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TO THE HONORABLE CATHERINE BAUER, UNITED STATES BANKRUPTCY
JUDGE, THE OFFICE OF THE UNITED STATES TRUSTEE, AND CREDITORS AND
PARTIES-IN-INTEREST:

. INTRODUCTION

LKN Properties, Inc., a California corporation (“Debtor”), the debtor and debtor in
possession herein brings this Motion for Order: (1) Approving the Sale of Real Property Free
and Clear of Liens; (2) Approving and Authorizing the Debtor to Enter Into and Sign Such

Agreement Necessary to Document the Sale; (3) Approving Payment of Real Estate Commission

© 00 N oo o B~ O w N

and Other Costs of Sale; and (4) Granting Other Related Relief (“Motion™).

=
o

The Debtor seeks Court approval for the sale of the real property located at the corner of

-
-

15 Studebaker/1 Bendix, Irvine, California (“Property”). Under the proposed sale, Gouvis

=
N

Engineering (“Buyer”) will purchase the Property for a purchase price of $4,160,000.00, all cash.

=
w

A true and correct copy of the Standard Offer, Agreement and Escrow Instructions for Purchase

H
S

of Real Estate and Addendums thereto for the transaction between the Debtor and the Buyer

=
(@)

(“Purchase Agreement”) is attached as Exhibit “2” to the Declaration of Lien Nguyen (“Nguyen

=
D

Declaration”). As the Property is the Debtor’s only asset, upon closing of the sale, the Debtor

-
\'

will seek to dismiss its bankruptcy case after paying creditors in full. As such, the Debtor

=
(0 0]

believes that the interests of creditors and the interest of its bankruptcy estate (“Estate”) would

=
(o)

best be served if this Court approves the Motion.

N
o

The sale of the Property shall be free and clear of the Disputed Liens (defined below),

N
[y

with the Disputed Liens to attach to the proceeds of the sale in the same validity and priority,

N
N

pending resolution of the disputes by the Debtor and further order of the Court.

N
w

In summary, based on good business reasons, including the current real estate market and

N
~

the economics of the Debtor’s situation, it is in the best interest of the creditors of this Estate that

N
(6}

this Motion be approved and therefore good cause exists to grant the Motion so that the Debtor

N
(o3}

does not lose the favorable business opportunity.

27 In support of the Motion, the Debtor respectfully represents as follows:
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1. STATEMENT OF FACTS

A. Case Commencement and Background of the Debtor

The Debtor filed a voluntary petition for relief under Chapter 11 of the United States
Code Bankruptcy Code on September 6, 2016 and is continuing in the operation and
management of its business as a debtor in possession pursuant to Sections 1107 and 1108 of the
Bankruptcy Code. This case qualifies as a single asset real estate case as that term is defined
under 11 U.S.C. §101(51B).

The Debtor was formed in November 1998 as a California corporation. Lien Nguyen is

© 00 N oo o B~ O w N

the Debtor’s 100% shareholder and President.

=
o

The Debtor owns and operates the Property. The Property is a free standing professional

-
-

building consisting of two office spaces totaling 16,000 square feet and is located in the “Irvine

=
N

Spectrum 2” area of Irvine. In its Bankruptcy Schedules, the Debtor estimated the fair market

=
w

value of the Property at $3,840,000.00.

H
S

The largest office on the Property (consisting of 5,000 square feet on the first floor) is

=
(@)

currently leased to LDB + Associates, Inc. (“LDB”) pursuant to an office lease dated October 1,

=
D

2007 for a period of ten years. The lease will expire on October 31, 2017. The monthly lease

-
\'

payment is $10,000.00. LDB is an engineering consulting firm and is affiliated with the Debtor

=
(0 0]

through common ownership.

=
(o)

Prior to the Petition Date, approximately 6,000 square feet of the Property was leased to

N
o

Creed Tobacco, Inc. (“Creed”) under the terms of an office lease dated November 1, 2015 for a

N
[y

period of five years at a monthly lease payment of $5,865.00. However, in April, 2016, Creed

N
N

defaulted under the terms of the lease and vacated the Property. Creed owes the Debtor in excess

N
w

of $50,000.00. There is a 5,000 square foot office on the second floor that is currently vacant.

N
~

The Property is encumbered by a first priority lien in favor of Bank of America, N.A.

N
(6}

(“BofA”) in the approximate principal amount of $1,700,392.06. In April 2010, the Debtor

N
(o3}

entered into an Interest Rate Swap Transaction (“IRST”) with BofA in connection with the

27 |original loan agreement.

SHULMAN HODGES & 5
BASTIAN LLP

100 Spectrum Center Drive Z:\K-L\LKN Properties, Inc\Pld\Sale Mtn v2.doc
Suite 600 5193-000\EXP. 56

Irvine, CA 92618




Case|B8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
Main Document  Page 6 of 78

The legal description of the Property is set forth in the Preliminary Title Report, a true
and correct copy of which is attached as Exhibit “1” to the Nguyen Declaration. The legal
description for the Property is believed to be accurate but may be corrected or updated by the
title company in the transfer documents as necessary to complete the proposed sale transaction.

B. Events Leading to the Bankruptcy Filing

The default caused by Creed greatly impacted the Debtor’s cash flow which caused the
Debtor to default in its monthly payment obligations to BofA. This default allegedly also

triggered a termination of the IRST, which was asserted by BofA to cause an acceleration of the

© 00 N oo o B~ O w N

loan and a termination fee of $427,741.65.

=
o

A Notice of Default and Election to Sell Under Deed of Trust (“Default Notice”) was

-
-

recorded by First American Title Insurance Company (“Foreclosure Trustee”) on May 4, 2016.

=
N

The Notice of Default indicated that $29,448.70 was required, as of April 27, 2016, to cure the

=
w

default under the Deed of Trust recorded on September 13, 2007. Subsequently, on August 5,

H
S

2016, a Notice of Trustee Sale was recorded by the Foreclosure Trustee (“Sale Notice”). The

=
(@)

Sale Notice failed to include the total amount of unpaid principal and reasonably estimated costs

=
D

necessary to reinstate the loan with BofA. Instead, the Sale Notice demanded payment of the full

-
\'

payoff of the loan in the amount of $2,173,966.49. Pursuant to the Sale Notice, the Foreclosure

=
(0 0]

Trustee was to sell the Property at public auction on September 6, 2016 at 1:30 p.m., for the
benefit of BofA.

N
o ©

On August 31, 2016, the Debtor requested an accounting of the amount necessary to

N
[y

reinstate the loan with BofA. Unfortunately, BofA failed to respond to the accounting request. In

N
N

turn, the Debtor tendered the full amount of all principal and interest payments due and owing

N
w

pursuant to the Commercial Loan Invoice prepared by BofA for September 1, 2016, which

N
~

totaled $75,123.23. The Debtor delivered the funds via wire transfer to ensure that the funds

N
(6}

were received by BofA on August 31, 2016. Despite curing the default, on September 1, 2016,

N
(o3}

BofA advised the Debtor that: (1) it could no longer reinstate the loan with BofA, (2) the Debtor
27
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was required to pay the accelerated indebtedness to BofA in full, and (3) that BofA had rejected
the wire transfer of $75,123.23.

After learning of BofA’s refusal to allow cure of default, on September 1, 2016, the
Debtor offered BofA an additional $74,876.77 payment, for a total payment of $150,000.00, to
reinstate the loan with BofA and to cancel the pending foreclosure sale. Still, on September 2,
2016, BofA responded that it would not accept any reinstatement offers and that the foreclosure
sale would proceed as scheduled absent the Debtor’s payment of $2,173,966.49, plus interest, to

BofA.

© 00 N oo o B~ O w N

As the Property has substantial equity and certainly value sufficient to pay BofA in full,

=
o

the filing was necessary in order to stay the foreclosure sale set for September 6, 2016 and to

-
-

maximize the value of the Property for all creditors and equity holders.

=
N

C. Employment of the Debtor’s Real Estate Broker

=
w

On September 16, 2016, the Debtor filed its Motion for Order Authorizing Employment

H
S

of Newmark of Southern California, Inc., a California Corporation dba Newmark Grubb Knight

=
(@)

Frank as Real Estate Broker (“Broker Employment Motion”) (docket number 15). The last day

=
D

to oppose the Broker Employment Motion was October 3, 2016.

-
\'

No opposition was filed to the Broker Employment Motion and on October 5, 2016,

=
(0 0]

counsel for the Debtor filed a declaration regarding no opposition to the Broker Employment

=
(o)

Motion and uploaded an appropriate order through the Court’s LOU System.

N
o

However, at the November 9, 2016 Status Conference hearing for this case, the Court

N
[y

advised the Debtor’s counsel that the Broker Employment Motion would not be approved unless

N
N

Newmark Grubb Knight Frank (the “NGKF Firm”) completely and unconditionally waived its

N
w

pre-petition claim of $10,000.00.

N
~

On November 16, 2016, the Debtor filed its Supplement to the Broker Employment

N
(6}

Motion (docket number 38), wherein the NGKF Firm agreed to waive its pre-petition claim as a

N
(o3}

condition to its employment as the Debtor’s real estate broker. On November 21, 2016, counsel

27 | for the Debtor uploaded an amended order through the Court’s LOU System. By the time of
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1 [ hearing on this Motion, it is anticipated that a Court order will have been entered authorizing the
2 [ employment of the NGKF Firm as the Debtor’s real estate broker.
3 |D. The Liens Impacting the Property and Treatment Through the Sale
4 The following chart reflects the liens and encumbrances against the Property and their
5 [ proposed treatment through their sale:
6 [[Secured Creditor Description of Claim Asserted Treatment Through the Sale
Amount Owed
7
BofA First priority deed of trust Deed of trust: The principal amount due and
8 recorded with the Orange $1,753,898.53 owing under the first priority deed
County Recorder on September of trust, including any interest and
13, 2007 as instrument number IRST other fees that are not disputed by
9 2007-000562343 asserting a termination fee: the Debtor, will be paid through
principal amount owing of $427,741.65 escrow on the sale transaction.
10 $2,200,000.00.
The Debtor disputes the IRST
11 On November 7, 2016, BofA termination fee in the amount of
filed a secured Proof of Claim in $427,741.65. The Debtor proposes
the amount of $2,181,640.18 to retain this amount in escrow or
12 which includes the amount in the trust account of its counsel,
allegedly owing on the deed of Shulman Hodges & Bastian LLP
13 trust and the SWAP termination until such time as the disputes
fee. related to the IRST termination fee
have been resolved.
14
County of Orange Real property taxes for the fiscal | $132,803.09 All outstanding real property taxes
15 year 2016-2017 wiIII %)e paidtj[hrough escrow on the
1st installment $18,897.04 sale fransaction.
16
Defaulted prior year taxes
17 (2014-2015) of $94,550.00
18 On September 30, 2016, County
of Orange filed a secured Proof
19 of Claim in the amount of
$132,803.09 (Claim No. 1).
20
21
22
23
24
25
26
27
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10
11
12
13
14
15
16
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18
19
20
21
22
23
24
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27

SHULMAN HODGES &

BASTIAN LLP

100 Spectrum Center Drive

Suite 600
Irvine, CA 92618

Main Document  Page 9 of 78

Secured Creditor Description of Claim Asserted Treatment Through the Sale
Amount Owed

Orange Woodworks, | Mechanics’ lien recorded with $6,834.50 This lien is disputed in that there is

Inc. the Orange County Recorder on no amount owing to Orange
November 19, 2008 as Woodworks, Inc. as the claim was
instrument number 2008- satisfied more than eight years ago.
000541507 asserting an amount The Debtor will request that this
owing of $6,834.50. lien be released, discharged and

terminated, that the sale proceed
free and clear of this lien and that
the lien not attach to the sale
proceeds.

Alternatively, if this lien is not
removed prior to close of escrow,
as it is subject to a bona fide
dispute, the Debtor seeks to sell the
Property free and clear of this lien,
with such disputed lien to attach to
the proceeds of the sale in the same
validity and priority as prior to the
sale pending agreement with the
creditor or further Court order.

Other than the lien in favor of BofA and the outstanding secured taxes owed to the
County of Orange, each of which will be resolved through the sale, the Property is not subject to
any liens, encumbrances, claims and/or interests (collectively, the “Liens and Encumbrances™).
The Debtor seeks to sell the Property free and clear of all Liens and Encumbrances with all Liens
and Encumbrances impacting the Property to be unconditionally released, discharged and
terminated. Any Liens and Encumbrances not satisfied through the sale will attach only to the
proceeds of the transaction with the same priority, validity, force and effect as they existed with
respect to the Property before the closing of the sale pending further Court order or agreement
with the parties.

