to perfect or evidence such party’s rights hereunder. Without
limiting the foregoing, Seller agrees to cooperate with Buyer in Buyer’s acquisition of tail
coverage pertaining to the E&O Policy, should Buyer elect to obtain such coverage at Buyer’s
OWn expense.

7. Survival of Representations and Warranties

All of the representations and warranties contained in or made pursuant to this Agreement
shall survive the Closing, and shall continue to survive the Closing, notwithstanding any
investigations by or on behalf of Buyer or Seller at any time.

8. Miscellaneous

(a) Notices. Any notice hereunder shall be in writing and shall be given by personal
delivery, by commercial overnight delivery service, by certified mail, postage prepaid, return
receipt requested, or by electronic transmission at the following address:

If to Buyer: Vista Realty, Inc.
Attention: Rick Edler, President
608 Silver Spur Road, Suite 250
Rolling Hills Estates, CA 90274
Email: Chris@chrisadlam.com

With a copy to: John D. Whitcombe, Esq.
Greenberg, Whitcombe, Takeuchi, Gibson &
Grayver, LLP ‘
21515 Hawthorne Blvd., Suite 450
Torrance, CA 90503
Email: jwhitcombe@gwtllp.com

If to Seller: LBH National Corporation
Attention: Roger Herman, President
201 Columbine Street, Suite 300
Denver, CO 80206
Email: daviddonnelly@hermangroup.net

With a copy to: Lee M. Kutner, Esg.
Kutner Brinen P.C.
1660 Lincoln 8t., Suite 850
Denver, CO 80264
Email: LMK @kutnerlaw.com
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Either party may, by like notice at any time and from time to time, designate a different
address to which such notice shall be sent. Such notice shall be deemed sufficiently given (a) if
personally served, upon such service, (b) if sent by commercial overnight delivery service, upon
the next business day following such sending, (c) if mailed, forty-eight (48) hours following the
first attempt of the postal service to deliver same, or (d) if sent by electronic transmission, upon
receipt of confirmation of transmission.

(b)  Successors; Assignment. This Agreement shall be binding upon and shall inure to
the benefit of Seller and its respective successors and assigns and of Buyer and its respective
successors and assigns. This Agreement and the rights and obligations hereunder shall not be
assignable without the consent of the other parties hereto; provided that Buyer may assign this
Agreement in whole or in part to one or more of its subsidiaries or affiliates.

(c) Entire Agreement. This Agreement, together with the disclosures, notices, and
letters referred to herein and the schedules and exhibits hereto, constitutes the entire agreement of
the parties pertaining to the subject matter hereof and supersedes all prior agreements and
understandings of the parties in connection herewith.

(d}  Amendments; Waivers. Any amendment hereof must be in writing duly executed
by the parties hereto. Any provision hereof may be waived in writing by the party entitled to the
benefit of such provision. No waiver of the breach of any provision shall be deemed or construed
to be a waiver of other or subsequent breaches. Nothing herein is intended to confer any rights or
remedies upon any person not a party hereto, except as expressly provided to the contrary herein.

(e) Gender: Number., Except where the context otherwise requires, words used in the
masculine gender include the feminine and neuter; the singular number includes the plural, and
the plural the singular; and the word “person” includes a corporation or other entity or
association as well as a natural person.

H Counterparts; Facsimile. This Agreement and the documents referenced herein
may be executed in any number of counterparts, each of which shall be deemed an original but
all of which shall constitute one and the same instrument.

€3] Governing Law. This Agreement shall be construed and enforced in accordance
with, and governed by the laws of the State of California, without regard to the conflicts of laws
principles thereof.

(h) Expenses. Except as otherwise set forth herein, each party to this
Agreement shall bear all of its own expenses in connection with the execution, delivery and
performance of this Agreement and the transactions contemplated hereby, including without
limitation all fees and expenses of its agents, representatives, counsel, and accountants.

(i) Attorneys’ Fees. If any legal action, including arbitration or an action for
declaratory relief, is brought to interpret or enforce the provisions of this Agreement, the
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees from the other
party or parties. These fees, which may be set by the court in the same action or in a separate

10
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action brought for that purpose, are in addition to any other relief to which the prevailing party or
parties may be entitled.

[SIGNATURES ON FOLLOWING PAGE]

11
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year hereinabove first set forth.

VISTA REALTY, INC., a California corporation

[bh—

N:cﬁms/moﬂm

Title:

LBH NATIONAL CORPORATION, a California
corporation

By
Name:
Title:

12
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day

and year hereinabove first set forth.

VISTA REALTY, INC,, a California corporation

By
Name:
Title:

LBH NATIONAL CORPORATION, a California
corporation

By, /K/

Nerme: en« Wi ——
Title: r@ﬂ,@&‘ m""’“”TCJL

12
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- SCHEDULES

Schedule 1(a)(i) Leases

Schedule 1(a)(ii) Fixed Assets

Schedule 1(a)(iii) Equipment Leases

Schedule 1(a)(iv) Listings

Schedule 1(a)(v) Pendings

Schedule 2({c)(i) Form of Promissory Note
Schedule 2(c)(ii) Form of Security Agreement
Schedule 4(f) Sales Associates

Schedule 4(h) Litigation

13
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Schedule 1(a)(i) Leases

Schedule 1(a)(ii) Fixed Assets

Schedule 1(a)(iii) Equipment Leases

Schedule 1(a)(iv) Listings

Schedule 1(a)(v) Pendings

Schedule 2(c)(1) Form of Promissory Note
Schedule 2(c)(ii) Form of Security Agreement
Schedule 4(f) Sales Associates

Schedule 4(h) Litigation
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Schedule 1(a)(i)

Leases

1. Standard Industrial/Commercial Single Tenant Lease — Net dated April 3, 2014,
between Amold D. Goldstein and Lawrence M. Wolf, as Lessor, and LBH National Corporation,
as Lessee, for premises located at 3300 Highland Avenue, Manhattan Beach, California 90266,
as amended -

2. Commercial Lease Agreement dated November 15, 2012, between Stevens

Baker, LLC, as Landlord, and Shorewood Realtors, as Tenant, for premises located at 916
Manhattan Avenue, Manhattan Beach, California 90266, as subsequently assigned and amended

See Attachments
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Addendum to the Standard Industrial/Commercial Lease
Dated April 8, 2014
By and Between
Arnold D. Goldstein and Lawrence M. Wolf, Lessor
And
LBH National Corporation, Lessee

51. The rent will be adjusted annually by three (3} percent.

b2. Lessee shall be responsible for all taxes including property taxes.

63. Providing Lessee is not in default of its Lease, Lessee shal] be
granted the right to renew the Lease at prevailing rent for similar

space in Manhatian Beach, but not less than the rent paid in the
last year of the Leass.
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AMENDMENT 01 TO THE STANDARD INDUSTRIAL/COMMERCIAL LEASE
DATED APRIL 3, 2014
BY AND BETWEEN ARNOLD D. GOLDSTEIN AND LAWRENCE M. WOLF, LESSOR,

AND
LBH NATIONAL CORPORATION, LESSEE

THE LEASE, the Air Commercial Real Estate Association Standard
Industrial/Commercial Single-Tenant Lease-Net, dated April 3, 2014, by and between Amold D.
Goldstein and Lawrence M. Wolf, as Lessor, and LBH National Corporation, as Lessee, for the
premises located at 3300 Highland Ave,, Manhattan Beach, Califomia 90266 shall hereby be

amended as follows:
1. Paragraph 1.6(b) shall be deleted and replaced with the following:

Security Deposit: Four Thousand Five Hundred Dollars ($4,500.00) (“Security
Deposit™} (See also Paragraph 5). Such Security Deposit shall be paid by Lessee on or

before February 24, 2015,

S—

2. Paragraph 1.6(e) shall be deleted and replaced with the following:

Total Due Upon Execution: $0.00,

3. Paragraph 7. Maintenance, Repairs, Alterations and Common Services shall be deleted and
replaced with the following:

7.1. Lessee’s Obligations.

(a) Notwithstanding obligation to keep the Premises in good condition and repair,
Lessee shall be responsible for payment of the cost thereof to Lessor as additional rent for
that portion of the cost of any maintenance and repair of the Premises, or any equipment
(wherever located) that serves only Lessee or the Premises, to the extent such cost is
attributable to causes beyond normal wear and tear. Lessee shall be responsible for the
cost of painting, repairing or replacing wall coverings, and to repair or replace any
Premises improvements that are not ordinarily a part of the Building or that arc above
then Building standards. Lessor may, at its option, upon reasonable notice, €lect to have
Lessee perform any particular such maintenance or repairs the costs of which is otherwise

Lessee’s responsibility hereunder.

(b) On the last day of the term hereof, or on any sooner termination, Lessee shall
surrender the Premises to Lessor in the same condition as received, ordinary wear and
tear excepted, clean and free of debris. Any damage or deterioration of the Premises
shall not be deemed ordinary wear and tear if the same could have been prevented by
good maintenance practices by Lessee. Lessee shall repair any damage to the Premises
occasioned by the installation or removal of Lessee’s trade fixtures, alterations,

- Initials: \/‘

Initials:
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Initials:

furnishings and equipment. Except as otherwise stated in this Lease, Lessee shall leave
the air lines, power panels, clectrical distribution systems, lighting fixtures, air
conditioning, window coverings, wall coverings, carpets, wall paneling, ceilings and
plumbing on the Premises and in good operating condition.

7.2. Lessor's Obligations. Lessor shall keep the Office Building Project, including the
Premises, Interior and exterior walls, roof, and common areas and the equipment whether
used exclusively for the Premises or in common with other premises, in good condition
and repair; provided, however, Lessor shall not be obligated to paint, repair, or replace
wall coverings, or to repair or replace any improvements that are not ordinarily a part of
the Building or are above then Building standards. Except as provided in Paragraph 9.5,
there shall be no abatement of rent or liability of Lessee on account of any injury or
interference with Lessee’s business with respect to any improvements, alterations or
repairs made by Lessor to the Office Building Project, or any part thereof. Lessee
expressly waives the benefits of any status now or hereafter in effect which would
otherwise afford Lessee the right to make repairs at Lessor’s expense or to terminate this
Lease because of Lessor's failure to keep the Premises in good order, condition and

repair.

7.3. Alterations and Additions.

(a) Lessee shall not, without Lessor’s prior written consent make any alterations,
improvements, additions, Utility Installations or repairs in, on or about the Premises, or
the Office Building Project. As used in this Paragraph 7.3 the term “Utility Installation™
shall mean carpeting, window and wall coverings, power panels, electrical distribution
systems, lighting fixtures, air conditioning, plumbing, and telephone and
telecommunication wiring and equipment. At the expiration of the term, Lessor may %
require the removal of any or all of said alterations, improvements, additions or Utility :
Installations, and the restoration of the Premises and the Office Building Project to their
prior condition, at Lessee’s expense. Should Lessor permit Lessee to make its own
alterations, improvements, additions or Utility Installations, Lessee shall use only such
contractor as has been expressly approved by Lessor and Lessor may require Lessee to
provide Lessor, at Lessee’s sole cost and expense, a lien and completion bond in an
amount equal 1o one and one-half times the estimated costs of such improvements, to
insure Lessor against any liability for mechanic’s and materialmen’s liens and to insure
completion of the work. Should Lessee make any alterations, improvements, additions,
or Utility Installations without the prior approval or Lessor, or use a contractor not
expressly approved by Lessor, Lessor may, at any time during the term of this Lease,
require that Lessee remove any part or all of the same.

(b} Any alterations, improvements, additions or Utility Installations in or about
the Premises or the Office Building Project that Lessee shall desire to make shall be
presented to Lessor in written form, with proposed detailed plans. If Lessor shall give its
consent to Lessee’s making such alteration, improvement, addition or Utility Instaliation,
the consent shall be deemed conditioned upon Lessee acquiring a permit to do so from
the applicable governmental agencies, furnishing a copy thereof to Lessor prior to the

- Initials: \/
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commencement of the work, and compliance by Lessee with all conditions of said permit
in a prompt and expeditious manner.

(¢} Lessee shall pay, when due, all claims for labor or materials furnished or
alleged to have been furnished to or for Lessee at or for use in the Premises, which claims i
are or may be secured by any mechanic’s or materialmen’s lien against the Premises, the

Building or the Office Building Project, or any interest therein,

(d) Lessee shall give Lessor not less than ten (10} days’ notice prior to the
commencement of any work in the Premises by Lessee, and Lessor shall have the right to
post notices of non-responsibility in or on the Premises or the Building as provided by
law. If Lessee shall, in good faith, contest the validity of any such lien, claim or demand,
then Lessee shall, at its sole expense defend itself and Lessor against the same and shall
pay and satisfy any such judgment that may be rendered thereon before the enforcement
thereof against the Lessor or the Premises, the Building or the Office Building Project,
open the condition that if Lessor shall require, Lessee shall furnish to Lessor a surety
bond satisfactory to Lessor in an amount equal to such contesting lien claim or demand
indemnifying Lessor against liability for the same and holding the Premises, the Building
and the Office Building Project free from the effect of such lien or claim. In addition,
Lessor may require Lessee to pay Lessor’s reasonable attorney’s fees and costs in
participating in such action if Lessor shall decide it is to Lessor’s best interest so to do.

{e) All alterations, improvements, additions and Utility Installation (whether or
not such Utility Installations constitute trade fixtures of Lessee), which may be made to
the Premises by Lessee, including but not limited to, floor coverings, panelings, doors,
drapes, built-ins, moldings, sound attenuation, and lighting and telephone or
communications systems, conduit, wiring and outlets, shall be made and done in a good
and workmanlike manner and of good and sufficient quality and materials and shall be
the property of Lessor and remain upon and be surrendered with the Premises at the
expiration of the Lease term, unless Lessor reguires their removal pursuant to Paragraph
7.3{a). Provided Lessee is not in default, notwithstanding the provisions of this ;
Paragraph 7.3(e), Lessee’s personal property and equipment, other than that which is 5
affixed to the Premises so that it cannot be removed without material damage to the
Premises or the Building, and other than Ulility Installations, shall remain the property of
Lessee and may be removed by Lessee subject to the provisions of Paragraph 7.1.

SRR, :
ey N e Y YR R AR P e e

(f) Lessee shall provide with as-built plans and specifications for any alterations, L
improvements, additions or Utility Installations. £

7.4. Utility Additions. Lessor reserves the right to install new or additional utility
facilities throughout the Office Building Project for the benefit of Lessor or Lessee, or
any other lessee of the Office Building Project, including, but not by way of limitation,
such utilities as plumbing, electrical systems, communication systems, and fire protection
and detection systems, so long as such installations do not unreasonably interfere with

Lessee’s use of the Premises.

Tnitials: M Initials: v
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4, Paragraph 12. Maintenance, Repairs, Alterations and Common Services shall be deleted and
replaced with the following:

12.1. Lessor’s Consent Required. Lessee shall not voluntarily or by operation of law
assign, transfer, mortgage, sublet, or otherwise transfer or encumber all or any part of
Lessee’s interest in the Lease or in the Premises, without Lessor’s prior written consent,
which Lessor shall not unreasonably withhold. Lessor shall respond to Lessee’s request
for consent hereunder in a timely manner and any attempted assignment, transfer,
mortgage, encumbrance or subletting without such consent shall be void, and shall
constitute a material default and breach of this Lease, without the need for notice to
Lessee under Paragraph 13. “Transfer” within the meaning of this Paragraph 12 shali
include the transfer or transfers aggregating: (a) if Lessee is a corporation, more than
twenty-five percent (25%) of the voting stock of such corporation, or (b) if Lessee is a
partnership, more than twenty-five percent (25%) of the profit and loss participation in

such partnership.

5. The Parties agree that no other amendments are necessary at this time. .

Lessor:
Arnold

Lessee,

~Eessor—
D, Goldstein LBH National Corporation

by A"

Name: ﬂ}c( [T
Title; s

Initials:

Initials; \, l
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" A\ CALIFORNIA
‘§ COMMERCIAL LEASE AGREEMENT
. % ASSOCIATION (CAR. Form CL, Revised 11/11)

OF REALTORS®
Data {For raferance only): ¥ovember 315, 2012 o
[ Baker LLC
o e el

—2horewood Rexliors .
1. PROPERTY: Lendiord rents % Tenant and Tenant rents from Landlord, the real progecty and improvernants dascribed as: 216 Meabattes Ave.
Manhatten Bepoh, CR. SO02E8 ﬁmv.ﬁ’ai :
compyise Rpproximeisly 39,000 % of the loka! squars foolage of rentabis space In the enlin properiy, Soe ehibit for a huthar

description of the Premises,
Z m:ﬁ-%}@mm{&u} Decagher 3, 2012 ("Commencement Dals”),
orB):
M A Leasa: and shal tarminate on (dale) Decenbar 7 ul 7 AM 1 PM. Any holding cver afler he
term of this spreement expires, with Cresis & mon Cy that either party may terminate 83 spacifisd in
paragraph 2B. Rent shak ba 3l & rule equsl 1o the rant for He inmediately praceding month, payabla in sdvance, All ather terms and

condiions of this agresment sl remain In il forcs and effect.
[ B. Month-to-month: and pontinuas as a month-to-month tanancy, Eihar parly may lenninata the tanancy by giving wiitten notice to tha ottier at

least 30 days prior In the intended lermination data, subject % any applicable [aws. Such notice may ba piven on shy daka,
[0 €. REREWAL OR EXTENSION TERMS: Soo stiached addendum

3. - BABE RENT;
A. Tenant agreas io pay Bass Renl at the rate of {(CHECK ONE ONLY:)

B (1) $8250.00 = permonﬂa.fuhmndmemﬁunm

[m] 3 per month, for the first 12 m dm.umuttkmmmdmwlﬁhﬁtmm&.mdu?nmﬂmd
wach 12 monti Saceattar, rent shall be adiusiad sccording to any incresse i the L1LS. Consumer Price index of the Bureau of Lsbor
Statiskics of the Departmen! of Labor for All Usban Consumars ["CPT) for
(the ctly naarest the localion of the Premisss), based on the following Iomuta: Base Rem whl be mulipiied by B most auirent OF
preceding the #st calendar manth during which tho edjustment ks K take effect, and thvided by the most recen] CFi precading the
Commencement Date. in no even! shall any adusted Base Rant be less than tha Bass Rant for the month immaediately preceding tha

adjusiment H tha CP! is no longar published, than the adjustment to Bass Rent shali be based on an altamnate index thal ol dosely

(Al g acts the CPL onth for the pariad commencing and ending nd
. a

$ ﬁ'gﬂmwmmﬁﬁm and ending =

commanting and anding .

H month for the period

@ I BESoRenta W B7E tached renl scheduie,
B. Bsse Reni is baysbis in advance on e 181 (o7 £ of wach Calendar month, and 1s Gelnquar on the ned dey.
C, wucmummwmfansmmydw‘wumz'ﬁz'f:y’dmmmhmmnmmwuuummmmupmrmdbmd
on a 30-duy period. i Tenant has pald one Rl month's Bass Rent in advance of Commeancemant Date, Bass Ranl fur e sacond calendar month

shall ba proratad based on a 30-day pedod.
4. RENT:
A. Definition; {" shall maan 2l monetary obfigations of Tanant to Landiord under the tarms of this agreament, axcept security deposi.
B. Psyrwrl.'r{tmlu?anb.pﬁb(mm) st% Baonkes LIC oo Wil)iam Citts, 229 th. ﬂ y al (sddress)
Manhattas Beach, Cx. 30266. "Fh. 10-379-4018 . , of &t any ohar
1ocation spaciied by Lindiord In wifing [0 TEnant

€. Timing: Bz Rant shall ba paki as specified in parsgraph 3, A other Rent shall be peki within 30 days sfter Tenant is billed by Landiced.

5. EARLY POBSESSION: Tensnt is entifed fo pozsession of the Premises .
Imekhmmbmmmﬂmmwﬁlﬁ?mﬁm%wmmﬁnwﬁzmﬂ
1 is not obligated to pey other then Base Rent. Whalher or not Tanant is chiigaiad o pay pricr 10 Commencemant Tenal is
obligelad fo comply with al othor lammna of Bis sgreament.

5 i@m lll:.r= Lanfiord § 1, 508 gﬁ H sacurity de Tanant ‘ot to hold Beok rasponsible for its retum.

. B A sgrees ot
@g{%ﬂhﬁ;ﬁfmmm vy the term of this sgreemant, Tenan agrsos 10 Incraase cecurity deposit by the same proporiion
23 tha incresse Rant.

B. Mwwmﬂumwmhm.uwum.b:mm‘rmt'l'difaﬁth peymant of Rent, lala chamger,
nov-sufficlant funds ) fees, or ather sums dus; (F) repair damage, excluding ordinary wear end tear, caused by Tenanl or by & guast or
¥cansas of Tenant; {I) broom clesn the Premises, , upen tarmination of tenancy; and {iv) covar eny other unfulfited obilgation of

:
%
z
:
i

|

g

g

;
)
il
a

D)

muchine or ahy cther meany, induding facsimile or
Copyrighl © 1988-2011, ORNIA ASSOCIATI
All RIGHTS RESERVED.
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. Premises: 816 Mauhat:ten dve,  Manhatten Degch. Ca. 50266 Dats Novenber 15, 20312

7. PAYHENTS:
C mmae B swmceos e
‘A R-ntﬁ-umugulaggu T a:go;wmu 5 $ s
B. SOCUHYDEPOR «1uorreiinsinrirocnarendd 15,800.00 §_8280.00 13/1/12 $ 9,250.00 0if01/a0ss
C. Other: 3 3 $
Catgory
D. Other: - $ $ s
o=y -
E TOE cooiivivvosranrsnsacsosssrincoessed 16,500,080 §______ 8,250.00 §________8,2§0.09
8. PARKING: Torunt Is mitfed b o) urveserved snd P resarved vahicls parking spaces. The right
%0 parking L[] s [ is not Includad In tha Base Rent charged pursusnt & peregraph 2, if aot included i the Basa Rent, the parking rental fas shal
ba an addiional $ par moerth. Parking spute(s) ara ta ba usad for parking oparable moder vehicles, axcapt for taflans, boats,

campary, buses or tnucks (other than pick-up incks). Tenant shall park In assigned spacels) only. Parking spacels) sre o be kepl cissn, Viehides
Joaking ofl, gus of other molor vehicie Rulds shall nol be parked In parking spaces or on the Premisax. Machanicsl work or storape of inopersble
vohicfes is not aliowsd in perking space(s) or slsewhate o the Premisas. No ovenight perking ks permitiad.

8. ADDITIOMAL BTORAGE: Stomge s permilited as follows:poss
The sight to adiftenal slompa space [ is ] & not inciuded & the Bass Rent charged pursusnt o paragrapgh B.Hltollnﬁuddhhum
storega space shall be an addiSonsl $ por month. Tenant shall siore only personal proparty that Tenant owne, snd shall net
store propady that is caimed by sncther, of in which anather has any right, Stis, or interes!. Tenant shall nol stors eny improperty packaged food or
pedishabis goods, Bammaebls matsrisls, expiosives, of other dangerous or hazantous maledal. Tansnt shall pay for, and be responsibia for, the
claan-up of any contaminstion caused by Tenant's uss of tha sixags area.