The Debtor does not believe it is prudent or necessary to resolve the disputes with holders
of disputed Liens and Encumbrances liens by Court order or judgment prior to the sale. The
unresolved disputed Liens and Encumbrances, if any, would be subject to a bona fide dispute and
the Bankruptcy Code provides for a means to sell free and clear of such interests. If the Estate is
forced to wait for resolution of the disputes, if any, the Debtor may lose the opportunity to

capitalize on the current interest from the Buyer and the Estate will have to expend further funds

Z:\K-L\LKN Properties, Inc\Pld\Sale Mtn v2.doc
5193-000\EXP. 56
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1 [ to administer and market the Property for sale, which may dilute the amount of funds available
2 | for the Estate.
3 Resolution of the issues with regard to the claims of the holders of the disputed Liens and
4 | Encumbrances may likely take substantial time, effort and expense by the parties. That process
5 | should not hinder, delay or in any way inhibit the Debtor’s efforts to maximize the value of the
6 | sale of Property. Thus, the Debtor believes that approval for the sale free and clear of Liens and
7 [|Encumbrances pursuant to Bankruptcy Code Section 363(f)(4) in the manner provided herein is
8 | appropriate.
9 ||E. The Proposed Sale of the Property
10 A true and correct copy of the Purchase Agreement for the transaction between the
11 | Debtor and the Buyer is attached as Exhibit “2” to the Nguyen Declaration. In brief, the
12 | principal terms of the sale of Property to the Buyer will include the following provisions:
13 Buyer: Gouvis Engineering
14 Purchase Price: Purchase price of $4,160,000.00, all cash. The Buyer has deposited the sum of
$416,000.00, plus an additional $50,000.00 that was made at the time of
15 execution of the Purchase Agreement. Within two business days after the
contingencies have been approved or waived, the Buyer shall deposit an
additional sum of $25,000.00. The balance of the purchase price to be paid on
16 closing. Subject to Bankruptcy Court approval and issuance of a title insurance
policy, the offer is non-contingent and will be paid in all cash.
17 Close of Escrow The Close of Escrow shall occur within on or before January 8, 2017.
18 Buyer’s Credit Buyer shall receive a credit of $20,000.00 to be used towards parking surface
upgrades, or any other improvements the Buyer wishes to perform. The
19 Debtor’s broker and the Buyer’s broker shall credit $10,000.00 from their
brokerage fee towards the Buyer’s credit.
20 Closing Costs, Credits All costs associated with the escrow will be allocated between the Buyer and
and Prorations Seller in accordance with local customary practice. Real property taxes and any
21 other matters to be prorated will be prorated as of the close of escrow.
Brokerage Fee The Debtor seek authorization to pay a listing real estate broker commission to
22 its agent, the NGKF Firm, and a selling commission to the Buyer’s real estate
agent, Gary McArdell of Lee & Associates, in the total amount not to exceed
six percent of the purchase price with such commission to be split 50/50 as
23 follows:
24 Joe Woodka of the NGKF Firm $124,800.00
Gary McArdell of Lee & Associates $124,800.00
25 Total Commission $249,600.00
26
27
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1 Purchase Without Buyer acknowledges that it is purchasing the Property “AS IS” without
Warranties warranties of any kind, expressed or implied, being given by the Debtor,
2 concerning the condition of the Property or the quality of title thereto, or any
other matters relating to the Property. Buyer represents and warrants that it is
3 purchasing the Property as a result of its own investigations and is not buying
the Property pursuant to any representation made by any broker, agent,
accountant, attorney or employee acting at the direction, or on the behalf of the
4 Debtor. Notwithstanding the foregoing the sale is contingent on receipt of title
insurance.
5 Free and Clear of Liens | The Property shall be delivered to the Buyer free and clear of all Liens and
5 and Encumbrances Encumbrances.
7 Jurisdiction of the Any and all disputes which involve in any manner the Estate or the Debtor
Bankruptcy Court arising from the sale transaction or relating in any manner to the Property, shall
be resolved only in the United States Bankruptcy Court, Central District of
8 California, Santa Ana Division.
9 Court Approval The sale is expressly conditioned on approval of the United States Bankruptcy
Court for the Central District of California, Santa Ana Division and entry of
final order approving this Motion.
10 - ; : .
Good Faith Finding The proposed sale has been brought in good faith and has been negotiated on an
“arms length” basis. The negotiations with the Buyer have resulted in an offer
11 to sell the Estate’s interest in the Property that will have substantial benefit.
Accordingly, the sale is in good faith and should be approved. The Debtor shall
12 request such a finding pursuant to Bankruptcy Code Section 363(m) at the
hearing on this Sale Motion.
13
14 || F. Approval of Payment to the Real Estate Professional is Proper
15 As is customary in connection with the sale of real property in this area, the Debtor has
16 | utilized the services of the NGKF Firm to assist in connection with the sale of the Property. The
17 [ real estate commission of six percent will be divided equally between the Buyer’s and the
18 | Debtor’s agent and the six percent rate is reasonable and standard in the industry. Neither the
19 | Buyer’s agent nor the agent for the Debtor is a creditor of the Estate and neither is an insider of
20 [/the Debtor. The real estate professionals have provided valuable services by bringing this sale
21 |opportunity to the Debtor and the Debtor requests payment of the commission as part of this
22 | Motion.
23 The NGKF Firm and the Buyer’s broker have agreed to each credit the Buyer $10,000.00
24 |from their brokerage fee to be used towards parking surface upgrades, or any other
25 [ improvements the Buyer wishes to perform.
26 (/11
27 /1
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G. Approval of the Motion Serves the Best Interests of the Estate and Creditors

The Debtor believes that the proposed sale of the Property is the best means for
maximizing the value of the Property for the Estate and creditors.  Specifically, the proposed
sale transaction will allow the Debtor to fully satisfy the claim of BofA and the County of
Orange in full. As the Property is the Debtor’s only asset, upon closing of the sale, the Debtor
will seek to dismiss its bankruptcy case after paying creditors in full.

As set forth in the Nguyen Declaration, given the present state of the real estate market in

Southern California, it is believed that the proposed sale of the Property for a purchase price of

© 00 N oo o B~ O w N

$4,160,000.00 is fair and reasonable. Furthermore, as a result of the Debtor’s financial condition,

=
o

the only option available is an orderly sale of the Property. The benefits of the sale are

-
-

tremendous. The sale is estimated to generate approximately $1,940,398.38 as follows:

=
N

Purchase Price $4,160,000.00

Less payment to BofA of amounts due and owing under | ($1,753,898.53)
first priority deed of trust

=
w

H
S

Less payment of outstanding secured taxes owed to the | ($132,803.09)
County of Orange (per Claim No. 1)

Less: Cost of Sale (8%) (including real estate ($332,800.00)
commissions)

Estimated Net Sale Proceeds $1,940,498.38

i
o o

-
\l

In essence, based on good business reasons, including the current real estate market and

=
(0 0]

the economics of the Debtor’s situation, it is in the best interest of the creditors of this Estate that

=
(o)

the Motion be approved. Thus, good cause exists to grant the Motion so that the Debtor does not

N
o

lose the favorable business opportunity.

N
[y

1.  ARGUMENT

N
N

A. The Court May Approve a Sale of When There is a Good Faith Purchaser

N
w

The Debtor, after notice and opportunity for hearing, may sell property of the Estate.

N
~

Bankruptcy Code Section 363(b). The standards to establish are that there is a sound business

N
(6}

purpose for the sale, that the sale is in the best interests of the estate, i.e., the sale is for a fair and

N
(o3}

27 | reasonable price, that there is accurate and reasonable notice to creditors and that the sale is

SHULMAN HODGES & 12
BASTIAN LLP

100 Spectrum Center Drive Z:\K-L\LKN Properties, Inc\Pld\Sale Mtn v2.doc
Suite 600 5193-000\EXP. 56

Irvine, CA 92618




Case

© 00 N oo o B~ O w N

N NN NN NN R R R R R R R R R e
o 0B W N kP O © 0o N o o~ wWw N Pk o

27

SHULMAN HODGES &

BASTIAN LLP

100 Spectrum Center Drive

Suite 600
Irvine, CA 92618

8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
Main Document  Page 13 of 78

made in good faith. In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841 (Bankr. C.D. Cal.
1991); In re Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983). Business justification would
include the need to close a sale to one of very few serious bidders where an asset has been
extensively shopped and a delay could jeopardize the transaction. See, e.g., In re Crowthers
McCall Pattner, Inc., 114 B.R. 877, 885 (Bankr. S.D.N.Y. 1990) (extreme difficulty finding a
buyer justified merger when buyer found). The Debtor’s proposed sale of the Property meets
the foregoing criteria.

1. Sound Business Purpose

The Ninth Circuit in In re Walter, 83 B.R. 14 (Bankr. 9th Cir. 1988) has adopted a
flexible, case by case test to determine whether the business purpose for a proposed sale justifies
disposition of property of the estate under Section 363(b). In Walter, the Ninth Circuit, adopting
the reasoning of the Fifth Circuit in In re Continental Air Lines, Inc., 780 F.2d 1223 (5th Cir.
1986), and the Second Circuit in In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983), set forth the

following standard to be applied under Bankruptcy Code Section 363(b).

Whether the proffered business justification is sufficient depends
on the case. As the Second Circuit held in Lionel, the bankruptcy
judge should consider all salient factors pertaining to the
proceeding and, accordingly, act to further the diverse interests of
the debtor, creditors and equity holders, alike. He might, for
example, look to such relevant factors as the proportionate value of
the assets to the estate as a whole, the amount of lapsed time since
the filing, the likelihood that a plan of reorganization will be
proposed and confirmed in the near future, the effect of the
proposed disposition on future plans of reorganization, the
proceeds to be obtained from the disposition vis-a-vis any
appraisals of the property, which of the alternatives of use, sale or
lease the proposal envisions and, most importantly perhaps,
whether the asset is increasingly or decreasing in value. This list is
not intended to be exclusive, but merely to provide guidance to the
bankruptcy judge.

Walter, supra, at 19-20 [quoting In re Continental Air Lines, Inc., 780 F.2d 1223, 1226 (5th Cir.
1986)].
Here, the facts surrounding the sale of the Property support the Debtor’s business

decision that the proposed sale is in the best interest of the Estate and its creditors. The sale will

13
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assist the Debtor in reducing claims against the Estate and generating unencumbered cash. If the
Court does not approve the sale transaction, the Debtor may lose the opportunity to sell the
Property and cause the Estate to incur additional expenses associated with administering the
Property and trying to find a new buyer if one could be found in the present real estate market.

Therefore, the Debtor respectfully submits that if this Court applies the good business
reason standard suggested by the Second Circuit in Lionel, the sale should be approved.

2. The Sale Serves the Best Interests of the Estate and Creditors

The Debtor believes that the proposed sale is the best available alternative for

© 00 N oo o B~ O w N

maximizing the value of the Property for the Estate and creditors. The proposed sale will allow

=
o

the Debtor to fully satisfy the claims of BofA and the County of Orange. Moreover, as the

-
-

Property is the Debtor’s only asset, upon closing of the sale, the Debtor will seek to dismiss its

=
N

bankruptcy case after paying creditors in full. As such, the Debtor believes that the interests of

=
w

creditors and the interest of its Estate would best be served if this Court approves the Motion. If

H
S

the sale is not approved, the Debtor will incur costs associated with administering the Property

=
(@)

and with trying to find a new buyer for the Property.

=
D

In summary, based on good business reasons, including the current real estate market and

-
\'

the economics of the Debtor’s situation, it is in the best interest of the creditors of this Estate that

=
(0 0]

this Motion be approved. Thus, good cause exists to grant the Motion so that the Debtor does

=
(o)

not lose the favorable business opportunity.

3. Accurate and Reasonable Notice

N
o

N
[y

It is expected that notice of this Motion will satisfy the requirements for accurate and

N
N

reasonable notice and will be appropriate under the circumstances. The Debtor shall provide

N
w

notice of the proposed sale to all creditors. Notice of this Motion will be served on all creditors

N
~

and will include a summary of the terms and conditions of the proposed sale, the time fixed for

N
(6}

filing objections, and a general description of the property. The Debtor submits that the notice

N
(o3}

requirements will have been satisfied, thereby allowing creditors and parties in interest an

27 | opportunity to object to the sale. Hence, no further notice should be necessary.

SHULMAN HODGES & 14
BASTIAN LLP

100 Spectrum Center Drive Z:\K-L\LKN Properties, Inc\Pld\Sale Mtn v2.doc
Suite 600 5193-000\EXP. 56

Irvine, CA 92618




Case

© 00 N oo o B~ O w N

N NN NN NN R R R R R R R R R e
o 0B W N kP O © 0o N o o~ wWw N Pk o

27

SHULMAN HODGES &

BASTIAN LLP

100 Spectrum Center Drive

Suite 600
Irvine, CA 92618

8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
Main Document  Page 15 of 78

4. The Sale is Made In Good Faith

The proposed sales have been brought in good faith and have been negotiated on an
“arms length” basis.
The court, in Wilde Horse Enterprises, set forth the factors in considering whether a

transaction is in good faith. The court stated:

‘Good faith’ encompasses fair value, and further speaks to the
integrity of the transaction. Typical ‘bad faith’ or misconduct,
would include collusion between the seller and buyer, or any
attempt to take unfair advantage of other potential purchasers. . . .
And, with respect to making such determinations, the court and
creditors must be provided with sufficient information to allow
them to take a position on the proposed sale. (citations omitted)
1d. at 842.

The Buyer is unrelated to the Debtor. The negotiation of the proposed sale was an arms-
length transaction. The negotiations with the Buyer have resulted in an offer to sell that will
have substantial benefit. As set forth in the Notice of the Sale Motion, the creditors will have
been provided with sufficient notice of the sale. Accordingly, the sale is in good faith and should
be approved. The Debtor requests such a finding pursuant to Bankruptcy Code Section 363(m).

B. Sale of the Property Free and Clear of Disputed Liens and Encumbrances Should be

Permitted
Bankruptcy Code Section 363(f) allows a Chapter 11 debtor to sell property of the
bankruptcy estate “free and clear of any interest in such property of an entity,” if any one of the

following five conditions is met:

1) applicable non-bankruptcy law permits a sale of
such property free and clear of such interest;

@) such entity consents;

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

4 such interest is in bona fide dispute; or

I

15
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5) such entity could be compelled, in a legal or
equitable proceeding, to accept money satisfaction of such interest.

Bankruptcy Code Section 363(f).
Section 363(f) is written in the disjunctive and thus only one of the enumerated
conditions needs to be satisfied for Court approval to be appropriate.

1. Section 363(f)(2) — Consent

The sale of Property is proper pursuant to Section 363(f)(2). The Debtor believes that

secured creditors BofA and County of Orange will have no objection to the sale under the terms

© 00 N oo o B~ O w N

set forth herein as their liens will be satisfied.’

2. Section 363(f)(4) — Bona Fide Dispute

=
o

In order to facilitate the sale of the Property, the Debtor desires to sell the Property free

-
-

and clear of the disputed Liens and Encumbrances. Upon consummation of the sale, the disputed

=
N

Liens and Encumbrances will be transferred with the same validity and priority to the net sale

=
w

proceeds, pending resolution of the disputes by the Debtor, agreement of the Debtor and the

H
S

lienholder, or through a confirmed plan of reorganization. Because the sale is justified by sound

=
(@)

business reasons, and because any secured liens will transfer automatically to the net sale

=
D

proceeds, the holders of the disputed Liens and Encumbrances ought to consent to the sale and

-
\'

thus allow the sale to go forward free and clear of the liens under 11 U.S.C. § 363(f)(2).

=
(0 0]

a. The Lien of Orange County Woodworks, Inc. is the Subject of a Bona

=
(o)

Fide Dispute

As set forth in the Lien Declaration, the mechanic’s lien recorded by Orange

NN
= O

Woodworks, Inc. was satisfied more than eight years ago. The Debtor is in the process of

N
N

requesting that this lien be released, discharged and terminated and submits that the proposed

N
w

sale of the Property must be allowed to proceed free and clear of this lien.

I

N DN DN
(o2 RN G 2 B Y

While the Debtor disputes the IRST termination fee assessed by BofA in the amount of $427,741.65, the
27 Debtor submits that there will be sufficient funds available from the net sale proceeds to pay any additional
amount that may be due and owing to BofA under the IRST. Seeg, also, discussion below.
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b. The IRST and the Related Termination Fee Asserted by BofA is the

Subject of a Bona Fide Dispute

As set forth in the Lien Declaration, the Debtor believes that BofA attempted to take
advantage of the Debtor, a business owned and operated by Vietnamese immigrants, by
effectively taking the Property through foreclosure even though the Property had approximately
$1.9 million in equity. The Debtor believes that it may be able to challenge the enforceability of
the IRST and the related termination fee. In addition, the Debtor’s available causes of action

against BofA may include, but are not limited to, (1) breach of contract, (2) predatory lending

© 00 N oo o B~ O w N

practices, (3) breach of the covenant of good faith and fair dealing, (4) unfair business practices,

=
o

(5) negligence, and (7) fraud.

-
-

In order for a Chapter 11 debtor to successfully avoid termination damages under a swap

=
N

agreement, the debtor generally must establish that the swap agreement itself is not enforceable

=
w

under non-bankruptcy law. Thrifty Oil Co. v. Bank of Am. Nat. Trust & Sav. Ass’n, 322 F.3d

H
S

1039 (9th Cir. 2003). In Thrifty Oil, the Ninth Circuit delineates several examples of invalid

=
(@)

swap agreements: a lender that does not maintain a swap portfolio; an unsophisticated borrower;

=
D

non-standard swap documentations; artificially inflated swap pricing; or general evidence

-
\'

pointing toward a disguised transaction or subterfuge.

=
(0 0]

Here, the Debtor was an unsophisticated borrower managed by Vietnamese immigrants

=
(o)

for whom English is a second language. The Debtor did not understand the provisions of the

N
o

IRST at the time they executed it and while there was an earlier default declared by BofA in

N
[y

2010 and a settlement entered into, the Debtor believed it had no choice but to execute additional

N
N

agreements which purportedly ratified the IRST.

N
w

Based on the forgoing reasons, the Debtor believes that BofA’s claim related to the IRST

N
~

termination fee is subject to a bona fide dispute and submits that the proposed sale of the

N
(6}

Property must be allowed to proceed free and clear of the portion of BofA’s lien that includes the
IRST termination fee.

27 |/l

N
(o3}
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C. The Sale of the Property Free and Clear of the Disputed Liens and

Encumbrances Should be Permitted Pursuant to Section 363(f)

Out of an abundance of caution, the Debtor seeks to sell the Property free and clear of all
disputed Liens and Encumbrances with all disputed Liens and Encumbrances impacting the
Property, if any, to be unconditionally released, discharged and terminated, and with any
disputed Liens and Encumbrances not satisfied or resolved through the sale to attach only to the
proceeds of the transaction with the same priority, validity, force and effect as they existed with

respect to the Property before the closing of the sale pending further Court order or agreement

© 00 N oo o B~ O w N

with the parties.

=
o

Courts have approved sales under Bankruptcy Code Section 363(f) even where the sale

-
-

price did not exceed the value of the liens asserted on the property so long as the sale is for fair

=
N

market value. In re Terrace Gardens Park Partnership, 96 B.R. 707 (Bankr. W.D. Tex. 1989);

=
w

In re Beker Indus. Corp., 63 B.R. 474, 477 (Bankr. S.D.N.Y. 1986).

H
S

The Debtor does not believe it is prudent or necessary to resolve the disputes with holders

=
(@)

of any disputed Liens and Encumbrances liens by Court order or judgment prior to the sale. The

=
D

unresolved disputed Liens and Encumbrances, if any, would be subject to a bona fide dispute and

-
\'

the Bankruptcy Code provides for a means to sell free and clear of such interests. If the Estate is

=
(0 0]

forced to wait for resolution of the disputes, if any, the Debtor may lose the opportunity to

=
(o)

capitalize on the current interest from the Buyer and the Estate will have to expend further funds

N
o

to administer the Property for sale, which will dilute the amount of funds available for the Estate.

N
[y

As such, the sale should proceed now, with any claims or interests of disputed Liens and

N
N

Encumbrances, if any, to attach to the proceeds. In this case, more than any other, where the

N
w

asset is real estate that is subject to fluctuations in the current real estate market, interest rates

N
~

and other factors that may significantly impact its value, it is absolutely essential for the Debtor

N
(6}

to be able to quickly liquidate the Estate’s interest in the Property for its maximum possible

N
(o3}

value. Resolution of the issues with regard to the claims of the holders of the disputed Liens and

27 | Encumbrances may likely take substantial time, effort and expense by the parties. That process
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should not hinder, delay or in any way inhibit the Debtor’s efforts to maximize the value of the
sale of Property.

Thus, the Debtor believes that approval for the sale free and clear of Liens and
Encumbrances pursuant to Bankruptcy Code Section 363(f)(4) in the manner provided herein is
appropriate.

C. Request for Payment of Real Estate Commission

Bankruptcy Code Section 328 allows employment of a professional person under Section

327 “on any reasonable terms and conditions of employment, including on a retainer, on an

© 00 N oo o B~ O w N

hourly basis, on a fixed or percentage fee basis, or on a contingent fee basis.” 11 U.S.C. §

=
o

328(a). Through this Motion, as provided in the Purchase Agreement, the Debtor seeks

-
-

authorization to pay a real estate broker commission (as they have agreed amongst themselves in

=
N

the Purchase Agreement) in the amount of six percent of the purchase price (or $249,600.00).

=
w

It should be noted that the NGKF Firm and the Buyer’s broker have agreed to each credit the

H
S

Buyer $10,000.00 from their brokerage fee to be used towards parking surface upgrades, or any

=
(@)

other improvements the Buyer wishes to perform.

D. The Court has Authority to Waive the Fourteen-Day Stay of Sale

=
D

-
\'

Federal Rule of Bankruptcy Procedure 6004(h) provides that “[a]n order authorizing the

=
(0 0]

use, sale or lease of property other than cash collateral is stayed until the expiration of fourteen

=
(o)

days after entry of the order, unless the Court orders otherwise.”

N
o

The Debtor desires to close the sale on the Property as soon as practicable after entry of

N
[y

an order approving the sale. In addition, the Buyer has requested that escrow on the sale close

N
N

within thirty days of the execution of the purchase and sale agreement. Accordingly, the Debtor

N
w

requests that the Court in the discretion provided it under Federal Rule of Bankruptcy Procedure

N
~

6004(h), waive the fourteen-day stay of the order granting this Motion and approving the sale.
i
i
27 |1

N N
o Ol
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IV. CONCLUSION

Based upon the foregoing, the Debtor respectfully submits that good cause exists for
granting the Motion and the Debtor respectfully request that the Court enter an order as follows:

1. Authorizing the Debtor to sell the Property to the Buyer pursuant to the terms and
conditions set forth in the Purchase Agreement.

2. Authorizing the Debtor to sign any and all documents convenient and necessary in
pursuit of the sale of the Property pursuant to the Purchase Agreement, including but not limited

to any and all conveyances contemplated by the sale and such purchase and sale documents as

© 00 N oo o B~ O w N

will be finalized and filed with the Court prior to the hearing on the Motion.

=
o

3. Approving the sale of the Property free and clear of the disputed Liens and

-
-

Encumbrances, including the disputed mechanic’s lien in favor of Orange Woodworks, Inc. and

=
N

the disputed amount asserted by BofA related to the IRST termination fee, with all disputed

=
w

Liens and Encumbrances impacting the Property, to be unconditionally released, discharged and

H
S

terminated, and with any disputed Liens and Encumbrances not resolved through the sale to

=
(@)

attach only to the proceeds of the transaction with the same priority, validity, force and effect as

=
D

they existed with respect to the Property before the closing of the sale pending further Court

-
\'

order or agreement with the parties.

=
(0 0]

4, Approving payment to BofA, less the disputed amount of the IRST termination

=
(o)

fee, and the County of Orange from the proceeds of the sale.

N
o

5. Authorizing the Debtor to pay from the proceeds of the sale of the Property all

N
[y

reasonable and customary escrow fees, recording fees, title insurance premiums and closing costs

N
N

necessary and proper to close escrow.

N
w

6. Approving the payment of the real estate commission in the total amount not to

N
~

exceed six percent of the purchase price.

N
(6}

7. A determination by the Court that the Buyer is in good faith with respect to the

N
(o3}

sale pursuant to Bankruptcy Code Section 363(m).
27
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1 8. Waiving the fourteen-day stay of the order approving the sale of the Property
2 |lunder Federal Rules of Bankruptcy Procedure 6004(h).
3 9. For such other and further relief as the Court deems just and proper under the
4 | circumstances of this case.
5 | Dated: November 23,2016 Respectfully submitted,
6 SHULMAN HODGES & BASTIAN LLP
! [s/ James C. Bastian, Jr.
8 IJDarg]sgsgd BA?f(t)lr%rgstrfor LKN Properties, Inc., Debtor and
9 Debtor in Possession

10
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DECLARATION OF LIEN NGUYEN

I, Lien Nguyen, declare:

1. I am the President and 100% shareholder of LKN Properties, Inc. (“LKN” and/or
the “Debtor”), and am the person responsible for the administration of the Debtor. Except for as
otherwise noted below, | have personal knowledge of the facts set forth herein and could, if
called as a witness, competently testify thereto. | am also personally familiar with, and am
custodian of, the records of the Debtor as they pertain to the financial records set forth herein.

2. I make this Declaration in support of the Debtor’s Motion for Order: (1)

© 00 N oo o B~ O w N

Approving the Sale of the Real Property Free and Clear of Liens; (2) Approving and Authorizing

=
o

the Debtor to Enter Into and Sign Such Agreement Necessary to Document the Sale; (3)

-
-

Approving Payment of Real Estate Commission and Other Costs of Sale; and (4) Granting Other

=
N

Related Relief (“Motion”). Unless other noted, capitalized terms herein have the meaning as set

forth in the Motion.

= e
A~ W

3. The Debtor filed a petition under Chapter 11 of the Bankruptcy Code on

=
(@)

September 6, 2016 and is continuing in the operation and management of its business as a debtor

=
D

in possession pursuant to Sections 1107 and 1108 of the Bankruptcy Code. This case qualifies as

-
\'

a single asset real estate case as that term is defined under 11 U.S.C. 8101(51B).