10. LATE CHARGE; INTEREST; N3F CHECKS: Tanant acinowiadgas that alther lrie pyment of Rerd or issusnos of 5 NSF chack mey cause Landiord
fo incur costs gnd expensas, the wxact amount of which are exiremely diftcult snd Inpraciice! (o deterpine, Thess coste may incheda, but wre pot
limiad o, processing, enforcament s accounting expenses, and lats charges imposed on Landiond, if eny thetafiment of Rant dua fom Tenan{ s
not received by Lendiord within § calendar daye after date due, or il a chack le retumsd NSF, Tenani shall pay to Landiord, respectively,
$apo.g0 a3 iste cherge, plus 10% Intarest par annum on the deinquent amount and $25.00 as m NSF fes, any of which shail be
daamad addi¥onal Rent. Lendiont and Tanan! sprae thal these cherpss represent a feir and reasonsbla sesiimat of tha costs Laadlord may Incur by
reason of Tenant's lats or NSF payment. Any late chamge, definquant intarse?, or NSF fos dia shall be pald with e cuvent lnstalimant of Rent
Landiond's arceptance of sny lais cherge or NSF fes shell not consSiute u waiver a3 o any defeult of Tenant. Landiond's right fo collect a Lats Charpe
of NSF fes shall not bo doemnad 2n exiension of the date Rent is dus under paragteph 4, or provan! Landlord from exercising eny other rights snd

remodiay tndyr is agresmant, and a3 provided by lew.
counmanopmmu.rmhummmmmd-mmmmhdmuwhmmmu

following excepfions:
lhoms Nstod us mxcepliony shall be desit with in the foliowing marmer: LA
AR NECEESARY, 3. INEPRCIED AND REFATARD AS WECRSEARY.
12. ZONING AND LAND USE? Tenant accepiy ths Premises subject to o2 local, state snd faders] lews, mmwuamnmmm
makes no repressntalion or wTanly that Premisas are now or in the futurs will be sutabla for Tenant's use. Tenand hag made s own invaetigation
regeyding ol spplcabls Laws.
13. TENANT OPERATING EXPENSES: Tenan! ngrees i pay for sl utlilies and sanvices directly billed fo Tenan

14, PROPERTY OPERATING EXPENSES:
A Tenant agrees (o pay s proportionsie shars of Landiont's estmaled monthly property cperaing expenses, inchading but nat limied &, common
atea marisnzncey, consolidated ullly and service bills, insurances, snd res] eciste txxes, besad on tha ratio of the square foolage of the Premises

1 the tots! squere fostage of the rentabls spoce in the endre property. AZPRCT. J650 90. Y. @ .50 CESTS FER $O. FT. = $335.00
2R MR, 2L RONEDIT {5 R ARTUSTED EACK. AR )

OR B.[J (Wcheckad} Peragraph 14 dows not sgply.

1% USE: The Premises are for the sole uso xs EEAL ESTATE OPFICY
hhah.mahpumﬂdmuﬂ:ﬂ‘uwhmﬂhMIlmmme!mmmhﬂmmmwm

proparty [nstzance, Tenerd shall pey for the ncreassd cosl. Tasant will comply with all Lews effecting s use of the Premises.

18, RULESREGULATIONS: Tenant agrees to comply with all rules and reguistions of Landiord (2nd, #f appicable, Ownar's Assotiation) the! are st any
i posiad on ha Pramises or delivared 1o Tenant. Tenant shall not, and shall ensure that guests and icensess of Tenant do not, diskoh, annoy,
endeanger, or interfere with other tenants of the buiiding or neighbors, or use tw Premises for zny unlawful parpostes, including, but not Emited to,
using, manufackuring, saling, stordng, or transporting Rich drups or ciher contraband, or vidiale any lw or ordinance, or commiting s wasts of

nultanos on or shou? the Premises.

17. MAINTENANCE:

A Teemnt OR [ (F chacked, Landlont) shall professionslly maintaln the Premises inclvding hasting, air cond®oning, slechical, phimbing and
water syslams, ¥ pny, snd keap glass, windows snd toors It operable snd safe condiion. Untsss Lendiord Is chacked, N Tenan! falis lo maintain
the Fremises, Landiord may contract for or parform such mainienancs; and charge Tensnt for-tandords cost

B. Lanclord OR] {If checked, Tenant} shall maintaln the rof, foundation, exterior walls, common emves and

Landierds Initials { 3 ) Tenarts |~N14.cﬂ_..._.) @
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© Premises: 916 MaubatCen Ave., Mauhatten Beach, cn, 90266 Dats Moveaber 13, 2012

18, ALTERATIONS: Tenant shatl not make any aiterafions kn or about the Pramises, inchuding installation of trade fdures and signs, without Landlord's

. prior wrkien consent, which chall not be unrsasonably withheld, Any sitecations to the Premisss shaill be done acoonding to Law znd with requimd

mrmmmmmmmuummmdudmmmm»mumu.nnmmym-

of Non-Responsibiitty ko peevant polentia) Kans against Landiond's inlecest (n tw Premisse, Lanclord may siso raquine Tensnt t0 provide
WMMMMwmmthmmm

19. GOVERNMENT IMPOBED ALTERATIONS; Any aiwralions required by Law 3 & resuft of Tenants use shall be Tenent's responsibity. Landiond
shall ha rexponsbis for any other sitarations requind by Law.

20. ENTRY: dedmh?m:dﬁhnlmdudwhﬁmmhh;wdmﬁabmm , DICRSSTIY O BgTeed
tepeirs, sharsSons, OF improvements, or i supply Necersery or agreed servioes, or Premices W prospectve or actual purchasers, teanls,
mmmumwuﬁuﬂmmmumm(m«mmjmummmm
notice. [n mn emergancy, Lendiond of Landiond's represantative may enfer Premises st any ima without prior notics.

21. SIGNS: Tmmmbm.mmmmummnwm;m.mnmmmhmmauw
(or O ) day period precuding the termination of the sgreemaent.

22 SUBLETTINGIASSIGNSIENT: Tenant shall not sublet or sncumber all or mny part of Pramises, or assign uhﬂhﬂhmﬂcmwh
B, without the prior written consent of Lendiond, which shall not b unressonably witrheld, Unjess such consent is obteined, any subletting,
mmmumuummumq.wmwdummdm or olhanwise, shall be ol
mmmmhumdmmumn proposed subiéases, esaignies, or ‘ransferce shall submit %o Landiond wn
application and credit irdormation for Lendlonf's spproval, and, ¥ approved, sign » separata writhr: sgreemmnt with Lendiord and Tenant. Landionds
consant (o any one mmm:udidﬂnuhmmuwbwnwuﬂmmmum-ﬂ
doss ot relesss Tennt of Torant's obligetion under this agresment.

4. POBSERRION: if Landiord is unable to deliver possession of Prenises an Commencamunt Date, such date shall be axtanded o the dale on which
possasaion is mads avalisble i Tenarl However, e expitafion date shall remain the same as spacified In parsgraph 2. ¥ Landiord ks unahia b
deliver possession withiin 80 for[J ) calendar days afler the sgraad Commancement Dats, Tonan? may terminets this sgreament by
giving writen nolice to Lendiond, and shaXl be mfundasd sl Rent snd security daposit paid,

24, TENANT'S OBLIGATIONS UPON VACATING PREMISES: Upon lamination of sgreamsnt, Tenant shalt: {7} give Landlond &1 coples of all kays of
epuhdwbubﬁ-nhu.bdu&umymmm(ﬂ)mmwmmnbwmnfddmmm
properly; (1) vacals il parking and storape spaces; (iv} defver Premises ko Landiord in tha same condtion as roferenced in paragraph 11; (v)
mmmwmmnwﬂmmmwmwawmm_

m bylmn!. gadiond's consent, tha proparly of ord upon termination. Landlord may
mmmrmnmmmmnmwmmmmmmmmmnfm

25. BREACH OF CONTRACTIEARLY TERIHNATION: In event Tenani, prior o expiration of this sgresment, braaches any obiigution in this agreement,
MMMmMWNMMhWMWthWmhmbmmww
parsgreph 24, Tenant shell also ba responsibla for lost rent, rental commissions, advariising @penses, and paining coste Nacessasy 10 ready
Premises for re-rental. Landiord may also recover from Tenant {1) the worth, at the Eme of awerd, of the unpaid Reni thal had been semud sl the tims
ofuumum(mumammmm.arumubymummmmmmmwmmum
of awart axcoods the amount of sach nentel koss tha Tener proves could hrve bean ressonebiy svwided; and (L) the worth, at the time of awerd, of
tha amouni by which e unpaid Reat for the balsncs of the term after the ¥me of awsrd excesds the amount of such rentsl loss that Tenant proves
cukd be essonably avolded, Landiond may elect to continue the tenenty In effect for so long s Landiond dons not termineie Termnt's right to
possession, by either writtan notios of lemmination of possession or by re letting e Primises o snother who takes possesaion, and Landiord may
anforce ail Landlord's rights and remadias under fhis agsement, including the right o recover the Rant as it bacormes dus,

28. DAMAGE TO PREMIBES: If, by no faut of Tenant, Promises are fotally or parSially derasged or dastroyed by fire, serthquake, acddent or cther
cemulty, Landiond shall heve the right © rustore the Premises by repeir or rebuliding. If Landiond slects to rapeir o rebulld, snd is abis 1o compiela
such restoration within 00 teys from Lhe dsis of damage, subject to the tarms of this pamgraph, this agrasment shal remaln in full foros and effect if
Landlord s unabis to restors e Premises within this Sme, or i Landiond elscts not > restors, then eithar Landiord or Tenand mey terminate this
agreament by piving tha olhar written natice. Rant shalt be abeted s of the date of damage. The abated amourt shall be G currani monthly Bese
Rent prorated on & 20-dey basis, If this agresmant is not berminaied, and the demage Is nol repaired, then Rent shafl be reciuced besed on the axtant
1o which the damagpe Injedfares with Tenants ressonebia ues of Premisss, If damage ocaus as a resudt of an act of Tenant or Tenants guests, (T} only
wmmumnm&mmaommmw::p-suMuwbmmumu
tamtinatnd by Tenant, and () Lancilord shall have ts right o mecover damages from Tersnt

27, HAZARDOUS MATERIALS: Tenant shall not use, siore, ganarsie, releass o cleposs of sny hezardous materis! on the Premises or the property of

. which the Pramises are pest. Howsver, Tonant Is pormitiad (o maks use of such malkriels thet wro required to be used in the nomal courss of
Tenant's business provided that Tenant complies with & spplicable Laws relatad fo the haxerdous materiuts. Tenant ks rasponsitle for the cost of
removt] and remadiation, o #ny clasn-up of sy cottaminstion cevsed by Tenanl.

ummmomnanumdnmuumumm.mmmym this sgroemant se of the date possassion is
muuwumm.nmmmmammwhm-nwbrmmmmwmm

belong o Landiond,

29, INSURANCE: Tenants parsonad property, fixiures, squipment, inverriory and vahicles s not insured by Landiond against loss or damage dus bo fre,
thelt, vendalism, mm.mm«muwdm«momumrmubmyTwﬁthmmm
Tenent fromm any such loss, in addiion, Tensnt shall carry Babily insurancs In wn smount of not less han §.3, 003, 008, 08 . Tonant's fabliny
insurance shll neme Landiord and Landiont's sgent as sdditonsl insured. Yenant, upon Landicad's request, shal! with 2 certiicale
dlrnlmmnnmmpmuwmmmnhm Insuring Landlond, but nol Tenan!, In an amount of af least

MwmthMMhMNMMHMMTMthm
Ensurance in an emount al lesst sulficlent io cover Tenant's compista rantal ohiligation i Landiond. Landiord is advissd to obisin
.mdmuhmmumdwrmmmmmwmwmmmmmﬁmhr

loas or damage coverad by insurance.

Landiors initals { 3 ) Tenants |

Copyight © 1988-2011, CALIFGRNIA ASSOCIATION GF REALTORS®, INC. [ Reviewad by
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- Promises: 916 Manhattap Ave., Menhatbtan Beach, Ca. 90256 Dais Novenbar 15, 2012 .