=
(0 0]

4, The Debtor owns and operates the Property. The Property is a free standing

=
(o)

professional building consisting of two office spaces totaling 16,000 square feet and is located in

N
o

the “Irvine Spectrum 2” area of Irvine. In its Bankruptcy Schedules, the Debtor estimated the

N
[y

fair market value of the Property at $3,840,000.00.

N
N

5. Attached hereto as Exhibit “1 is a Preliminary Title Report for the Property that

N
w

sets forth all liens and encumbrances against the Property.

N
~

6. The Debtor received an offer from Gouvis Engineering to purchase the Property.

N
(6}

Attached hereto as Exhibit “2” is a true and correct copy of the Standard Offer, Agreement and

Escrow Instructions for Purchase of Real Estate and Addendums thereto for the transaction

N
(o3}

27 | between the Debtor and the Buyer (“Purchase Agreement”).
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7. The Preliminary Title Report reflects a Mechanics’ lien recorded by Orange
Woodworks, Inc. with the Orange County Recorder on November 19, 2008 as instrument
number 2008-000541507 asserting an amount owing of $6,834.50. | believe that this lien was
satisfied by the Debtor more than eight years ago. The Debtor’s real estate broker is working on
requesting that this lien be released, discharged and terminated. However, out of an abundance
of caution, the Debtor seeks to sell the Property free and clear of this lien, with such disputed lien
to attach to the proceeds of the sale in the same validity and priority as prior to the sale pending

agreement with the creditor or further Court order.

© 00 N oo o B~ O w N

8. The Debtor disputes any portion of the lien asserted by BofA that includes the

=
o

IRST termination fee. As the principal of the Debtor, and a Vietnamese immigrant, | believe that

-
-

BofA attempted to take advantage of the Debtor, by effectively taking the Property through

=
N

foreclosure even though the Property had approximately $1.9 million in equity. The Debtor

=
w

believes that it may be able to challenge the enforceability of the IRST and the related

[EEN
S

termination fee. In addition, the Debtor’s available causes of action against BofA may include,

=
(@)

but are not limited to, (1) breach of contract, (2) predatory lending practices, (3) breach of the

=
D

covenant of good faith and fair dealing, (4) unfair business practices, (5) negligence, and (7)

fraud.

e
o

9. At the time the Debtor purchased the Property and entered into the loan

=
(o)

transaction with BofA, | did not understand or appreciate that there would be a substantial

N
o

termination fee if the loan was paid early. Further, | did not understand the elaborate formula

N
[y

which apparently was used to calculate what the termination fee might be and how the interest

N
N

rate was calculated. Having done prior loan transactions related to the purchase of real property,

N
w

I believed that the interest rate was based on a simple calculation of the prime rate of interest

N
N

plus an additional percentage.

N
(6}

10.  As the principal of the Debtor, I did not understand the provisions of the IRST at

N
(o3}

the time it was executed and while there was an earlier default declared by BofA in 2010 and a

27 | settlement entered into, the Debtor believed it had no choice but to execute additional
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agreements which purportedly ratified the IRST. Based on the forgoing reasons, the Debtor
believes that BofA’s claim related to the IRST termination fee is subject to a bona fide dispute
and submits that the proposed sale of the Property must be allowed to proceed free and clear of
the portion of BofA’s lien that includes the IRST termination fee.

11.  Based on good business reasons, including the current real estate market and the
economics of the Debtor’s situation, it is in the best interest of the creditors of this Estate that the
Motion be approved. Thus, good cause exists to grant the Motion so that we do not lose the
favorable business opportunity.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on November.Z g, 2016, at Irvine, California.

4
p

AP

Lien Nguyen J
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First American Title Company

National Commercial Services

18500 Von Karman Ave, Suite 600
Irvine, CA 92612

November 10, 2016

Joe Woodka

Newmark Grubb Knight Frank
4675 Macarthur Ct Ste 1600
Newport Beach , CA 92660
Phone: (949)608-2000

Fax: (949)608-2003

Title Officer: Edward Luque Title Assistant: Candyce Vega
Phone: (949)885-2407 Phone: (949)885-2443
Email: eluque@firstam.com Email: CVega@firstam.com
Order Number: NCS-822240-SA1

Escrow Officer: Nathan Thompson

Phone: (949)885-2473

Email: nathompson@firstam.com

Property: 15 Studebaker and 1 Bendix, Irvine, CA

Attached please find the following item(s):
Commitment

Thank You for your confidence and support. We at First American Title Insurance Company maintain the
fundamental principle:

Ccustomer First!

X FBEE- 3%-Page 26
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First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It is issued to show
the basis on which we will issue a Title Insurance Policy to you. The Policy will insure you against certain
risks to the land title, subject to the limitations shown in the policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes in the land title or
the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

This information is not part of the title insurance commitment.

TABLE OF CONTENTS

Page
Agreement to Issue Policy 3
Schedule A
1. Commitment Date 4
2. Policies to be Issued, Amounts and Proposed Insured 4
3. Interest in the Land and Owner 4
4. Description of the Land 4

Schedule B-1 - Requirements
Schedule B-2 - Exceptions

Conditions

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.
If you have any questions about the Commitment,
please contact the issuing office.
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COMMITMENT FOR TITLE INSURANCE
Issued by
First American Title Insurance Company
Agreement to Issue Policy
We agree to issue a policy to you according to the terms of this Commitment.

When we show the policy amount and your name as the proposed insured in Schedule A, this
Commitment becomes effective as of the Commitment Date shown in Schedule A.

If the Requirements shown in this Commitment have not been met within six months after the
Commitment Date, our obligation under this Commitment will end. Also, our obligation under this
Commitment will end when the Policy is issued and then our obligation to you will be under the Policy.

Our obligation under this Commitment is limited by the following:
The Provisions in Schedule A.
The Requirements in Schedule B-1.
The Exceptions in Schedule B-2.
The Conditions.

This Commitment is not valid without Schedule A and Sections 1 and 2 of Schedule B.

EXHIBIT "1'" Page 28
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SCHEDULE A
1. Commitment Date: November 02, 2016 at 7:30 A.M.
2. Policy or Policies to be issued: Amount
(A) ALTA Owner's Policy $4,160,000.00

ALTA Extended Owner Policy

Proposed Insured:

15 Studebaker, LLC, a California limited liability company

(B) ALTA Loan Policy $To Be Determined
ALTA Extended Loan Policy

Proposed Insured:

To Be Determined
3. (A) The estate or interest in the land described in this Commitment is:
FEE

(B) Title to said estate or interest at the date hereof is vested in:

LKN PROPERTIES, A CALIFORNIA CORPORATION, subject to proceedings pending in the
Bankruptcy Court of the Central District of the U. S. District Court, Orange (Santa Ana)
entitled in re: LKN PROPERTIES, INC., A CALIFORNIA CORPORATION, debtor, Case No.
8:16-bk-13734-CB, and as evidenced by document recorded September 12, 2016 as
Instrument No. 2016000437620, wherein a petition for relief was filed on September 06,
2016.

4, The land referred to in this Commitment is situated in the City of Irvine, County of Orange, State
of California, and is described as follows:

PARCEL 32, AS SHOWN ON A MAP FILED IN BOOK 134, PAGES 27 THROUGH 36 INCLUSIVE OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF ORANGE COUNTY, CALIFORNIA.

EXCEPTING ALL OIL, OIL RIGHTS, MINERALS, MINERAL RIGHTS, NATURAL GAS RIGHTS AND
OTHER HYDROCARBONS BY WHATSOEVER NAME KNOWN, GEOTHERMAL STEAM AND ALL
PRODUCTS DERIVED FROM ANY OF THE FOREGOING, THAT MAY BE WITHIN OR UNDER THE
PARCEL OF LAND HEREINABOVE DESCRIBED, TOGETHER WITH THE PERPETUAL RIGHT OF
DRILLING, MINING, EXPLORING AND OPERATING THEREFOR AND STORING IN AND REMOVING
THE SAME FROM SAID LAND OR ANY OTHER LAND, INCLUDING THE RIGHT TO WHIPSTOCK OR
DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN THOSE HEREINABOVE
DESCRIBED, OIL OR GAS WELLS, TUNNELS AND SHAFTS INTO, THROUGH OR ACROSS THE
SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED, AND TO BOTTOM SUCH WHIPSTOCKED
OR DIRECTIONALLY DRILLED WELLS, TUNNELS AND SHAFTS UNDER AND BENEATH OR
BEYOND THE EXTERIOR LIMITS THEREOF. AND TO REDRILL, ﬁTUNNEL UIP, MAINTAIN,

REPAIR, DEEPEN AND OPEREXHJIB\/I oh'rxll\fés EVER, THE RIGHT


http://ep.firstam.com/Packages/TransferDocument?PackageID=5905595&DocID=62036815&ImageDocumentID=655035033
http://ep.firstam.com/Packages/TransferDocument?PackageID=5905595&DocID=62036797&ImageDocumentID=655035092
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TO DRILL, MINE, STORE, EXPLORE OR OPERATE THROUGH THE SURFACE OR THE UPPER 500
FEET OF THE SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED, AS RESERVED BY THE
IRVINE COMPANY IN DEED RECORDED JULY 10, 1984 AS INSTRUMENT NO. 84-282510 OF
OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM ANY AND ALL WATER, RIGHTS OR INTERESTS THEREIN, NO
MATTER HOW ACQUIRED BY GRANTOR, AND OWNED OR USED BY GRANTOR IN CONNECTION
WITH OR WITH RESPECT TO THE LAND, TOGETHER WITH THE RIGHT AND POWER TO
EXPLORE, DRILL, REDRILL, REMOVE AND STORE THE SAME FROM THE LAND OR TO DIVERT
OR OTHERWISE UTILIZE SUCH WATER, RIGHTS OR INTEREST ON ANY OTHER PROPERTY
OWNED OR LEASED BY GRANTOR, WHETHER SUCH WATER RIGHTS SHALL BE RIPARIAN,
OVERLYING, APPROPRIATIVE, LITTORAL, PERCOLATING, PRESCRIPTIVE, ADJUDICATED,
STATUTORY OR CONTRACTUAL, BUT WITHOUT, HOWEVER, ANY RIGHT TO ENTER UPON THE
SURFACE OF THE LAND IN THE EXERCISE OF SUCH RIGHTS, AS RESERVED BY THE IRVINE
COMPANY IN DEED RECORDED JULY 10, 1984 AS INSTRUMENT NO. 84-282510 OF OFFICIAL
RECORDS.

APN: 591-023-01

EXHIBIT "1'" Page 30
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SCHEDULE B

SECTION ONE
REQUIREMENTS

The following requirements must be met:

(A)
(B)
©

(®)

O]

(F)
©)

Pay the agreed amounts for the interest in the land and/or the mortgage to be insured.
Pay us the premiums, fees and charges for the policy.

Documents satisfactory to us creating the interest in the land and/or the mortgage to be insured
must be signed, delivered and recorded.

You must tell us in writing the name of anyone not referred to in this Commitment who will get
an interest in the land or who will make a loan on the land. We may then make additional
requirements or exceptions.

Releases(s) or Reconveyance(s) of Item(s): 10 and 11
Other: None

You must give us the following information:
1. Any off record leases, surveys, etc.
2. Statement(s) of Identity, all parties.
3. Other: None

The following additional requirements, as indicated by "X", must be met:

[X]

[X]

I

(H) Provide information regarding any off-record matters, which may include, but are not
limited to: leases, recent works of improvement, or commitment statements in effect
under the Environmental Responsibility Acceptance Act, Civil Code Section 850, et seq.

The Company's Owner's Affidavit form (as provided by company) must be completed and
submitted prior to close in order to satisfy this requirement. This Commitment will then
be subject to such further exceptions and/or requirements as may be deemed necessary.

(I) An ALTA/NSPS survey of recent date, which complies with the current minimum standard
detail requirements for ALTA/NSPS land title surveys, must be submitted to the Company
for review. This Commitment will then be subject to such further exceptions and/or
requirements as may be deemed necessary.

(J) The following LLC documentation is required:
(i) a copy of the Articles of Organization
(i) a copy of the Operating Agreement, if applicable
(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State
(iv) express Company Consent to the current transaction

EXHIBIT "1" Page 31
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I

[X]

[X]

I

[X]

[X]

[X]
[X]

[X]
[X]

[X]

)

G

M)

Q)

)

P

Q
(R)

®)
(M

)

The following partnership documentation is required :

(i) a copy of the partnership agreement, including all applicable amendments thereto
(i) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State

(iii) express Partnership Consent to the current transaction

The following corporation documentation is required:

(i) a copy of the Articles of Incorporation

(i) a copy of the Bylaws, including all applicable Amendments thereto

(iii) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State

(iv) express Corporate Resolution consenting to the current transaction

Based upon the Company's review of that certain partnership/operating agreement dated
Not disclosed for the proposed insured herein, the following requirements must be met:

Any further amendments to said agreement must be submitted to the Company, together
with an affidavit from one of the general partners or members stating that it is a true
copy, that said partnership or limited liability company is in full force and effect, and that
there have been no further amendments to the agreement. This Commitment will then
be subject to such further requirements as may be deemed necessary.

A copy of the complete lease, as referenced in Schedule A, #3 herein, together with any
amendments and/or assignments thereto, must be submitted to the Company for review,
along with an affidavit executed by the present lessee stating that it is a true copy, that
the lease is in full force and effect, and that there have been no further amendments to
the lease. This Commitment will then be subject to such further requirements as may be
deemed necessary.

Approval from the Company's Underwriting Department must be obtained for issuance of
the policy contemplated herein and any endorsements requested thereunder. This
Commitment will then be subject to such further requirements as may be required to
obtain such approval.

Potential additional requirements, if ALTA Extended coverage is contemplated hereunder,
and work on the land has commenced prior to close, some or all of the following

requirements, and any other requirements which may be deemed necessary, may need to
be met:

The Company's "Indemnity Agreement I" must be executed by the appropriate parties.

Financial statements from the appropriate parties must be submitted to the Company for
review.

A copy of the construction contract must be submitted to the Company for review.

An inspection of the land must be performed by the Company for verification of the phase
of construction.

The Company's "Mechanic's Lien Risk Addendum" form must be completed by a Company
employee, based upon information furnished by the appropriate parties involved.
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SCHEDULE B

SECTION TWO

EXCEPTIONS

Any policy we issue will have the following exceptions unless they are taken care of to our satisfaction.
The printed exceptions and exclusions from the coverage of the policy or policies are set forth in Exhibit A
attached. Copies of the policy forms should be read. They are available from the office which issued this

Commitment.

1. General and special taxes and assessments for the fiscal year 2016-2017.
First Installment: $18,897.04, OPEN
Penalty: $0.00
Second Installment: $18,897.04, OPEN
Penalty: $0.00
Tax Rate Area: 26-059
A. P. No.: 591-023-01
2. The lien of defaulted taxes for the fiscal year 2014-2015, and any subsequent delinquencies.
Tax Rate Area: 26-059
A. P. No.: 591-023-01
Amount to redeem: $93,441.87
Valid through: NOVEMBER 2016
Amount to redeem: $94,550.00

Valid through:

DECEMBER 2016

Please contact the tax office to verify the payoff amount.

The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with
Section 75 of the California Revenue and Taxation Code.

An easement shown or dedicated on the map of Parcel Map recorded June 14, 1979 and on file
in Book 134, Page 27-36, of Parcel Maps.
For: Slope and incidental purposes.

The terms and provisions contained in the document entitled "Application to and Agreement with
the Irvine Ranch Water District for Water Service for Sanitary Sewer Service and for Reclaimed
Water Service" recorded July 23, 1980 as Book 13673, Page 1685 of Official Records.

An easement for underground telephone, telegraph and communication structures and incidental
purposes, recorded August 07, 1981 as Book 14173, Page 490 of Official Records.

In Favor of:
Affects:

Pacific Telephone and Telegraph Company, a Corporation
as described therein

EXHIBIT "1'" Page 33
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10.

Covenants, conditions, restrictions, easements, assessments, liens, charges, terms and provisions
in the document recorded January 11, 1984 as Instrument No. 84-14634 of Official Records,
which provide that a violation thereof shall not defeat or render invalid the lien of any first
mortgage or deed of trust made in good faith and for value, but deleting any covenant, condition
or restriction indicating a preference, limitation or discrimination based on race, color, religion,
sex, handicap, familial status, national origin, sexual orientation, marital status, ancestry, source
of income or disability, to the extent such covenants, conditions or restrictions violate Title 42,
Section 3604(c), of the United States Codes. Lawful restrictions under state and federal law on
the age of occupants in senior housing or housing for older persons shall not be construed as
restrictions based on familial status.

Document(s) declaring modifications thereof recorded September 12, 2003 as Instrument No.
2003001123419 and re-recorded September 26, 2003 as Instrument No. 2003001182426 of
Official Records.

An easement for installation, emplacement, operation and maintenance of electric, gas,
telephone, cable television, water, sanitary sewer lines, drainage facilities and incidental
purposes, recorded July 10, 1984 as Instrument No. 84-282510 of Official Records.

In Favor of: Irvine Company

Affects: as described therein

A declaration of special land use restrictions, abatement lien, mortgage lien and option to
repurchase dated May 23, 1984 by and between The Irvine Company, a Michigan corporation
and Oak Street Property, a California general partnership, recorded July 10, 1984 as Instrument
No. 84-282509 of Official Records

A document recorded September 13, 2007 as INSTRUMENT NO. 2007000562344 of Official
Records provides that the above document was subordinated to the document recorded
September 13, 2007 as INSTRUMENT NO. 2007000562343 of Official Records.

A deed of trust to secure an original indebtedness of $2,200,000.00 recorded September 13,
2007 as INSTRUMENT NO. 2007000562343 of Official Records.

Dated: September 07, 2007

Trustor: LKN PROPERTIES, INC.

Trustee: PRLAP, INC.

Beneficiary: BANK OF AMERICA, N.A., A NATIONAL BANKING ASSOCIATION

A document recorded June 08, 2010 as INSTRUMENT NO. 2010000267293 of Official Records
provides that the deed of trust or the obligation secured thereby has been modified.

A document recorded May 04, 2016 as INSTRUMENT NO. 2016000197741 of Official Records
provides that FIRST AMERICAN TITLE INSURANCE COMPANY was substituted as trustee under
the deed of trust.

A notice of default recorded May 04, 2016 as INSTRUMENT NO. 2016000197742 of Official
Records.

A notice of trustee's sale recorded August 05, 2016 as INSTRUMENT NO. 2016000361997 of
Official Records.
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11.

12.

13.

14.

15.

16.

A claim of lien recorded November 19, 2008 as INSTRUMENT NO. 2008000541507 of Official
Records.
Lien claimant: ORANGE WOODWORKS, INC

Amount: $6,834.50

Notice of pendency of action recorded March 04, 2009 as Instrument No.

2009000101198 of Official Records.

Court: SUPERIOR COURT OF THE STATE OF CALIFORNIA FOR THE
COUNTY OF ORANGE, HARBOR JUSTICE CENTER NEWPORT
BEACH FACILITY

Case No.: 30-2009-00244644
Plaintiff: ORANGE WOODWORKS, INC., A CALIFORNIA CORPORATION
Defendant: LKN PROPERTIES, INC., A CALIFORNIA CORPORATION; LDB +

ASSOCIATES, INC., A CALIFORNIA CORPORATION DBA LDB &
ASSOCIATES, INC.; LDB INCORPORATED, AN UNKNOWN
BUSINESS ENTITY; AND DOES 1 THROUGH 25 INCLUSIVE

Purpose: Foreclosure of a mechanics' lien.

Any statutory lien for labor or materials arising by reason of a work of improvement, as disclosed
by a document recorded November 19, 2008 as INSTRUMENT NO. 2008000541507 of Official
Records.

Proceedings pending in the Bankruptcy Court of the Central District of the U.S. District Court,
Orange (Santa Ana) , entitled in re: LKN PROPERTIES, INC., A CALIFORNIA CORPORATION,
debtor, Case No. 8:16-bk-13734-CB, and as evidenced by document recorded September 12,
2016 as Instrument No. 2016000437620, wherein a petition for relief was filed on September 06,
2016.

Water rights, claims or title to water, whether or not shown by the public records.
Any facts, rights, interests or claims which would be disclosed by a correct ALTA/NSPS survey.

Rights of parties in possession.
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INFORMATIONAL NOTES

1. According to the latest available equalized assessment roll in the office of the county tax
assessor, there is located on the land a(n) Commercial Structure known as 15
STUDEBAKER, IRVINE, CA.

2. According to the public records, there has been no conveyance of the land within a period of
twenty-four months prior to the date of this report, except as follows:

None

3. This preliminary report/commitment was prepared based upon an application for a policy of title
insurance that identified land by street address or assessor's parcel number only. It is the
responsibility of the applicant to determine whether the land referred to herein is in fact the land
that is to be described in the policy or policies to be issued.

The map attached, if any, may or may not be a survey of the land depicted hereon. First American Title
Insurance Company expressly disclaims any liability for loss or damage which may result from reliance
on this map except to the extent coverage for such loss or damage is expressly provided by the terms
and provisions of the title insurance policy, if any, to which this map is attached.

*AAAXTO obtain wire instructions for deposit of funds to your escrow file please
contact your Escrow Officer. *****
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CONDITIONS

1. DEFINITIONS

(a)"Mortgage" means mortgage, deed of trust or other security instrument.

(b)"Public Records" means title records that give constructive notice of matters affecting the title
according to the state law where the land is located.

2. LATER DEFECTS

The Exceptions in Schedule B - Section Two may be amended to show any defects, liens or
encumbrances that appear for the first time in the public records or are created or attached between the
Commitment Date and the date on which all of the Requirements (a) and (c) of Schedule B - Section One
are met. We shall have no liability to you because of this amendment.

3. EXISTING DEFECTS

If any defects, liens or encumbrances existing at Commitment Date are not shown in Schedule B, we may
amend Schedule B to show them. If we do amend Schedule B to show these defects, liens or
encumbrances, we shall be liable to you according to Paragraph 4 below unless you knew of this
information and did not tell us about it in writing.

4. LIMITATION OF OUR LIABILITY

Our only obligation is to issue to you the Policy referred to in this Commitment, when you have met its
Requirements. If we have any liability to you for any loss you incur because of an error in this
Commitment, our liability will be limited to your actual loss caused by your relying on this Commitment
when you acted in good faith to:

comply with the Requirements shown in Schedule B - Section One
or
eliminate with our written consent any Exceptions shown in Schedule B - Section Two.

We shall not be liable for more than the Policy Amount shown in Schedule A of this Commitment and our
liability is subject to the terms of the Policy form to be issued to you.

5. CLAIMS MUST BE BASED ON THIS COMMITMENT
Any claim, whether or not based on negligence, which you may have against us concerning the title to
the land must be based on this commitment and is subject to its terms.
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First American Title
iy LE

Privacy Information

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that you may be concerned about what we will do with such
information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information.

Applicability

This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as
information obtained from a public record or from another person or entity. First American has also adopted broader guidelines that govern our use of personal information regardless of its source.
First American calls these guidelines its Fair Information Values.

Types of Information
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:

o Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means;
o Information about your transactions with us, our affiliated companies, or others; and
° Information we receive from a consumer reporting agency.

Use of Information

We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties
except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of
nonpublic personal information listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies. Furthermore,
we may also provide all the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies or to other financial
institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you.

Confidentiality and Security

We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to nonpublic personal information about you to those individuals and
entities who need to know that information to provide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be
handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with
federal regulations to guard your nonpublic personal information.

Information Obtained Through Our Web Site

First American Financial Corporation is sensitive to privacy issues on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet.

In general, you can visit First American or its affiliates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the
domain names, not the e-mail addresses, of visitors. This information is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First
American uses this information to measure the use of our site and to develop ideas to improve the content of our site.

There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outlined above.

Business Relationships
First American Financial Corporation's site and its affiliates' sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are
not responsible for the content or the privacy practices employed by other sites.

Cookies

Some of First American's Web sites may make use of “cookie" technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site
can send to your browser, which may then store the cookie on your hard drive.

FirstAm.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and
productive Web site experience.

Fair Information Values

Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer
privacy.

Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record
and emphasize its importance and contribution to our economy.

Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data.

Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information.
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer
can secure the required corrections.

Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner.

Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain.

Form 50-PRIVACY (9/1/10) Page 1 of 1 Privacy Information (2001-2010 First American Financial Corporation)
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE)

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990
SCHEDULE B

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the public records. Proceedings by a public agency which may result in taxes or assessments, or notice of such
proceedings, whether or not shown by the records of such agency or by the public records.
Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land
or which may be asserted by persons in possession thereof.
Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by the public records.
(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the public records.

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1.

(a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date
of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.

Defects, liens, encumbrances, adverse claims or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for
the estate or interest insured by this policy.

Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with applicable "doing business" laws of the state in which the land is
situated.

Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by their policy or the transaction creating
the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights laws.

2. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970
SCHEDULE OF EXCLUSIONS FROM COVERAGE

Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or
prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions of area of the land, or the effect of
any violation of any such law, ordinance or governmental regulation.

Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at
Date of Policy.

Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant; (b) not
known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such
claimant acquired an estate or interest insured by this policy and not disclosed in writing by the insured claimant to the Company prior to the
date such insured claimant became an insured hereunder; (c) resulting in no loss or damage to the insured claimant; (d) attaching or
created subsequent to Date of Policy; or (e) resulting in loss or damage which would not have been sustained if the insured claimant had
paid value for the estate or interest insured by this policy.

3. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 2 above are used and the following exceptions to coverage appear in the policy.
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This policy does not insure against loss or damage by reason of the matters shown in parts one and two following:

Part One

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not shown by the public
records.