30, TENARCY STATEMENT (ESTOPPEL CERTIFICATE): Tenant shell mmculs and rebum & lenancy stalemani (ssicppsl cerfticats), detivared b
Tenant by Landiond or Landiord's agent, within 3 days after s receipt. The tenancy statemant shall acimondedgs that this agreement ks unniodiBed
end In Bl force, or in full foroe e modied, and stam the modications. Falure & comply with this requirement: (i) shall bs doented Tenacts
ssknowladgment the! the tenancy stelsmant is tus and comect, and may b raiad tpon by a prospective lender or purdheser; sxd (F) may be teeled
by Landiond &5 » malesal braach of this agreemend. Tenant shal aiso prapsre, exectis, snd deliver 1o Landiord any fnsncial ststement (which wit be
heid in confidenos) imesonably requesiad by & prospective lander or buyer,

31, LANDLORD'S TRANSEER: Tanan! agrees hat he transferee of Landion?'s inferes! shall be substitvtad as Landlond undar this agreement. Lendond
wil be neiensad of any further cbiigation fo Tenant reganting tha sacurilty deposit, only If the security depostl is retumed to Tenend upon such tranelfe,
or ¥ the secutty deposit is aciually transfamed o the trensferss. For all other cbiigations under this agreement, Landiord i reigased of nny fisrther
BabiMy o Tanant, upcn Landiond's transfer, . .

2. SUBORDINATION: This agroament shal! be subordinale 1 all sxksfrg bens and, ut Landlordy option, the Ban of any sl deed of tuat or st
marigage subsequendly placed upon tha real property of which S Premises are » part, and fo sy advances mads on the securlly of e Premisss,
and 1o sl reciewsis, mocticetons, consoldalions, replacements, end axdensions. However, a1 i the len of arry deed of tust or morigage entsred into
eher sxecution of this agreement, Tensnt's right o quiet posssssion of the Promisas shall not be tisturhed If Tensnt s nol bn default 3nd 35 long a%
Ternt pays the Rent and observies end parforms sl of the grovisions of this agreemsnt, unjess this sgreemant is othenvise leminetsd pursusnt to s
fems, M any mongages, rustes, or ground lessar slacts to have this sgreement placed it & security position pelor t tha lien of & motioage, deed of
m;mgmm.mﬁmmmmmmhmmuwmhhmm.dwdmwmhm.uh

. TENANT REPREEENTATIONS; CREDIT: Tenant warants that sl statementis In Tenants financis] documents and rentsl appieation are scoursle. .
Tenant suthorizes Landiord and Broker(s) to oblain Tenant's credi repart #t Bme of application end periodically during tansncy in connsction with
approvel, madificstion, or anforcamant of fhis sgreement. Landiond may cancal this sgraamant: (i) bafors ocoupancy baging, upon disapproval of the
cradi repart{sk; of {t1) &t any me, upon disceving that information bv Tenents apalication bs fise. A nagative crad mpont reflacting on Tenanfs

unmmu%un;aum submitind b4 8 credi rporting agancy, ¥ Tenant falls t pay Real o contply with sy other ebipation under this sgreement.

Ammn:Tm;ndmwumﬁummu&mmmmmdﬁuymmtuwmm
before resorting to dibitration or court action, subject W0 paragraph 34B{2} below. Parsgraphs 34B(2) and (3) spply whather or not the arbitraicn
peoision Is infigiad, Medistion fees, H arry, shall be dividad squally mong the partiss lnvolved. Hfor sny disputs of clalm b which this paregraph
spplies, ery parly commances an ackion without first atiempling o resoive the matiar through mediation, or nifuses io mudisle afler & request hes
bean mads, G that perly shal not be antitisd to recover stiomey fass, aven if they would olheraisa be svalsbls i the! parly h any such sclion,

* THIS MEDIATION PROVISICN APPLIES WHETHER OR NOT THE ARBITRATION PROVISION IS INFTIALED.

B. ARBITRATION OF DISPUTES: (1) Tenant end Landiord agree that nny disputs of clsim in Law or equity arising betwean them out of this
agresmant or any resyiting transsolios, which le not seitied through mediaion, shall be decided by neutrsl, binding arbitration,
Including and subject i pavagraphe 348(2) and (1) below, The arbltrator shall be « retired jucipe or justion, or an adternay with at loest 5
ysars of real sstils transsotional lxw axpesisnce, unlass the parties musually agres to a ciffersnt arhitrator, who shail render &1 sward In
eccordance with substantive California Law, i all other respects, the arbitration shell be oondusted [n accordance with Part I, Tite 8 of
lhnccllfomhMofmM.Mmmwﬂdmwc]m_uuwhmmmwmn
purties shall have the tight (o discovery In acoordanos with Coda of Civil Procedurs $1283.65.
ta)mmmmumnmmnm:mmmm:mmmm-uMMmma
Jucliciat or non-judicial foreciosurs of ofiar aciion or procseding 10 enforce & desd of trusl, morigags, or instalimant ki sade conkact 88 definad in
Civit Code §2085; (X) en unlewhd detelner sction; (1) tha fifing or snforcamant of & machanic’s Jen; (Iv) &ny matier thet is wihin the huladiclion of
# probais, smell cleims, or banknuptcy court; and {v) an action for bodlly Injury or wronghid death, or for [atent or padent defects b which Code of
CM] Procacking §337.1 or §337.18 applles, The fiing of & cour] acion to snabin the reconding of a notica of pending acion, for ordar of atiachment,
fecetvership, infunciian, or other provisional remadies, sl nol conttiui a viclalion of the mecston and artiretion provisions.
mm:'rmmwmumwmmwmmwmmm«mmwwwm
Brokers shall have agreed o such mediation or ssbitaion, prior fo, or withiin & reasonsbis Sms after the disputa or cleim Is prasanied to Brokars,
Any slection Ly sithar or bath Brokars 1o participats in medistion or artitndion shal! nol result in Brokers being desmad prties Io e sgreement.

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

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

ARBITRATION." P
Landlord'sinttials _______/ Tenant's tnltiale —

Landiord's initial ( Y4 ) Tananfs iniale ( N }
Copyright © 1908-2011, CALIFORNIA ASSOCIATION OF REALTORSE, INC, | Poviownd by Dets | T
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 Promises S16 Manhattep Ave., Nauhatten Beach, Cg. 90366 Dete ¥ovember 15, 2022

umﬂnmommm:umsmmmmtmmeumummmmmmm

. parformance of sl obigesons of Tenant under this sgreament, joinfly with every olher Tenant, and Indivicualy, whathér or nat in possasalon,
38. NOTICE: Noices may be sarved by mad, fecainfa, or courier st e folkwing nddress or location, or st any sher location subsaquantly designatad:

Landiod: gtevens Benker LLO Tenant Micrywood Reglions
glo Milliee citty 1030 puycas Ave. Sce. V.
tan § Janhatten Prsoh, Cn. PO2E

2N, $310-375-8021

Ph, & 310-379-4018

Notics s dosmed effective ypcn the esrdiest of tha icllowing: T) parsonsl receipt by sither parfy or thelr agent: () wsttian ecknowladgamant of notice; or
(D 5 days sfier malfing notice b such location by Rrst cless mal, postage pre-paid.

37. WAIVER: Tha walver of any breach shef not be consirsbd s a confinuing walver of = brasch or a waiver of sy subsacuent breach,
38, INDEMMIFICATION: Tenant shall indomnily, defond and hold Landion! Otigation, judgmants and atiomsy feey

arleing out of Tenzats uss of tha Premises,
38, OTHER TERMS AND CONDITIONS/BUPPLEMENTS: > 3

a. o281 e et WL SR

The following ATTACHED supplamanis/echibits e incorporaied In this agresment O Option  Acrcement (CAR, Fome QA

A2, ATTORNEY FEES: In any acion or proceading arising out of this agresment, e prevaling party between Landiord and Tenant shall be snitiad t
rousonsbls aliceney feos and conts fom the nonprevaliing Landlord or Yenant, except as provided in paregraph 34A.

41. ENTIRE CONTRALT: Time Is of the essence, All prior sgresmants bebwesn Landiors snd Tenant ane incorpocsiad In #hs agresment, which
consiuise tha entire coniract. [t Is Iniended a3 & fina) expression of the perSies” sgreemens, wl may not be contradicted by svidence of any price
agresmant of contemporansous and sgéesmant. The parSes furiher intend that s sgrsemant consitiztes the compisia and axciusive stelemant of Is
terms, and that no sxdrinsic svidance whatsoever may be introduced in aay judicisl or ether proossding, ¥ sny, Invoiving this sgreement. Any pecvision
of this agresrnant thal iy hald o be invald shall nal affact the valdty or snkeossbitly of any ciher provision In this sgresment. This agreamaent shel
ba binding upon, and inure o the beneft of, the heirs, azsigneas and suocassors to the pariies,

42 BROKERAGE: Lendiwd and Tenent shall sech pey fo Broker(s) the fee agroed o, f any, in a saperete writan agresmant. Neither Tanent mor
wmmumd.wfwmmummmmnawummw@umxm
tdr.uolrmﬂy.oﬂmmumﬂhlﬁm-ﬂ.hmmmndnhﬁ\gbﬂmehn.hm but not mited tn,
Incuiries, introductions, conmultations, and negolistions lesding to this agresmaent. Tenant and Landiord sach agres S indemnlly, defond and hold
mumm.mmammmwmﬂ.wmmmmm-wm.w.ammwmw

inconsiatant with the warmanty and representetion in this parsgraph 42,

43, AGENCY CONFIRMATION: The folowing apency retationstins are hersby confirmed lor this fansaclion:
Listing Agenk: {Print Firm Nawu) is ha agantof
fchick oha):

0 the Landiond axclusiveiy; or [J boh the Tenant and Landlord,
: (Prinl Firm Nama) (i nol sama as Listing Agent] is tha agent of

Sailing Agert:
{check one) O] the Tenant sxchaively; or [ the Landiond exciusivaly; or [] both the Terant and Landlord,
Ron! Egtate Brokers are not pusties o the egresment baiween Tenant snd Landiont,

Lendiond's Initals ( T ) Tanants Inftats @fr:__) @

Copyright © 1308-2011, CALIFORNIA ASSOCIATION OF REALTORSS, INC. [ Reviawad by Date —| T
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Dats Novamber 15, 2012

' Premises: 816 Nanbatten Ave., Menbatten Deach, Ca. 90266

Landiord and Tanant acimowladgs and agres that Brokers: {f) do not guarantss the condition of the Pramises; {If) cannat
« | varify represantations made by othars; (ilf) will not veriiy zoning and land usa resirictions; (v} cannot provide legal or tux
advice; (v) will not provide othar advice or Information that axcasds the knowledge, education or axparience required to
obtaln n rea! estate licanse. Furthermors, I Brokers are not also acting &s Landiocd in this agreemant, Brokers: (v} do not
declde what fantal rata = Tenant should pay or Landiord should accept; and (vii) do not decide upon tha langth or other
terma of tanancy, Landiord and Tenant sgres that they will seek (sgal, tax, inzurance, and cther dssired xssistance from

appropriate lonats.
T Dato f// /&) (P~
{Print Nama) '
Address 1050 Dugoan Ave, Bte, P Cy Manhptten Baach . = EBlwpoa, Zippo2ee
Tenant Date
(Print Nema) : -
Addoes : Chy Stk Zp

K] GUARANTEE: In considaraton of tha exsaufion of this Agreement by and bstween Lendiord and Tenant and for valushle consideration, receipt of
which is hereby scknowledged, the untsvsigned ("Guampin”} does harebry: (1) puamnies unconditonally o Lendford and Landiond's sgents,
sucoessors ard assigns, the prompt paymsnt of Rent or other suma thal become dua pursuant to this Agresmenl, induding any and sl court costs and
sttomey fees included In enforcing tha Agreamant; (IT) consant b any changes, modifications or aXerations of any tarm in this Agrasmant agreed Lo by
Landiord gnd Termint; snd (if7) walve any right to requine Landiord andior Landiond's agents io procesd sgainst Tenant for any datault occurting undes

this Agreemant before ssoking to enforce this Guamntes,

Guarankr {Print Name) Zazry Holl Arpold D. Goldetein
Guannir Dala
Address 1050 Duncen Ave, Ste, F._ ClypMgphatien deach Sllacy,  ZTpso2es .
Teephone Fax E-mall _
Landiord agrass to rent the Premises on the above terms and conditions.
Landiord Dats
Towner oF agani With BuLGTLY 1o enter Info UVs AgTeemant] Sdward SLevens (MADAGEL)
Addrass Chy _. Stata 2p
Landiond M Dats
{owner or agent with autharily (o enter o this agresment) JeLfrey HOwMAN (Mauagar) .
Ciy Stats - Zip

Agency relationships are confirned as above. Real estats biokers wha are ot also Lasdiard In this sgreement ace nol @ parly (o the agraement between
Landord and Tenant. :

Real Estete Bicker (Leasing Firm) DRE Lk #
By {Agent) ORE L'c. # Dale
Address Clty Stais Zip
‘Tatephone Fax E-mad
Resl Extate Broker (Listing Finm) DRE Lic. #
By {Agent) DRE Uic. # Daip
Address Chy State Zp
‘Talaphone Fax E-maX
THIS FORM: HAS BEEN AFPROVED BY THE CALIFORND, ASSCUATION OF REALTORS® (CAR.) NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ADEQUACY OF ANY PROVISION ] ANY EPECIFIC TRANSACTION. A REA.. ESTATE 15 THE PERSON QUALTFIED TO AOVISE ON REAL EBTATR
TRAREACTIONS, IF YOU DESIRE LEGAL DR TAX ADVICE, CONSLLT Al APPROPRIATE PROFESSIONAL.
“This form |8 svaitablo ko uso by tha eniing resl estate 218 ol Intanded 1o ek the Lser 83 # REALTORS, REALTOR® bs » reyisterad coleciive membership rark
which may ba Lsed only by mambem of e NATIORAL TION OF REALTORS® who subscrias t s Code of Ethics.
Pubiisher a2 Distoeied by:
REAL ESTATE BUSINESS SERVIGES, ING, @
8 subcidary of e Callornis Armciafion of REALTORSS
» 525 South Vgl Avaroe, Los Angeles, Callomila 80020 [ Reviewsdby ___Dam______ | Somee
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ASSIGNMENT OF LEASE

The undersigned, Grand Harbor Property Management, Inc., a California
corporation, tka Shorewood Realtors ("Assignor"), hereby transfers, assigns and delivers to LBH
National Corporation, a California corporation, dba Shorewood Realtors ("Assignee™), all of its
right, title and interest under that certain Commercial Lease Agreement, dated November 15,
2012, entered into between Assignor, as Tenant, and Stevens Baker LLC ("Landlord™), as
[Landlord, regarding the premises located at 916 Manhattan Avenue, Manhattan Beach, CA
90266 ("l.ease"). Assignor represents and warrants that the Leasc is currently in full force and
cffect and that Landlord is not in default under the Lease,

Dated: February 24, 2014 Grand Harbor Property Management, Inc.

ACCEPTANCE OF ASSIGNMENT 0
The undersigned, LBH National Corporation, hereby accepts the foregoing
assignment and each and all of the terms of the Lease and hereby assumes and agrees to limely
perform, as a direct obligation to Stevens Baker 1.L.C, as Landtord, each and all of Assignor's
obligations under the Lease from and afler the date hereol,

Dated: Vebruary 24, 2014 [.BH Natjonal C orpnrcm 1

By:

CONSENT TO ASSIGNMENT OF LEASE

The undersigned, Stevens Bakker [.L.C, as Landlord under the Lease, hereby gives
its consent and approval to the assignment of the Lease from Assignor to Assignee. Landlord
Assignor represents and warrants that the Lease is currently in full force and that Assignor is not
in default under the Lease. (Notwithstanding the foregoing consent, Assignor shaltl remain liable
for each and all of the obligations of the Tenant under the Lease as provided under Section 22
thereofl)

Date: May 6, 2014 Stevens Baker [L1.C

By
=d Stevens, Manager
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Schedule 1(a)(ii)

Fixed Assets

See Attachment
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Schedule 1{a)(iii)

Equipment Leases

None
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Schedule 1(a)(iv)

Listings
Schedule 1(a)(v)

Pendings

See Attachment
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Schedule 2{c)(i)

Form of Promissory Note

See Attachment
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PROMISSORY NOTE

Principal Amount: $250,000
Dated: August __, 2016

FOR GOOD AND VALUABLE CONSIDERATION, the undersigned (i) Vista Realty,
Inc. (“Maker’™) and (ii) Kathleen Edler, Richard Edler, Gerard Bisignano, Daren DeRenzis,
Chris John Adams, Deborah Edler, Emily DeRenzis, Valerie Adlam and Angela Bisignano
(collectively, “Co-Makers™) promise to pay to LBH National Corporation or its assigns
(“Holder™), the principal sum of two hundred fifty thousand dollars ($250,000) plus interest, fees
and costs as and when set forth herein. The Maker, Co-Makers and Holder are collectively
referred to as the “Parties”.

NOW, THEREFORE, in consideration of the terms, conditions, representations, promises,
covenants and consideration contained herein, Maker and Co-Makers hereby agree as follows;

1. Incorporation by Reference. This Promissory Note (“Note™) is delivered pursuant
that certain Asset Purchase Agreement dated August 2, 2106 and the exhibits thereto (collectively,
the “APA”) and that certain Consent and Partial Lien Release Agreement dated August 2, 2106
and the exhibits thereto (collectively, the “Consent Agreement™). To the extent terms used
herein are not otherwise defined, all capitalized terms used in this Note shall have the respective
meaning ascribed to them in the APA and Consent Agreement. The APA and Note are
incorporated by reference herein with the same force and effect as if restated hereby and: (i) have
not been modified by this Note; (ii) remain unchanged; (iii) are hereby ratified and affirmed in their
entirety; and (iv) are legally valid, binding and enforceable in accordance with their respective
terms.

2. Promise of Pavment.

2.1 Amount Due, Maker and Co-Makers acknowledge their absolute, joint and several
liabilities to Holder under this Note of the principal sum of two hundred fifty thousand dollars
($250,000) (the “Principal™), plus interest, fees and costs as and when set forth herein as of the
date hereof and the lack of any defense, set-off or affirmative claims of Maker and Co-Makers
related to this indebtedness.

2.2 Payment of the Indebtedness. Maker and Co-Makers shall pay to the order of
Holder, in lawful money of the United States of America the outstanding principal balance due
under this Note together with any accrued and unpaid interest, fees, expenses and costs, as
December 31, 2024 (the “Maturity Date™).

2.3 Interest. Except as provided in Section 2.5, Maker and Co-Makers agree to pay
interest on the unpaid principal amount of the Note at the rate of zero percent (0%) per annum
from the date of this Note until all outstanding amounts due under this Note are paid in full,
Interest shall be compounded annually on each anniversary of the date set forth above,

2.4 Forgiveness. [fon December 31 of each full calendar year (“Measurement Date™)

00352727 - &
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beginning with the calendar year in which this Note is signed, Maker and Co-Makers satisfy the
conditions in this Note, an amount equal to the Principal divided by eight (the “Yearly
Principal”) will be forgiven by Helder. To qualify for forgiveness of the Principal, Maker and
Co-Makers must establish that, as of the Measurement Date and for the calendar year concluding
on the Measurement Date:

A. Maker is not in default of its obligations under any franchise agreement(s) with
Holder' (the “Franchise Agreement”), including payment of royalty fees and
marketing fund contributions; and

B. Maker has timely paid Holder all royalty fees and marketing contributions owed
under the Franchise Agreement on aggregate Gross Revenues (as defined in the
Franchise Agreement) of at least $26,000,000 (“Forgiveness Threshold™).

2.5 Yearly Principal Due on Failure to Satisfy Conditions. If Maker does not satisfy

the above conditions as of any Measurement Date, the Yearly Principal shatl become due and
payable to Holder within 30 days after the Measurement Date. If Maker or Co-Makers fails to
make any payment when due, including any payment due on acceleration of this Note, the entire
outstanding Principal shall bear simple interest at a rate equal to the lesser of eighteen percent
18% per year or the highest rate allowed by law, from its due date until paid in full.

2.6  Effect of Missed Gross Revenue Threshold for Forgiveness _on
Funding.  Notwithstanding the provisions in Section 2.5, in the event Maker fails to satisfy
the Forgiveness Threshold on any two (2) Measurement Dates, the yearly principal installment of
the Note that would otherwise be due and owing to Franchisor for that calendar year, shall be
forgiven upon Franchisor’s receipt of written notice by Franchisee that it elects to exercise its
rights under this provision. Upon Franchisee’s exercise of its rights under this Section and
Franchisor’s forgiveness of the yearly principal installment(s) for the two requested
measurement years, Franchisee shall not be entitied to forgiveness toward any further
installments if Franchisee has not satisfied the required Forgiveness Threshold.

2.7  Applications of Funds Due Maker. Maker agrees that Holder, at its sole option,
without notice, may apply to the outstanding du¢ and payable Principal (and accrued and unpaid
interest amount) payments due to Makers from Holder under the Luxury Premium Award
program described in the Franchise Agreement, if any Luxury Premium Award becomes due or
payable to Maker. To the extent necessary, Maker hereby assigns, transfers and/or conveys to
Holder all of Maker’s rights, title and interest in and to the Luxury Premium Award. Any and al!
amounts of the Luxury Premium Award applied against the Principal shall correspondingly
reduce amounts owed by Makers hereunder.

2.8  Application of Payments. All payments made hereunder shall be applied first to
interest and accrued charges due hereunder and then to the principal due hereunder.

' As set forth in the Consent Agreement, this Note shall be assigned to ERA Franchise Systems LLC
(“"ERA”) or its designee at the Closing. ERA or its designee as may be applicable, are collectively referred to
herein as the “Eranchisor”.
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2.9  Payments. All payments shall be made in lawful money of the United States of
America without set-off, offset, recoupment, deduction or counterclaim of any kind whatsoever.
All payments shall be to the order of Holder and delivered to Holder at any address in the United
States provided to Maker by Holder, as and when set forth herein, time of the essence.

2,10 Pre-payment. Maker and Co-Makers may pay without penalty al! or a portion of the
amount owed under the Note earlier than the Maturity Date. Early payments will be applied first to
accrued unpaid interest and then to principal, No partial prepayment shall extend or postpone the
Maturity Date. Prepayments will be applied without notation on this Note.

3. Security. The obligations of Maker and Co-Makers under this Note are secured
by the collateral set forth in the Security Agreement executed and delivered by Maker herewith.