4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE
SCHEDULE OF EXCLUSIONS FROM COVERAGE
1. Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or

prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions or area of the land, or the effect of
any violation of any such law ordinance or governmental regulation.

2. Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at
Date of Policy.
3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant, (b) not

known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such
claimant acquired an estate or interest insured by this policy or acquired the insured mortgage and not disclosed in writing by the insured
claimant to the Company prior to the date such insured claimant became an insured hereunder, (c) resulting in no loss or damage to the
insured claimant; (d) attaching or created subsequent to Date of Policy (except to the extent insurance is afforded herein as to any statutory
lien for labor or material or to the extent insurance is afforded herein as to assessments for street improvements under construction or
completed at Date of Policy).

4, Unenforceability of the lien of the insured mortgage because of failure of the insured at Date of Policy or of any subsequent owner of the
indebtedness to comply with applicable "doing business" laws of the state in which the land is situated.

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970
WITH REGIONAL EXCEPTIONS

When the American Land Title Association Lenders Policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy, the exclusions
set forth in paragraph 4 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage by reason of the matters shown in parts one and two following:

Part One

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy;

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date
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2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.

3. Defects, liens, encumbrances, adverse claims, or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy (except to the extent that this policy insures the priority of the lien of the insured
mortgage over any statutory lien for services, labor or material or the extent insurance is afforded herein as to assessments for street
improvements under construction or completed at date of policy); or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with the applicable "doing business" laws of the state in which the land is
situated.

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials over the lien of

the insured mortgage) arising from an improvement or work related to the land which is contracted for and commenced subsequent to Date
of Policy and is not financed in whole or in part by proceeds of the indebtedness secured by the insured mortgage which at Date of Policy
the insured has advanced or is obligated to advance.

7. Any claim, which arises out of the transaction creating the interest of the mortgagee insured by this policy, by reason of the operation of
federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on:
(i) the transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer; or
(ii) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination; or
(iii) the transaction creating the interest of the insured mortgagee being deemed a preferential transfer except where the preferential
transfer results from the failure:
(a) to timely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 6 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said
land or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

8. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date

of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without
knowledge.

3. Defects, liens, encumbrances, adverse claims, or other matters:

(a) created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Da‘ﬁ”ﬁﬁIBIT " 1 " P age 4 1
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(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the estate or interest insured
by this policy.

Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by this policy, by reason of the operation
of federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on:

(i) the transaction creating the estate or interest insured by this policy being deemed a fraudulent conveyance or fraudulent transfer; or

(i) the transaction creating the estate or interest insured by this policy being deemed a preferential transfer except where the preferential
transfer results from the failure:

(a) to timely record the instrument of transfer; or

(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

9. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 8 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

Part One:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land
or by making inquiry of persons in possession thereof.

3. Easements, claims of easement or encumbrances which are not shown by the public records.

4, Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and
which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public
records.

ALTA RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)
EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from:

1.

Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
(a) and use
(b) improvements on the land
(c) and division
(d) environmental protection
This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date.
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks.
The right to take the land by condemning it, unless:
(a) a notice of exercising the right appears in the public records on the Policy Date
(b) the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking
Title Risks:
(a) that are created, allowed, or agreed to by you
(b) that are known to you, but not to us, on the Policy Date -- unless they appeared in the public records
(c) that result in no loss to you
(d) that first affect your title after the Policy Date -- this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks
Failure to pay value for your title.
Lack of a right:
(a) to any land outside the area specifically described and referred to in Item 3 of Schedule A OR
(b) in streets, alleys, or waterways that touch your land
This exclusion does not limit the access coverage in Item 5 of Covered Title Risks.

11. EAGLE PROTECTION OWNER'S POLICY

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998

Covered Risks 14 (Subdivision Law Violation). 15 (Building Permit). 16 (Zoning) and 18 (Encroachment of boundary walls or

fences) are subject to EX]HTBTTAWWW poIPL‘fg'éof4i2)ility
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EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from:

Governmental police power, and the existence or violation of any law or government regulation. This includes ordinances, laws and
regulations concerning:

a. building b. zoning
c. land use d. improvements on the land
e. land division f. environmental protection

This exclusion does not apply to violations or the enforcement of these matters if notice of the violation or enforcement appears in
the Public Records at the Policy Date.

This exclusion does not limit the coverage described in Covered Risk 14, 15, 16, 17 or 24.

The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This
Exclusion does not apply to violations of building codes if notice of the violation appears in the Public Records at the Policy Date.

The right to take the Land by condemning it, unless:

a. a notice of exercising the right appears in the Public Records at the Policy Date; or

b. the taking happened before the Policy Date and is binding on You if You bought the Land without Knowing of the taking.
Risks:

a. that are created, allowed, or agreed to by You, whether or not they appear in the Public Records;

b. that are Known to You at the Policy Date, but not to Us, unless they appear in the Public Records at the Policy Date;

c. that result in no loss to You; or

d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.d, 22, 23, 24 or 25.
Failure to pay value for Your Title.

Lack of a right:

a. to any Land outside the area specifically described and referred to in paragraph 3 of Schedule A; and

b. in streets, alleys, or waterways that touch the Land.

This exclusion does not limit the coverage described in Covered Risk 11 or 18.

12. THIRD GENERATION EAGLE LOAN POLICY AMERICAN LAND TITLE ASSOCIATION EXPANDED COVERAGE RESIDENTIAL LOAN

POLICY (1/01/08)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys’ fees or
expenses which arise by reason of:

1.

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to (i) the occupancy, use, or enjoyment of the Land; (ii) the character, dimensions, or location of any
improvement erected on the Land; (iii) the subdivision of land; or(iv) environmental protection; or the effect of any violation of these
laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided under Covered Risk
5, 6, 13(c), 13(d), 14 or 16.

(b)Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c),
13(d), 14 or 16.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered
Risk 11, 16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or

(e) resulting in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing
business laws of the state where the Land is situated.

Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify
or limit the coverage provided in Covered Risk 26.

Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made
after the Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this
policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to
Date of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance
with applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.

13. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from theE/X@eHIpB/}HIﬂm lam]?rﬂ/‘mill Bag@ 04!31age, costs, attorneys' fees, or
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expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the
coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating

the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage
provided under Covered Risk 11(b).

14. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 13 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B
This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:
1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real

property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or
that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

15. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a)

does not modify or limit the coverageE\KH'I‘FlﬁTﬁ- " 1 " Page 44
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(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9
and 10); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors rights laws, that the transaction vesting
the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or

(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.

16. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the
exclusions set forth in paragraph 15 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason
of:

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or
that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims
or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
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STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential}
AR Comimercial Real Estate Association

Hovembess: 1, 248106
{Brate for Refersncs Purposes)

i Buyer.
11 15 Studebaker, LLD, ov

Lgnes | ("Buyar) hereby offers to purchase the real propery, horeinafter deserhed, ram fhe
agmer thereof ("Seller"y (eokactively, tha "Farfios” of mc‘wndually, ‘F’arty '}, rough an eserow ('Escrow’ 1o oiose 38-6F no Tater than
diays afier Date of Agresment, defined beiow tae-walver piraten-6r-ihe- Buyers-Comtingenc {"Expected Closiing Date’} to be held by
Pirst American Title Tusursnocs Compdr\ v ilathan Thompaon, Esorow Officer} ¢Edciow Holder”) whose
address 8 1BBUG Von Eapman, Sod £09, Irvine, Califoraia 528172
_ . Phome No, 949 B85-2473 . Facsimile Mo, (714) 4 5 upan the terms and conditions set forth I this agreement
(‘Agfeemanf‘) Huyer shall hava The Tight 1o assign Buyers 1l hereuder such assigrrment shall ot rslisve Buyer of Buyars nbiigatons
Hete n unless Selerexpressty. releases Buyer, )
& The tarm "Date of Agreement” a3 used hereln shall be the.dale when by execution and defivery (as defined Irf paragraph 20.2) of thia

dnaumpwt or & stbiseguint coumerofigr terets, Buyar and Seller have réached agremment in writing whereby Saller agrecy to yell, and Buyar agraes o
pitrehass, the Properly upan ternis acuepted by both Bartios.
2. Proparty,

2.1 The rgal property {"Proparty™) that ls the sublect of this offer consists of (insert & rief physical description) A approsimdhe

16,000, square foor, Freestanding building situated on approkximately t}.nBS' ACLES

.. Srate of 1§ commonly known by the strest

Ch_ 22615

is located i the City of Tevine . County of &

ebaker and L Bendis,

aduress of 15 Sty

and Is legally descdbed us: Tegal description o he provided by Esbrow.

(APN: .,31—9“3 01, ' . )

2.2 f the lsgal dsssripﬁlun of. t!:e Propel‘y io not complate ot k-inaceurals, this-Agreement shall nat be invalid and the lsgal descoiption shall Le
complsted oerrcotad i@ meesl the requilements of

FPirst Aw ]
ifile paticy harginaiter dosu |hed

23 The Property includés, 3t no addiignal cost 1o Buyer, the permanent Improvements therean; including those Heme which parsusnt to
spplicable law are 3 par of the property, a8 well as the follswing Eems, if any, ownad by Seller and at present lotzited on the Property: elstiricat
distribution systems {power panel, bus ducling, condulls, disconnacts, [iting fodturesy; telephone distibution systems (ines, jaské and connections
only), space heaters; heating, vantilating, air condilioning equipment. ("HWAC): air lines; fire spnr‘kler svstems; securlty and fire dstsction systemns:
carpets; window coverings; wall covenings; and This sale ig- ".IH'-I"" "Whars-Tsit,

Ipsurance Company (Bd Luque, Title OQfficery (Tile Company’); which shall issue Ihe

(coi actively: the “tmprovaments™),
A The Tire sprinkler monttert] ts owned by Saller-and nchaded in the Pufchase F‘ricL D i3 loased by Beler, and Buyer will néed te neqolizie a
new lgase with the fre monrrermg campany, B axistence or owrerskip will be détermined during Sserow, or k] khere is nd fire sprinkler monitor,
F-Exeeplasp dag b M_;w- 22 thePures Ppiced wol-relude-Silleis personal sropeity fumiture-and furpishings.-and

nelr-S-f Dakpt

Ak h Fyeal 3 _4' lnrl Salar inw Ftny O IT2Y.1
3. Purchase Price.

31 The purchase price ('Purchasa Price”) 1o he.paid by Buyer to Selérfor the Froperty shall be $4, 160, 000,00, payable s follows:
[d) Cash down payment, including {he Deposit 4s defined i paragraph 4.3 (or |

transacton, the Purchase Prca): $416, 200,00
[ Striks F naf
applivabie) {8 Amountot "New.Loan” as defined In paragraph 5.1, if any: s 144, 000, 0\_'
{e=y  Boumn el i) ﬁé Ao P ¥ ';-lu whiant to-andior he felly M Seth doadiad.af
{6} ¥ p 5 neiprasay fof g wa-aandie)-at
rust S Exist o -i(nl G"'r‘-unl"\ 4 -.H i 4 pefelia) Ayt ads Maotelal
kst § 3 : ¥ SEry i UZs |
(- inisting Notal P-irﬁt—Nate‘n‘}valﬂ—“ id-frivepalbaldnoa-ar-ofh
1d ""ll!l
Said Liret-hk -\iu i l-l £.5. . TR nw».
; ! L] ¥ —ERTH
LSrika linat. - laciudinaint 1.at dhalataid " Bh par o witih-paidtand/or. #hg "
f5irike Inot 4 f —-Y%p pald-En/al
i) rilive inpaid-bal i e -
{H)---An-Exlsling Mote-{'8 ol Motan}willv-an-unpad-principal-balsnce-aseithe
Lrasira.of 4 88 e e e e oo oA e e 2t ettt 121 0 4 48125111 R 1 TR -
~Glosing of S bely —
LY 53 J‘llbl in Py ‘—'_ ih‘
Insiing. ereetalihe mee-gl PRt -l .'nmu Eihe -
i e r o b J 8800 . — ‘
SAke-ERGt u—(d}wﬁuyur shali-give-Beler-a-tdoad-of. eum-{ml?amhmmwnes\dnoﬁxmsé sR-1.% ther -
applizabiai—— praperyr e seoure-he-promisenrynete-of Buyerio-Seler-degorbed-in-pacaareph G -
fui] - 15 mMan Blotat i sopybrabarsk sy " L
f G-I arey Rl A T,
Tolal Furchasz Prise: 100, 00
e PAGE 10F 8 ‘ :g‘"
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e {..3&?.9;_‘ 15..{33,;(.-7@45@; S5 -Hhe ‘p‘:".y "*5; ot n.\ . rw-'lruing‘ plEdEAy -Head-af-Faust-and-such-deee-of-trust o it tha-hapetich vt

) :- :rn-\ g i ekl *H: bt mn b Fad *p n 15 P:- ¥ Zalet ot lnnf 'w v-u-(‘ ';I_ el feas-ae mgith Lo-the-t fi uf I!-l i oper{ ,-‘s‘u*fEF
#oreas 16 pay-sush-fods.un o3 msHmUm- &4.%%%ém;napal baia we-of the-applicable-bxisting Net

! 4. Deposifs,

‘ a4 E Buyertias-delivassd-io-Brakor-g-obeck.inthe -sum ot $ . . payabls-to-Rpsan-Holdacdo be delharad by

‘ i - g ks
Emmscm—l&nlﬁw—kun doF ww—busmeee—days afer both Parles have exscutad this-Ag L-ard-thi exesvled Agreement-hon—b
delivered-lo-Esafow-Hodeq-pe-b within 2 L business days after boh Parties have exenuted this Agreement .anrl the execulad Agrasment has
been deliveréd to Escrow Holder Buyer shall defiver 10 Escrow Hoider a theck inthe sum of $50, G0G. 50 i-sakd

chgek is.not racelved by Escrdw Holder within said time penoa ther: Seller may slect to unitaterally lerminate this transaction by giving. wiiten rotice of
sueh eleciion to Escrow Holtker whersipon neaithe: Parly shiall havig any further fabiity to the other undar this Agreamert, Should Buger and Seller not
enter into an-agresmient for purchase and sale. Buyer's check or funds shall, upon request by Buyer, be prompty retuined 1o Buyer.