4. Events of Default. The occurrence of any of the following events and the passage
of any applicable notice and cure periods shall constitute an “Event of Default” under this Note
(hereinafter referred to an “Event of Default”):

(i) Any representation or warranty made by or on behalf of the Maker or Co-Makers
pursuant to or in connection with this Note shall prove to be false, incorrect or misleading in
any substantial and materially adverse aspect as of the date when made;

(i)  Maker or Co-Makers shall have defaulted in the payment of any sum owing under
this Note within five (5) days after the date when due;

(iif)  Maker or Co-Makers shall have failed to duly observe or perform any other material
covenant, condition or agreement on the part of Maker or Co-Makers to be observed or
performed pursuant to the terms of this Note;

{(iv)  Maker or Co-Makers shall have applied for or consented to the appointment of a
custodian, receiver, trustee, liquidator of all or a substantial part of its assets; or shall
generally be unable to pay its respective debts when due; or shall have admitted in writing
the inability to pay its debts as they mature; or shall have made a general assignment for the
benefit of its creditors; or shall have filed a petition or an answer seeking an arrangement
with its creditors or shall have taken advantage of any insolvency law, or shall have
submitted an answer admitting the material allegations of a petition in bankruptcy or
insolvency proceeding; or an order, judgment or decree shall have been entered, without the
application, approval or consent of Maker or Co-Makers by any court of competent
jurisdiction approving a petition seeking reorganization of Maker or Co-Makers appointing
a custodian, receiver, trustee or liquidator of Maker or Co-Makers or a substantial part of
any of its respective assets and such order, judgment or decree shall continue unstayed and
in effect for any period of sixty (60) consecutive days; or shall have failed to remove an
involuntary petition in bankruptcy filed against it within sixty (60) days of the filing thereof;
or if any Order for Relief shall be have entered under the Bankruptcy Code;

(v) Maker suspends business operations;

{vi)  Seizure or foreclosure of any of the properties or assets of the Maker or Co-Makers
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pursuant to process of law or by legal self-help, involving monetary damages aggregating
more than $50,000, unless said seizure or foreclosure is stayed or bonded within ten (10)
days after the occurrence of the same;

(vii)  Upon default, in Holder’s sole opinion, of any other agreement or note
between Maker and Holder or any of Holder’s related companies, including, but
not limited to, the Franchise Agreement; or

(viii) Upon termination or expiration of the Franchise Agreement.

5. Holder’s Rights upon Default.

5.1 Upon an Event of Default which has not been cured within any time period provided
for herein, Holder may, after giving any notices required by this Note: (i) declare the entire unpaid
principal balance of the Indebtedness and all accrued unpaid interest immediately due, and then
Maker or Co-Makers will pay that amount; (ii} enforce all of Holder’s rights under any security
agreement or mortgage granted Holder by Maker or Co-Makers; (iii) exercise any right provided for
under this Note, the Security Agreement, or any other agreement between the Parties; and (iv)
exercise any right or remedy provided to Holder at law or equity.

5.2 Upon an Event of Default which has not been cured within any time period provided
for herein, Folder, at its option, may increase the interest rate under Section 2 of this Note to
eighteen percent (18%) per annum. The interest rate will not exceed the maximum rate permitted
by applicable law. Such default rate of interest shall survive and serve as post-judgment interest
under any judgments obtained by Holder against Maker or Co-Makers.

5.3 Holder may hire or pay someone else to help collect the amounts due under this
Note if Maker or Co-Makers do not pay. Maker or Co-Makers will pay Holder that amount. This
includes, subject to any limits under applicable law, Holder's attorneys' fees (including in-house
attorneys) and Holder's legal expenses actually incurred, whether or not there is a lawsuit, including
attorneys' fees and legal expenses for bankruptcy proceedings (including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgment collection services.
Maker and Co-Maker(s) agree to pay all expenditures made in any attempt to collect any
amounts due pursuant to this Note. If not prohibited by applicable law, Maker or Co-Makers also
will pay any court costs, in addition to all other sums provided by law.

5.4  If judgment is entered in connection with this Note, interest will continue to accrue
on this Note after judgment at the interest rate applicable to the Note at the time judgment is entered.

5,5  Upon the occurrence of an Event of Default, all payments subsequently received
shall be applied first to the satisfaction of all costs of collection, then the payment of all accrued but
unpaid interest on the outstanding principal balance hereof, and then to the reduction of the principal
balance hergof.

6. Waiver of Presentment and Demand. Maker, Co-Makers and all endorsers
or guarantors of this Note, and each of them, hereby waive, to the fullest extent permitted by law,
diligence, demand, notice of demand, presentment for payment, notice of non-payment, notice of
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dishonor, protest and notice of protest and specifically consent to and waive notice of any
renewals, extensions, amendments or modifications of this Note, whether made to or in favor of
Maker or any other person or persons, Holder reserves the right to modify the terms of this Note,
grant extensions, notations, renewals, releases, discharges, compositions and compromises with
any party liable under this Note, with or without any notice to or the consent of, and without
discharging or affecting the obligations of, any other party liable under this Note. The claiming
of any statute of limitations as a defense to any demand against Maker, Co-Makers or any
endorser or guarantor is expressly waived by each and all of said parties.

7. Waiver of Jury Trial. MAKER AND CO-MAKERS HEREBY WAIVE
THE RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM BROUGHT BY EITHER HOLDER OR MAKER OR CO-MAKERS
AGAINST THE OTHER IN CONNECTION WITH THE NOTE

Initials: Maker Co-Maker Co-Maker
Co-Maker Co-Maker Co-Maker
Co-Maker Co-Maker Co-Maker

Co-Maker

8. Joint and Several Obligations. This Note shall be the joint and several
obligation of Maker, Co-Makers, all guarantors and endorsers, if any, and shall be binding upon
them and their heirs, executors, personal representatives, successors and assigns and shall inure
to the benefit of Holder and its successors and assigns.

9, Assignment. This Note shall not be assigned by Maker or any Co-Makers
without the prior written consent of Holder. This Note, as well as the Security Agreement, shall
be freely assignable by Holder, without the requirement of consent of either the Maker or Co-
Makers.

10, Miscellaneous.

10.1  Modifications. This Note may not be amended, waived or modified except by an
instrument in writing signed by the Parties hereto.

10.2  Notices. All notice shall be in writing and, unless otherwise provided herein, shall
be effective when delivered by ovemight courier or facsimile addressed as stated in the
Restructuring Agreement. In the event that any address shall change, such change shall be deemed
effective on all Parties provided that notice of such change is given, in writing, and such change
shall be binding upon written confirmation acknowledging such change. In providing such written
confirmation the Parties shall act promptly.

10.3  Goveming Law. This Note shall be construed in accordance with the laws of the
State of New Jersey.
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10.4  Non-Exclusive Jurisdiction. Maker and Co-Makers consent and waive any
objection to the non-exclusive personal jurisdiction and venue in the New Jersey state courts
situated in Morris County, New Jersey and the United States District Court for the District of New
Jersey for purposes of any suit commenced by Holder to enforce this Note,

10.5 Construction of the Note. The Parties hereto agree that the terms and language of
this Note were the result of negotiations between the Parties, and, as a result, there shall be no
presumption that any ambiguities in this Note shall be resolved against any Party. Any controversy
over the construction of this Note shall be decided without regard to events of authorship or
negotiation.

10.6  Headings. Headings, titles and captions preceding the sections hereof are provided
for convenience of reference and shall not be used to explain or to restrict the meaning, purpose or
effect of any provision to which they refer.

10.7 Binding Nature, Third Parties. This Note is binding on the Parties and their
successors, heirs, executors and assigns of each of them.

10.8  Adequate Consideration. The Parties hereby represent, confirm and acknowledge
that execution of this Note is full, fair and ample consideration for the agreements, representations
and covenants contained herein and for entering into, executing and performing every other
agreement entered into by any of the Parties in connection with this Note.

10.9 Counterparts. This Note may be executed by one or more of the Parties to this Note
on any number of separate counterparts and all such counterparts taken together shall be deemed to
constitute one and the same insttument. This Note may be executed via facsimile or electronic
signature.

10.10  Acknowledgment of Counsel. Each of the Parties hereto acknowledge that they
have knowingly and voluntarily entered into this Note and they have had this Note reviewed by
counsel of their own choice, that such counsel has explained the terms and conditions of this Note to
them, and that such counsel has answered any and all questions which they may have to their full
satisfaction. ‘

10.11 Waiver Remedies.

(i) The acceptance by Holder of any late payments contemplated by this Note shall not
constitute a waiver by Holder of any of its rights thereunder or an estoppel of any claims of Holder
related to such default. No consent or waiver, expressed or implied, by Holder to or of any default
by the Maker or Co-Makers shall be construed as a consent or waiver to or of any further default of
the same or any other term, covenant, condition or provision hereof, and no such waiver or consent
shall be construed to exist by reason of any action or course of conduct, except by a writing duly
executed by Holder.

(iiy  No delay or omission by Holder in exercising any right, power or remedy accruing
to Holder upon any breach or default by the Maker or Co-Makers under this Note or any other
agreement entered into or executed in connection with the transaction contemplated by this Note
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shall impair any right, power or remedy of Holder; all of Holder’s rights and remedies, whether
provided for hereunder or otherwise, shall be cumulative and may be exercised from time to time
singularly or concurrently.

IN WITNESS WHEREOQF, the undersigned Maker and Co-Makers have executed this
Note as of the date first set forth above.

ATTEST Vista Realty, Inc,
By:
Name:
Title:

WITNESS

Name: Kathleen Edler

WITNESS

Name: Richard Edler

WITNESS

Name: Gerard Bisignano

WITNESS
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Name:

Daren DeRenzis

Name:

Chris John Adams

Name:

Deborah Edler

Name:

Emily DeRenzis

WITNESS

Name:

Valerie Adlam

Name:

Angela Bisignano



Case:16-16247-MER Doc#:140 Filed:08/05/16 Entered:08/05/16 12:01:18 Page69 of 89

Schedule 2(c)(ii)

Form of Security Agreement

See Attachment
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SECURITY AGREEMENT

This Security Agreement (this “Security Agreement™) is made as of this ___ day of August,
2016 by and among LBH National Corporation (“LBH”, “Seller” or “Secured Party”') and Vista
Realty, Inc. (“Vista”, “Buyer” or “Debtor”). LBH and Vista are collectively referred to herein as
the “Parties”.

WITNESSETH:

LBH and Vista are among the parties to that certain Consent and Partial Lien Release
Agreement dated August 2, 2106 and the exhibits thereto (collectively, the “Consent Agreement”).
To the extent terms used herein are not otherwise defined, all capitalized terms used in this Security
Agreement shall have the respective meaning ascribed to them in the Consent Agreement. This
Security Agreement is provided to induce ERA Franchise Systems LLC (“ERA™) to enter into the
Consent Agreement and the agreements and transactions described therein.

NOW, THEREFORE, IN CONSIDERATION OF THE ENTRY INTO THE
CONSENT AGREEMENT BY ERA AND WITH KNOWLEDGE THAT ERA WOULD
NOT MAKE OR ENTER INTO THE CONSENT AGREEMENT BUT FOR THE
PROMISES OF VISTA HEREUNDER, AND IN CONSIDERATION OF THE TERMS,
CONDITIONS, REPRESENTATIONS, PROMISES AND COVENANTS CONTAINED
HEREIN AND IN THE CONSENT AGREEMENT, VISTA HEREBY ABSOLUTELY AND
UNCONDITIONALLY AGREES, REPRESENTS, WARRANTS AND COVENANTS AS
FOLLOWS:

SECTION | — CONVEYANCE OF SECURITY INTERESTS. For good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby grants
to Secured Party a security interest in all accounts; accounts receivable; contract rights; general
intangibles; leases; furniture; furnishings; equipment; fixtures; machinery; accessories; movable
trade fixtures; goods held for sale or being processed for sale in Debtor’s business, including all
supplies, finished goods and all other items customarily classified as inventory; building
improvement and construction materials; chattel paper; instruments; documents; letters of credit; all
funds on deposit with any financial institution; commissions; real estate listings and listing
agreements and related rights which are located at or related to the real estate brokerage business
conducted by Debtor and including the proceeds and products therefrom and any and all
substitutions, replacements, additions and accessions thereto and any rebate/award program (or
similar incentive programs) to which Debtor may be entitled pursuant to any franchise agreement;
together with all such rights and property hereafter acquired by Debtor; and all general intangibles
(collectively, the “Collateral”) as weil as all parts, replacements, substitutions, profits, products and
cash and non-cash proceeds of the foregoing Collateral (including insurance and condemnation
proceeds payable by reason of condemnation of or loss or damage thereto) as security for: (i) the
prompt payment and performance by Debtor under the Vista Note and any renewals, compromises,
extensions, modifications, accelerations or other changes in the time for performance or other terms
thereof; (ii) payment and performance under any franchise agreement between Debtor and the

! Secured Party shall also include any subsequent holder or assignee of this Security Agreement.