4.2 Agdificnal deposits:

Ri-‘—-Wi%f“'. B AR B iRy Smaller the—Date b2 Botyr - shal—iepes b~ with- -Becraw—Holdsi—{he—adsitichal—sum—of

f 5 WL

5 N to-be-uppiied-ic-tha R tm & attheSissiRg:

(b\ Within § 2 business days afer the sonfingencles discussed in paragraph 8,1 (a) shrough (m) are aparcved or wiived, Buyer shail depaait
with Bscroiw Holdar the additional sum of $25, 0G0, 00 to be applied t2 the Purchase Frice 21 the Closing.

{y if an Addilional Deposit Is not received by Eatrow Heier within Be fime. patiod provided then Seliermay nelily Buyar, Escrow fHoider,
and Brakizrs, i wriling Hist, unless the Additional Deposi is reoehved By Escrow Holtler within 2 business days llowing s8d notice, the Sscrow shall
bz desmed terminated without flrther nolice or ingtruclions.

4.3 Berrow Holder shall deposit the funds deposited with it by Buyar pursuant fo paragraphs 4.1 anpd 4.2 {collectivaly this "Degosit’), in a State or
Federalfy chirfered banic in an Inferest bedring account whose termvis appropriate dnd consistent with tha flmmg reguirements of this fransectian.. The
interest therefrom shall acorue to -the benelit of Buyer, wha hereby asknowledges thet there may be penail seu ar lnierast forfeitures: If the apiicaile
‘ Fstrument is redeamed prior fo its specifisd maturtty, Buyer's Faderal Tax Idertification Mumberis §1-43253 . NOTE: Such
; inferest bearing account cannot bs opened untl Buyer's Federel Tax ldentification Number is provided.

4.4 Hobwithetanding the foragoing, within 5 doys after Escrow Holder receives the monies déscrined it paragreph 4.1 above, Esarow tolder shall.
reloasa $100.of sald monies to Sollar as end for independent eongideretion for Seller's' exscution of this Agresment and the granting of the wontingenssy
peried to Buyer as-herein provided. Such independent considerasion is nen-refindalie to Buyer bul shsll be crediied 1o the Purchase ™ice-in {hu evenl
that the purchase of the Property s complated. R

4.5 Upwn wakerof all of Buyars contingencies the Deposit shallbecoms non-refundat e bui appiicahle (o the Putehase Price except In the event
o & Sefler bteaen, or In thé event thal the Escrow i ferminatéd pursuant to the provisions of Paregraph 9.1{n) {Uestruction, Darnage or Loss) or 8.1{3)
(Matenial Change).

&,  Financing Cnrmngency (Stﬂim :f nof appl:r'abla)

bd—This-herI6-noriad A8 infig-from-an inBUEARGE-Corlpany HRARGH iof-or-ctherlEndet, i i-to-lond-to-Buyer
wrh-squal-is m'} i35t q; £ the Purehase Brice-sadermermas nabiv-ascepiablé -t Buyer-Sush-loan-{Neiw- Loar)-chall-be-séourad
By-a-firet Joed-vhbiuet SR moRgase oh the Propery -1k, bjiabment-prividis fac S i Aimba e S fnapsiin.then Sellor skallhavethe-fghtso
; ap;rnvaéim-te—ﬁqs-ei#e—&iew{aaﬁ&l@%eﬂal#—ha«e 2 daw%me;pt— gmmiment-setting-dodlh-the cropoced-dumne. ol the New-Lean.t
approve—p-dicapprove-of sush-propeced-terme.- -Saller -al‘a—to—umﬁy-morew HoEdcwn-—w&‘oéa. Grof-the-disaps d-withir-batd—E-darys - b-shad-b

sorclusively presumod that Sele:has aprroved-thetormeaithe Now Lasn-
8.2 Duysr hereby dgrees o, diligently pursue obtain g ‘the New Loan if Buysr shall fall 1 notily Hs Broker, Escrow Holder and Sefles, in
writing within £ 5 days foliowing the Date of Agreement, that the New Loan has not been ebialned, H shail be conclusively prasumes
that Buysr has elther ubtsined said New Laan or has walved this Naw Loan centingency:
&3 ¥, atter due diligence, Buyer shall notily #s Broker, Sserow Holder aod Sefles, Iy witng, within thedime specifien It paragraph 5.2 hereof, that
- Buyer has not obtairied said New Loan, this Agreement shall be Wrotinated, and Buyer stali-be entiffed o the prompt refum of tha Degosit, plus any
friterest earned thareon, iess only Escrow Holder and Title Company canoet%auoq foas and costs, which Buyer shall pay,
¥

B SollepE H frrshase-Momney. M SEVEWEE LR
B Salar o - Bagraris £ o ..'1 = LY r: l‘:\ 3k I:‘u . blooav-Motachail ioa.docinterant. on-tnpaid incinalgiil na"’e of
et o ApY spers B PR b 78 + ppaid-principalat-he-1
O P e R e AT R ipal- znd-intk n,.,i x? ” - R
e et e Lol ¥ LS L e fad * i
3 Fha Frohanc-Men oy hets are-Darens P PO O S T I ey - vsei-by- Eocrew Lokt -nnd do teniorand
ot aml-to-tve-Exisling hivtals ) s 3 Wessdofese b A B it s dapisdd :
by-to-ih ng-hiutels) Eressly y-this-Agreerhant.
Gi2-The-B | @ pragns s et r N ¥ ‘ Dlaeg F Errlr"‘ rfv\ll 2ol e 4% e L 1 L B arAEa
Tho-y B i L 3} T AL L o
5243
———~u—-~(e>}_m~iirepa§.ﬂment Pﬂnc;pa%mn}»bs-ﬁwpaadmwhetaeum»ﬁaﬁaﬁ—@ﬁﬂh@eﬂﬂh&tﬁemﬁwaﬁh&wm& meﬁuyer—
flt fomEm (o » ;-n- B4 -\« 1 s : e o) qrin Atk
g yizh e my-payraeat-oltpaneipes: G as et withit
-'L&gasgs—aﬁh@;—;uaéwe .
{eh—Lpe- - Sale - Hr-the-event the-Buver-selie-di-lansferd-Ulle-lo-tha-Propaidy-or any-poricn-tigreol then-tha-Soller- may. gt Sellers-dption
reauwe%heenk v?!a‘d-b&iaﬂw ol &aidN@%a—E»%aald-m-iuH, ’ :
5.2 H-the-Rurchas ! n . {-Tnu-(» i ) g 3 to b0y Jl £ £ & Crrranaliold ok H 2B s s and-¢ r-an

sguam._behmemm:«wmwmumgammmmnﬂwmm t&whse#mtm&be—subordim
e B SUARNIN G CALIEOHNIA-LAN DOES HOT ALLOW DECICIENCY- JURGEMENTS-ON- SELLER FINANCING. . IF- BUYER ULTIMATELY
REFAMHTS-ON-THELQAN SELLERS MMWWQRE@&QSE@N PR PRORERTY.- -

E.5--5alk P *Ih—zauh Lot el FHA RT3 P PRTC N B | ) 2 FN X | r:iu- a—Ffi| gl Hiti Eernrto i Y
£ & & P F 3 - Fe—firane 1% it Frovide-a

it B aob Btabe hG nr‘! V? B ot 4 nf-(nw-! ) K- Fab LR fr\r Hn k! nf ¥ ln r:' Honir sadtlnd it A0 Pk Ihe fak 4, o amedia )
F5-gays-iollowing-reasint el -sueh-due: oo natist- ipeli il & aeed o Bu yors £ ko "da{m—aaé ta m!ifyﬁwhmmwmhmr
-ael-Beyars-fnznnal condlion-is kil £-Felerthls-to-notify-Eatdiow-F e veifipeg o nd-th L B ] withir-ead-tme
period.-it-shall-be-conslusialy-presumed-thal-Salier has-dpprived Buyes-d a6t mhdfmmmmmm&sneéwwersmmmmw
if~-‘_’ruyer rﬁ Mmﬁh&mq“wnd A T Lt 1 {h o '!E F-IRay-t !"lJ E. (BENT »E” urihnnﬂ-\-.d ke n.,.- iyt = ng mll ot by i - and ﬂuf,m
vl Hie-pptianwihin 1 -deys- st the tacaipi-ol-such-Aotiza-fo- oither-lemifiat 'n-m- e YO - 5—«' the-Ricasiwithout-Sella:

@_{ g I nu}‘ foilsd n,\}__‘r&! e I gbedes iy Sthio, P im.n r\ i ened f.cn tept o] hi-Yansaction-hen i s I, 5

QWIH%WMIW%%M lm«pady w&h-aut-smm E uyer-a!e%&mmam@wer ‘s Dépast-hali b@m@ﬁtjﬂdk&sﬁﬂa

Gofine T L et wkich-shai-be Buyers at

7. Real Estate Brokers.

7.1 The following real eetate broke#(s) ('Brokers™ and bréherage relationahips adist Ih this tranasctiun and 2re consantad to by the Parlies
{oheek the applicabls boxes):

E Tewmark Gr Enldght Frank HEHET) . Joe Woodka reprasents Ssiler exclusvely {“Seller's Beoker');

W Les 5 BSg _ represents Buyer exclusively ("Buyer's Broker) of

e} o ) - raprasents both Seber and Buyer {'Dual Agency’).

The Pariles agknowledge thatl other iban the Brokers listed above, there are na offidr tirokers reprégenting the. Parlies or due. any fees andfor
commissions underthis Agraement See paragraph 24 regarding the nature of 2 real 2slale agenay relationship. Buyer shal use the setvices ol Buyer's
Broker exclusivaly in connection with any and all negotistions and offers with respeet to the' Properly for a period of | year from the datz insdried for
refarence purpeses al the top of page 1.

7.2 Buyer and Seifer each represent and warant to the other that helshefit has had no dealings with any persan, firm, broker or finder in
connection with the negdtiation of this Agraement andfor the sosscummation of the purchase and szle contemplaied berein, ofis than the Brokers
named in paragraph 7.1, ang Ao broker or ofer parson, fiim of entity, other than sail Brokers fsfare antilled to sny commission or finder's fee in
connection with this iransaction as the rasult of any deatings.or acts of sush Party. Buyer and Sefler do gach hersby agree \omdemnify, defend, prolect
and held the othar hanmlass from and. againgt any cosis, 2xpehses o lability for compensation,.carmmission or dharges which may be claimed by any
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broker, finder or sther similar party, otper thar said nameil Brokers by reason o any dealings of act of the indemnifving Party.
8. Estrow and Closing.

8.1 Upon seceptance hareal by Seller, this Agreement, inclediag-any sounieres d-hesdin-by-the-Fardies: shail constiute not anly
the agraement of plrchiase and sae belween Buyer and Seller, b ?iSG irstuchnns m F«zr‘rcw H{.ider for the mm;urrmam. of tie Agresmenst through
the Escrow. Escrow Holder shali nst prepare any fusther escrow Bistructions restating or amanding the Agresmient unless spacifically so instnicted By
the: Parties or & Broker herein. Subject to the redeonable approva! of the Parfies, Escrow Holder mey, however, Include Ay $tandard general eacrow.
prm'lslcns In the avent that there is any confict lietwoen the provisians of the Agreement and the. provisions of ary addilionel escrow instructions the
provisians.of the Agreament shalt prevail as (o the Partics and the Escmw-Hoider.

5,2 As soon as practical sfter tho reccipt of iy Agreement end-any relevant counteroffers, Escrow Holder shall ascertain tha Dafe of Aurgenant
as defined ;::aragraphﬂ 1.2 ord 20,2 end adviss e Paities snd Brokers, in wiliing, of the' date ascedained.