00312451 -¢ 1
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holder or assignee of this Security Agreement’, and (iii) payment and performance of all other
agreements between Debtor and the holder or assignee of this Security Agreement,

SECTION 2 -- DEBTOR'’S OBLIGATIONS. Debtor agrees to the following:

(a) Debtor will properly maintain and care for the Collateral and will not remove the
Collateral from the Office (as defined in any franchise agreements between Debtor and any assignee
of this Security Agreement (the “Franchise Agreement™);

(b) Debtor will notify Secured Party in writing prior to any change in Debtor’s place(s)
of business;

(c) Debtor has not executed and will not execute as debtor thereunder any security
agreement or financing statement covering any of the Collateral, nor will Debtor pledge or
encumber the Collateral, or allow any lien to be placed against the Collateral, whether voluntary or
involuntary;

(d) Debtor represents and warrants to Secured Party that the Collateral shall not become
collateral for any other obligations previously incurred, nor collateral under any other security
agreementi(s) previously executed by Debtor — except such other security agreement(s) as may be
held by Secured Party; and

(e) Debtor will not sell, contract for sale or otherwise dispose of any of the Collateral
except in the ordinary course of business.

SECTION 3 -- DEFAULTS. Debtor shall be in default under this Security Agreement upon the
occurrence of any of the following events or conditions (an “Event of Default™):

(a) The failure by Debtor to pay any amount when due under the terms and provisions
of the Note or Franchise Agreement (after applicable grace periods, if any);

(b) Debtor’s breach of any term, provision, warranty or representation set forth herein
or in the Franchise Agreement, or in any other agreement between Debtor and Secured Party (in
each case if not cured after any applicable cure period);

() The making of any levy on, or seizure or attachment of, any of the Collateral, if such
levy, seizure or attachment is not set aside within fifteen (15) days thereafter;

(d) The dissolution, termination of existence or insolvency of Debtor; the appointment
of a receiver of all or any part of the property of Debtor; an assignment for the benefit of creditors
by Debtor; the calling of a meeting of creditors of Debtor; or the commencement of any proceeding
under any bankruptcy or insolvency laws by or against Debtor or any guarantor, surety or endorser
for Debtor; or

() Any guarantor, surety or endorser for Debtor defaulting in any obligation or material

* As set forth in the Consent Agreement, this Security Agreement shall be assigned to ERA or its designee at the Closing.

2
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liability to Secured Party, if such default is not cured within five (5) days thereafter.

SECTION 4 -- REMEDIES AFTER DEFAULT.

(a) In the event of the occurrence of an Event of Default, Secured Party, in addition to
all other rights and remedies given Secured Party under any and all agreements by and among
Secured Party, Debtor and/or Debtor’s guarantors, or otherwise by law, may do one or more of the
following, without notice to or demand upon Debtor:

] Declare all obligations secured hereby immediately due and payable;

2) Enforce the security interest given hereunder and otherwise exercise the
rights of a secured creditor provided under the laws of the state in which Collateral is located;

3) Require Debtor to assemble the Collateral and make it available to Secured
Party; and/or

43 Enter any office or offices of Debtor and take possession of the Collateral
and of the records pertaining to the Collateral.

(b) Secured Party may apply the proceeds of any disposition of Collateral available for
satisfaction of Debtor’s indebtedness, which shall include the reasonable expenses of such sale, in
any order of preference which Secured Party, in its sole discretion, chooses. Debtor shall remain
liable for any deficiency.

SECTION 5 -- INSURANCE PROCEEDS. So long as no default exists hereunder, the proceeds of
fire and casualty insurance covering the Collateral may be utilized by Debtor for the repair and
restoration of Debtor’s facilities, subject to such procedures as Secured Party may reasonably
require to assure the application of any such insurance proceeds for such purpose and completion of
such repair and restoration.

SECTION 6 -- DUTIES OF SECURED PARTY. Secured Party’s duties or responsibilities with
reference to the Collateral shall be limited solely to the duties and responsibilities set forth in this
Security Agreement and Secured Party shall not be responsible in any way for the condition,
depreciation or maintenance of the Collateral other than as set forth herein. Debtor shall pay when
due all taxes, charges, liens and assessments against the Collateral,

SECTION 7 -- MISCELLANEQUS.

(a) Debtor’s Obligations Under Agreements. Simultaneously with the payment in full

of all of Debtor’s obligations to the Secured Party, all liens, encumbrances and security interests
created by this Security Agreement shall be null and void.

(b Waiver. Any waiver, express or implied, of any provision of this Security
Agreement and any delay or failure by Secured Party to enforce any provision of this Security
Agreement shall not preclude Secured Party from enforcing any such provision thereafter,
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(¢) Governing Law. This Security Agreement shall be governed by and construed
according to the laws of the State of New Jersey.

(d) Remedies. All rights and remedies provided herein are cumulative and not exclusive
of any rights or remedies otherwise provided by law. Any single or partial exercise of any right or
remedy shall not preclude the further exercise thereof or the exercise of any other right or remedy.

(®) Financing Statement. Concurrently herewith, Secured Party may file a Statement
with the Secretary of State in the state of formation of the Debtor, the state of location of the
Collateral and/or other appropriate governmental authority to perfect the security interest created
hereby. Debtor will execute such other documents as Secured Party may reasonably require to
perfect its security interest in the Collateral,

(N Notices. In the event either Party desires to give notice to the other with regards to
this Security Agreement, such notice shall be in writing and may be hand delivered, express mailed,
or sent by certified or registered mail. Notices mailed as provided herein shall be deemed to be
given four (4) days after they are sent. Such notices shall be sent to the address provided for such
Party in the APA, unless a Party gives notice of a change of its respective address.

(& Attorney’s Fees. In the event either party commences litigation against the other
with respect to this Security Agreement, or its interpretation or enforcement, the prevailing party
shall be entitled to reasonable attorney’s fees and court costs.

(h) Successors in Interest. This Security Agreement shall inure to the benefit of, and be
binding upon, the successors in interest of the Parties hereto. Secured Party may freely assign this
Security Agreement.

(i) Amendments, This Security Agreement may only be amended by a writing
executed by both of the Parties hereto.

) Execution. Facsimile or electronic copies of this Security Agreement shall be
deemed to have the same force and effect as the original and, as such, shall be fully binding on all
Parties.

SECTION 8 — INVALIDITY. If any provision or portion of this Security Agreement shall be held
by a court of competent jurisdiction to be illegal, void or unenforceable, such provision, or portion
thereof, shall be of no force and effect, but the illegality or unenforceability of such provision, or
portion thereof, shail have no effect upon and shall not impair the enforceability of any other
provision of this Security Agreement.

THE PERSON SIGNING THIS SECURITY AGREEMENT ON BEHALF OF THE
DEBTOR REPRESENTS AND WARRANTS THAT HE OR SHE IS A DULY APPOINTED
OFFICER OR OTHERWISE HAS BEEN AUTHORIZED TO BIND THE DEBTOR TO
THE TERMS OF THIS AGREEMENT.
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IN WITNESS WHEREOF, LBH National Corporation and Vista Realty, Inc. have
executed or caused their duly authorized agents to execute this Agreement as of the date first above
written.

ATTEST: LBH National Corporation

By:
Name:
Title:

ATTEST: Vista Realty, Inc.

By:
Name:
Title:
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Schedule 4(f)

Sales Associates

See Attachment
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Schedule 4(h)

Litigation

See Attachment
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Case Title Nature Of Case | Court or Status of Case Insurance
Agency’s Name
and Address
Christopher & Negligence- Mediator: Settlement No coverage
Shannon Ryan v, | Mediation Robert Mann Reached-
Nick and Karen | Demand 915 Wilshire Payment of
Paris, et al, Blvd., Ste. 1900 | settlement

Los Angeles, CA
90017

proceeds pending
from Shorewood
licensees

Barbara Held, et | Negligence-Class | Superior Court of | Pending Tendered,
al. v. LBH Action the State of Coverage with
National California ROR
Corporation, et County of Los
al. Angeles

Torrance

Courthouse

825 Maple

Avenue

Torrance, CA

90503
ERA Franchise | Breach of Superior Court of | Pending No coverage
Systems, LLC v. | Contract, the State of
LBH National Counter-claims | California
Corporation, et County of Los
al. Angeles

Torrance

Courthouse

825 Maple

Avenue

Torrance, CA

90503
Goldstein, et al. | Breach of Arbitration Pending No coverage
v. LBH National | Contract and JAMS
Corporation, et Counter-claims 1925 Century
al. Park East

Ste. 1400

Los Angeles, CA
90067
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CONSENT AND PARTIAL LIEN RELEASE AGREEMENT

This CONSENT AND PARTIAL LIEN RELEASE AGREEMENT (the “Agreement™) is
made as of this 4th day of August, 2016 by and among: LBH National Corporation (“LBH”, the
“Debtor” or “Seller”), Roger A. Herman, ERA Franchise Systems LLC (“ERA”) and Vista
Realty, Inc. (“Vista” or “Buyer”). LBH, Roger A. Herman, ERA and Vista are collectively
referred to herein as the “Parties”.

Recitals

A. On June 24, 2016 (the "Petition Date"), LBH filed a voluntary petition for relief
under the Chapter 11 of the United States Bankruptcy Code (the “Code™). LBH has remained in
possession of its assets and is currently authorized to continue in the operation and management
of its business as a debtor-in-possession pursuant to Section 1107 and 1108 of the Code,

B. ILBH and ERA entered into a Real Estate Franchise Agreement with an effective
date of February 25, 2014. The Real Estate Franchise Agreement and all addendums thereto are
collectively referred to as the “Franchise Agreement”. On or around February 20, 2014, LBH,
Roger A. Herman and Kimberly S. Herman executed and conveyed a Conversion Promissory
Note to ERA in the original principal amount of $1,500,000 (the “Conversion Note™). To secure
the obligations of LBH under the Franchise Agreement, Conversion Note and all other
agreements between LBH and ERA, LBH executed and conveyed a “Security Agreement” to
ERA which granted ERA a security interest in certain property of LBH referred to as the “ERA
Collateral”. The security interest granted to ERA was perfected by ERA by, among other things, the
filing of UCC-1 Financing Statement on February 25, 2014 with the Secretary of State of California
at filing number 20147400723583.

C. On February 22, 2016, ERA filed a Complaint in the Superior Court of California,
County of Los Angeles, against LBH and others, Case No.: YC071137, (the “California
Action”). On April 28, 2016, a Temporary Restraining Order (the “TRO™) was entered in the
California Action. On June 15, 2016, an order was entered in the California Action purporting to
grant possession of ERA Collateral to ERA (the “Possession QOrder”). By virtue of the TRO
and/or Possession Order, LBH asserts a possessory interest in the ERA Collateral.

D. On July 13, 2016, ERA filed a secured proof of claim in the bankruptcy
proceeding in the amount of at least $6,045,767.84 (the “ERA POC™). The amount claimed due
under the ERA POC is referred to as the “LBH-ERA Indebtedness”. ERA possesses a valid first
lien position in the ERA Collateral and cash collateral to secure payment of the ERA POC.

E. Subject to approval of the court in the LBH bankruptcy proceeding, Vista and
LBH have entered into an Asset Purchase Agreement (the “APA”) providing for the sale of ERA
Collateral by LBH to Vista (the “LBH/Vista Transaction”). A copy of the APA is attached at
Exhibit “A” hereto. LBH and Vista have requested that ERA consent to the LBH/Vista
Transaction as same involves the transfer of ownership of ERA Collateral without satisfaction of
the ERA POC. Subject to the terms and conditions of this Agreement, ERA is willing to consent

00i22301 -1
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to the transfer of ownership of ERA Collateral in which ERA has a senior perfected security
interest.

Agreement

NOW, THEREFORE, in consideration of the terms, conditions, representations, promises,
covenants and consideration contained herein, the Parties hereby agree as follows:

1. Incorporation by Reference. The statements and representations set forth in the
Recitals above are fully affirmed by each Party and incorporated herein with the same force and
effect as if restated hereby.

2. Definitions. To the extent terms used herein are not otherwise defined to the
contrary; all defined terms used in this Agreement shall have the respective meaning ascribed to
them in the APA. All defined terms are capitalized herein.

3. The LBH/Vista Transaction. Subject to the terms and conditions of the APA and
bankruptcy court approval, Vista shall pay a total purchase price for the Assets (as defined in the
APA) of $250,000. At the Closing (as defined in the APA), Vista shall deliver a promissory note
in the amount of $250,000 to LBH in the form attached hereto at Exhibit “B” (the “Vista
Note™). Payment and performance of Vista under the Note shall be secured as set forth in a
security agreement which Vista shall deliver to LBH in the form attached hereto at Exhibit “C”
(the “Vista Security Agreement”).

4, Assignment of Note and Security Agreement - Consideration.

4.1 At the Closing, LBH shall immediately assign the Vista Note and Vista Security
Agreement to ERA, or the designee of ERA as ERA may direct, by way of delivery of an
assignment in the form attached hereto at Exhibit “D” (the “Assignment”). At Closing, LBH
shall deliver the executed Assignment and all exhibits thereto to ERA together with the original
Vista Note and Vista Security Agreement and Vista shall deliver to ERA or its designee the
original Acknowledgement in the form attached at Exhibit “2” to the Assignment.

4.2  As consideration for the Assignment, and subject to satisfaction of all of the
Conditions Precedent (defined below), at the Closing of the LBH-Vista Transaction and upon
receipt of the fully executed Vista Note, Vista Security Agreement and Assignment by ERA or its
designee, the LBH-ERA Indebtedness shall be reduced by $637,775.89, reducing the LBH-ERA
Indebtedness to at least $5,407,991.95 (the “Post Assignment Indebtedness™). Nothing contained
herein shall be deemed to modify, nullify, discharge, release or extinguish the Post Assignment
Indebtedness or ERA’s claims against LBH and Roger Herman for full payment of the Post
Assignment Indebtedness.

5. Bankruptcy Court Approval. The terms and agreements contained in this
Agreement are subject to and contingent upon Bankruptcy Court approval. On or before 5:00
p.m. CST on August 3, 2016, LBH shall file a motion with the Bankruptcy Court, and a request
for an emergent hearing thercon, seeking approval of the APA and this Agreement (the
“Motion™). The Debtor shall utilize its best efforts to prosecute the Motion and pursue entry of
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an order approving same. In the event an order granting the Motion is not entered such that same
becomes a final and unappealable order (the “Approval Order”) by August 16, 2016, this
Agreement shall become null and void.

6. ERA Consent to the LBH/Vista Transaction. ERA’s consent to the LBH/Vista
Transaction and its agreement to perform as set forth in this Agreement is subject to and contingent
upon full satisfaction of the following “Conditions Precedent™:

(a) execution and delivery by LBH and Vista of a letter of intent (the “LOI”) regarding
the LBH/Vista Transaction this Agreement by on or before 9:00 a.m. CST on August 1, 2016;

(b) announcement of the LOJ by LBH to all of its real estate sales persons and
employees by on or before 12:00 p.m. CST on August 4, 2016;

(c) execution and delivery of this Agreement by all Parties by on or before 5:00 p.m.
CST on August 4, 2016;

(5] execution and delivery of the APA, and all applicable exhibits/schedules thereto, by
LBH and Vista by on or before 12:00 p.m. CST on August 4, 2016;

(e) filing of the Motion by LBH by on or before 5:00 p.m. CST on August 4, 2016;

H entry of the Approval Order on or before August 16, 2016; and

(g)  Closing of the LBH/Vista Transaction, and receipt of the fully executed Vista Note,
Vista Security Agreement, Assignment and all exhibits/schedules thereto by ERA or its designee,
by August 17, 2016.

7. Partial Lien Release.

7.1  Subject to satisfaction of all of the Conditions Precedent, at the Closing of the
‘LBH-Vista Transaction, upon receipt of the fully executed Vista Note, Vista Security Agreement
and Assignment to ERA or its designee, ERA shall convey a consent to partial lien release in a
form reasonably requested by Vista.

7.2 The consent of ERA to conveyance of ERA Collateral per the LBH-Vista
Transaction, free and clear of the security interests of ERA in such property, shall be without any
representations, guarantees or warranties of any kind or nature, express or implied, by ERA
including but not limited to the condition or title of such property. Moreover, ERA’s consent to
conveyance of the ERA Collateral per the LBH-Vista Transaction shall relate sclely to its right,
title and interest in and to the ERA Collateral and shall be without representation as to any and all
other liens, claims, interests and encumbrances on such property.

8. Exculpation of Liability. Nothing herein contained shall be construed to
constitute ERA as the agent of LBH and/or Roger Herman for any purpose whatsoever, nor shall
ERA be responsible or liable for any shortage, discrepancy, damage, loss or destruction of any
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part of the ERA Collateral wherever the same may be located and regardless of the cause thereof.
ERA shall not, whether by anything herein or in any assignment or otherwise, assume any of
LBH’s obligations under any contract or agreement assigned to ERA, and ERA shall not be
responsible in any way for the performance by LBH of any of the terms and conditions thereof.

0. Relationship of Parties: No Third Party Beneficiaries. Nothing in this
Agreement shall be construed to alter the existing debtor-creditor relationship between LBH,
Roger Herman and ERA; nor is this Agreement intended to change or affect in any way the
relationship. This Agreement is not intended, nor shall it be construed to create, a partnership or
joint venture relationship between or among ERA on the one hand and LBH and/or Roger
Herman on the other hand, and it shall not be construed to either make the ERA an owner or
shareholder (whether full or partial) of the LBH or give control of the LBH’s businesses to the
ERA. No person or entity other than a Party hereto is intended to be a beneficiary hereof and no
person or entity other than a Party hereto shall be authorized to rely upon the contents of this
Agreement.

10. Miscellaneous.

10.1 Modifications. This Agreement may not be amended, waived or modified except
by an instrument in writing signed by the Parties hereto.

10.2 Governing Law. Enforcement of this Agreement shall be construed in accordance
with the laws of the State of New Jersey.

10.3 Construction of the Agreement. The Parties hereto agree that the terms and
language of this Agreement were the result of negotiations between the Parties, and, as a result,
there shall be no presumption that any ambiguities in this Agreement shall be resolved against any
Party. Any controversy over the construction of this Agreement shall be decided without regard to
events of authorship or negotiation.

10.4 Entire Agreement. This Agreement represents all of the terms and conditions of
the agreement between the Parties with respect to the subject matter hereof. There have been no
representations, warranties, promises, inducements or considerations of any kind given with respect
to the transactions set forth herein except as are expressly memorialized in this Agreement.

10.5 Headings. Headings, titles and captions preceding the sections hereof are provided
for convenience of reference and shall not be used to explain or to restrict the meaning, purpose or
effect of any provision to which they refer.

10.6 Binding Nature. This Agreement is binding on the Parties and their successors,
heirs, executors and assigns of each of them.

10.7 Adequate Consideration. The Parties hereby represent, confirm and acknowledge
that execution of this Agreement is full, fair and ample consideration for the agreements,
representations and covenants contained herein and for entering into, executing and performing
every other agreement entered into by any of the Parties in connection with this Agreement.
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10.8 Counterparts. This Agreement may be executed by one or more of the Parties to
this Agreement on any number of separate counterparts and all such counterparts taken together
shall be deemed to constitute one and the same instrument. This Agreement may be executed via
facsimile and/or electronic signature.

10.9 Survival of Representations and Warranties. All representations and warranties
made hereunder and in any document, certificate or statement delivered pursuant hereto shall
survive the execution and delivery of this Agreement.

10.10 Enforcement. The Parties acknowledge that if any of the representations or
covenants or provisions of this Agreement are violated by any Party, then the aggrieved Party shall
be entitled to specific performance of the breached covenant or warranty. The Parties further
acknowledge that they may be entitled to specific performance, in addition to any other remedies to
which they may be entitled, at law or in equity, as a result of a breach hereof, and that specific
performance may be enforced pursuant to an order to show cause (upon five (5) business days’
notice) and further the Parties stipulate that forwarding the order to show cause to the Parties to their
then known address via overnight mail shall constitute effective service of process and shall satisfy
due process with respect to service or process.

10.11: Acknowledgment of Counsel. Each of the Parties hereto acknowledge that they
have knowingly and voluntarily entered into this Agreement and they have had this Agreement
reviewed by counsel of their own choice, that such counsel has explained the terms and conditions
of this Agreement to them, and that such counsel has answered any and all questions which they
may have to their full satisfaction. ‘

10.12 Further Assurances. Vista, LBH and Roger Herman will, upon request of ERA,
take any actions and execute any further documents as ERA deems reasonably necessary or
appropriate to carry out the purposes of this Agreement. Vista, LBH and Roger Herman agree to
cooperate and assist the ERA to carry out the intentions of the Parties as set forth in this
Agreement. The cooperation and assistance shall include disclosure of all information and
delivery of all documentation which the ERA may reasonably request relating to the Assignment.
Such cooperation shall further include providing authorization necessary to assist or enable the
ERA to exercise its rights as owner of the Vista Note and or Security Agreement and will further
include communication and instructions to all other persons and entities requesting them to
cooperate with the ERA. LBH and Roger Herman shall refrain from taking any actions or
communications with other persons or entities in any manner which would be adverse to the
intentions of the ERA as set forth in this Agreement. This obligation to cooperate and assist
shall continue after execution of the Agreement,

11.  Severability. Every provision of this Agreement is intended to be severable, If
any term or provision of this Agreement is declared by a court of competent jurisdiction to be
illegal, invalid or unenforceable for any reason whatsoever, such provision shall be adjusted,
rather than voided, if possible, to achieve the intent of the Parties to the maximum extent
possible. If any term or provision of this Agreement is declared by a court of competent
Jurisdiction to be illegal, invalid or unenforceable for any reason whatsoever, such illegality,
invalidity or unenforceability shall not affect the balance of the terms and provisions hereof,
which terms and provisions shall remain in full force and effect.
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IN WITNESS WHEREOF, (i) ERA Franchise Systems LLC; (ii) LBH National
Corporation; (iii) Roger A. Herman; and (iv} Vista Realty, Inc. have executed or caused their duly
authorized agents to execute this Agreement as of the date first above written.

ERA Franchise Systems LL.C

By:

Name:

Title:

LBH National Corporation

Name ! ﬂt Heting Ao~
Title: g3 [ M ey e

Roger A. Herman, Individually

/ AU/Z" -
Name: I%éer A. Herman, Individually

Vista Realty, Inc.

By:
Name:
Title:
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IN WITNESS WHEREOF, (i) ERA Franchise Systems LLC; (ii) LBH National
Corporation; (iii) Roger A. Herman; and (iv) Vista Realty, Inc. have executed or caused their duly
authorized agents to execute this Agreement as of the date first above written.

ERA Franchise Systems LLC
By:

Name;
Title:

L.BH National Corporation

By:
Name:
Title:

Roger A. Herman, Individually

Name: Roger A. Herman, Individually

Vista Ity, Inc.

By:
Name: CHUIZ ™ ADORA
Title: 4O