8.3 Escrow Hokles iz ereby authorlzed and instructed lv conduct the Esardw In acoprdance with this Agreement, applicable law and custom and
practice of the communily in which Escrow Holder is iosated; Inciucding -any r’epal‘lnng requirements of thd Internai Kevenus Cods. In e event of a
cunftict Between the law of e stats wheore the Propery 1= Tocated and the law of the siate wiaerg. the Esciow Holder is lovated, the jaw of the siate
whiers the Poperty is locdled shalf prevail.

8.4 ::.thecl tor safisfaclion of fhe gontingenciss harein described, Escrow Holder shail class fhis essrow (the “Closing") by recording a gengral
wartanty deed (& grant desd in -Calfornizy ad the other gocimenls requlred to ba recorc‘ed and by disbarsing the funds and docurients-in accorfanee
withi this Agreemani.

.5 Buyer and Seller shall-each pay ane-half of lhe Esorow Holder's charges and Saller shatl pay the usual recordg fess atd any reguired
documentary ransfer faxes, Seller shall pay tha pramiuni fof 3 Standard coversge dwier's or joint protection poficy of tite insurance, (See also
paragraph 11 ds to-paymant of of SXPENSES),

8.6 Escrow Holder shall verify that ail of Buyer's contingencies have besn satisfied or waived grior 1o Closing. Tha matters pontained Iy
paragraphs 9.7 subparagraphs (B), (o), {d}, (&), {m). (8, {nk; -and fa), 9.4, 12 13, 74, 6, 18, 20, 21, 27, and 24 s, Holwever, fatiers of sgresment
batweor the Rartles-only and ara adt instnictions fo Escrow Holder,

87 if tivis rensaction is teminated for non-sefisfaction ang nonawalver of a Buyer's Contingancy, a8 defined in pafagraph 8.2, thén naither of the
Partiss shall thereaffer have any fiabilty to the other under this Agrsement, excapl 1o the extent:of 3 brerch of zy silimative covenant or werraniy in
s Agreement. In the event of such termination, Buyer ehall, subjact 1o the provisions of paragraph 8.10, be prompily refunded sil furids deposited by
Buyer with Escrow Holder, iase only the-$100 provided for in paragraph 4.4’ and the file Company and Escrow Holder cancaliaiion fees &nd ¢oés, all of
which shall be Buyeds obligalion. JF this tansaction is terminaied as a result of Soller's breach of ihis Agreement then Saker shall pay the Tike
CUI“DdI‘y and Esorow Hoefder cancalation feas and costs,

4.8 The Closing shall ocour on the Expected Closing Iate, or as soon thereafter &s the Esciow s in condition for Clasing; prolidaetl, however,
that il the Closing does nok ooeur by the Expacted Closing Date and said Date js niot exfended by mutual insiructions of the Parties, & Par‘y nat then in
defaull urder this Agreement may rotify. the ofher Party, Bsciow Holder, and Brokérs, in'wiling that, uriless the Clasing doourg within § business.days
following sdid notice, the Escrow shaif be deerved termingted withoul further notice o instructions. .

5.0 Excopt a8 otherwise provides harein, the feminstion of Fsorow shall ot relieve o raloase afttier Party fom any sbiigetion to pay Fsorow
Holders fees and cosis or constitute a walver, release ur discharge of any breach or defaull thal hag ocurér In the perfarmance of Hhe obfigations,
agreaments, covananis or warranties contained therain

810 [f this ssle o the Pruperty Is not consumemiated for any réason ather than Seller's breach or defaili, then &t Seler's request, a3d as &
candition n any obilgation to tetom Buwer's deposit [see paragraph 21), Buyer shalt within § days wfler wilten request defiver to Selléy, at no charge,
: copies bf all sirveys, enginediing studied, soil reparté, maps, master plane, feasibiity studive. and othor sirnitar tems prepared by or for Buyer that
: partain to the Property. Provided, howsvier, thit Buyer shail not be raguirad to defiver any auch repart if the writien dentradt whith Buyer snteréd info
' wilh the sonsultant wha prepared sugh Teport specifisaily forbids the dissemiation 6f the repor to others,

9. Coniingencles to Closing.

8.1 The Cloging of his ransaction is contingent upen the =atsiaction o waiver of the foilowing contingenicies. IF BUYER FAILE TG NOTIFY
ESCROW. HOLDER, (N WRET!NG, QF THE DISAPPROVAL QF ANY (3F SAID CONTINGENCIES WITHIN THE TIME SPEGIFIED THERENW, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buver's cunditional apptovat
shall sonslitite dsappraval, nniess provision is made by the Seifer wilhin the time spetified therefore by the Buver In such cenditionat approval ar by
ihig Agr@emerh whichaver is later, for the satlsfaction of the condifion imposed by the Buyer. Escrow Holder shall praipliy providé all Paifles with
asples of any witen digapproval or condifienal approval which i receives, With regard {o subparsgraphs (&) through (m) e nie-grintad e perods
shall contrel unless a different humbers of daye is inserted in the speces plovidsd.

{8} Disclosure, Seller shall make to Buyst, threugh Escrow. sl of the dbplicable disclosures: reuired by faw (See AIR Comerciil Real
Estate Association (“AIR"} standard form ardilled "Seflers Mandatory Disclosure-Staterrient”) and provide Buyer with a complated Property information
Sheet ("Property informelion Sheet'} concerning it Properly, duly execuled by or am bekslf of Sefler in lhe curent kit or equivitent lo ihat
published by the AT within 10 s — days following the Daty of Agresmebt. Buyer hat 40 30 days from fie Date of Agreament resslpt-of
salddadlosuras to approve or disappidve The iatters disclosed.

{b}-Physieal nspeation. Buyer has d0-e¢ 30 days ©oliowing the revelptoitha-Rmpeny-infornation-Shast-a-the Dats of Agreament,
whichwvar e-laled fo saiiefy leolf with regaird to tho physlcal Bspects snd size of the E‘mperty

) Haz.—m!ous Substator Gouditions Repurt I:S.ch-n bas 30 i igm— t.d)a folowing the recelph-ot ‘Ei Repserydaiormat S-heetw—tha

Hazarduus Subsiance Cenditons Repart roncernmq tie Property and relavant ad}ommg proporties, Any such report shali beé paid for by Buyef A
"Hazardous Substance™ for panose_s of this Agreemenl is defined as:any substance whose nature andler guantty of Ekza_tence use, manuiacfure,
disposal-or effeet render ¥ subjectfo Federal, state or losal regllation, investagtion, remediation of rathoval as pelenfially injuricus 1o public health or
welfare. A “Hazerdous Substance Condifion” for purposes of this Agreement-s defined as the exislence ori, under or relvantly adjacent to the
Froperty of 4 Hazardous Substance thit would require mrinediation andior remeval yndar applicable Federal, stale or local taw.

{dy So# inspaction.. Bayer has 3D o duys joliowing the. renalpt-ofthe PropertyInformatisa Shost-ordhe Uate of Agrepmert,
whichaveria-fater. 15 sotisly itsell with regerd 16 1he condion of B solls on the Proberly. Sefer recommends thai Buyer oblain a soll fost repord. Any
such. report shail be peid Tor by, Buyer. Seller shall provide Buyer copligs of -any solls report that Seflsr may have wWithin 10 déys of the Dalg &
Agregment.

{8} Govemmenta! Appivvals. Buyer hag 30 oF ~-day$ following the Date of Agreement 1o satisfy itself with: regars 1o epprovals and
permits frarm governmental ggencies or depatments which have or may have jurisdiction over the Prepery and which Buyer desms necessary or
desfrabie Iy conneciion with. its intended use of the Property, Including, bui hot limited to,. pernits and approvals required with respact 1o zoning,
planning, buliing-and safsty, fire, police, handicapped and Americans with Disakilities. At requirements, fransparfation and environmental matiers.

£ Conditions of Tite. Escrow Hulder shall calse 2 current Commitment for tile insurance ("Title Commttnant”) cancerning tha Propery
issyed by the Title Company, as well as feglble éopins of dll documents referrad to In'the Title Commitmen! {*Underiying Documents'}, and 3 scaled
and dimansioned plot showing the localion of any easemants o be defiverad to Buyar within 10 or days followiriy the Date of Agreement.
Buyer has 18 .30 days from the receipt-ofdhs-Title. Cenimirnent the-Undetiing-Documents-and thepletplan Date of Agrecmentto satisly its&if With
regard to the condition of title, The disapprova by Buyer of any monelary sncumbiance, which by thé iems of this Agreament is not to remain dgairst
the Propery Biter the Olosing, shall not be considered 2 falure of this contingancy. as Seller-shall tiave the obiligation: al Seller's axpense, 16 satisfy
ard remadve such disauproved monctery sacumbrance at or before the Clésing,

() Survey. Buyer has 30 ex- -~ days following the ressiptsi-the-Tita-Commitment-erg-Underying Dosumants Date of Agregmeny
lo sativfy Resl-with regard 1o any ALTA, title suppiement based upon & survey prepsred 10 Amesicaii Land Fie Assacialion: ("ALTA") standards for an
oviner's policy by 2 lizensed suyveyor, showing the legel descripfion and boundary lines of the Properly, ary sisements of record, and any
improvarisents, poies, structires and things ‘ocalsd within 10 feet of either side of Ine Propery boundary nes. i\n’y sush survey shall be prapared at
Buyer's direction and expense. If Huysr has ottained a survey and apdroved lhe ALTA Gle supplerment, Buyer may elect within the parod sliowed for
Buyal s appraval of 3 survay 1o keve an ALTA extended covarage owners forth of itle pofiny, in which evant Buyer shell pay ary additional premium

glirivulable hereto.
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03 Other Agreements. Seller shall wilhin 10-or days folliowing the Date of Agreement provide Buyar with legible copies of ail other
agreements {"Other Agreements” known 1o Seller that will affact the: Property after Closing. Buyer has 40 30 days from the feceiptalsaid-Other
Agresments Dale of Agroement o satfsly itseif with regard i such Agraemanis.,

() Financing. i peragraph $ horeof deaiing with a lindacing cortingency has not been slricken, the satisfaction or waiver of such New Loan
conlingency. .
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this-Agreemant-or approved: By—ﬁuye;—ameé—nweveﬁ Buy&r—-ehau—aaf-the#ﬂﬂmﬁeameﬁm 1 ﬁa-[’-&“ &ph—%—ﬂ-hem—%ﬁiew‘}a
eavEy-hask-a-Purshase-Morey-Note: han-Salldr-shal-within- - of dayefolieingthe-Date-ol-Agress s Buper "uh«empfueﬁ-he
propesad-Furchasa Meney- Nme and Puec WMoney-Desd—-Trust--B

Feal itk £l des A - ST
i FRgREs- G- Te-tors 4

{k-Refsonel-BErnparietndhe peaperiy-is-nglded-inthe-Rurshase-Rilesr Buyer hasd-o - Il
hedaat .Y v . 4 & 3- :l JE itk e xr“ni a-m __")"“ $.51. 5- -" 5 h 4 dothat Buear obdoim B i. r"lr\f\l"
Aay-sush-eparbchzl Be-—aa«d—fep by—ﬁuybkpseeikw—shau—pﬁmde—awer -poples- ef—aa»%wnq—epemmmbmmﬁaew}g%amsmm proparthat s
awars-ubwithin 15 ays-iollovingthe-Dataol-Agreoment:

(ny Dostraction, Damagd or Loss. Subsaqtent to 8ie¢ Date of Agreemaent and prion ts Tlosing thete shad not havs opcurred a deshiuction, ¢
darmaga orloss o, the Properly of any ponion thersof, from any cuse whalsesvar, which would cest mora than $10,000.00 to repzis or cure, 1 e cony
of repalr o cure is $‘IG,CG0.0G ar tese, Sulier ehall repaic or swe the loss prior to ihe Closing. Buyer ghail hiive the oplion, wiliin 10 days after receipl of
vatiton pofice of a Joas castrg more than.$10,000,00 to repair or cure, to eithar igrminate. this Ag{ﬂemerﬂt o to purchase the Propecly. nbiwithstanding
sych iusy, but withedt dedugiion o offsel agahngl the Purchess Price. if) the sout fo repair of cure s nrors than $10,000.00, and Buyer does not elact o
tsririnate s Agreament, Buyer siall be enditied fo aiy Insurancs procesds spplicabis to such loss, Unless ofervise nitilied ir wiiting, Escrow Halder
stikili adsume no suich destriclon, damage or fuss'has aocunied prior lo Closing.

0] Materfal Thange. Buyer shall have 10-days following reesipl of wiitleh neties of a Material Change wihin which to satisfy itbelf with regard
o such change. “Wiaterial Chunge' shall maan a substantial adverse change in 2 use, accupansy. tenants, flke, or condition of the Property. thet
geeurs after the-date of this offer snd prior to the Closing, Unless othepwise netified in writing, Escrow Holder shall assume that ne Material Change has
ocured prior 1o the Clesing.

(p) Seder farformance, The delivery of ell docurments and lhe dus peiformance by Seller of each and every urdsstaking and agreement to be
performed by Seller under this Agreemeént.

{q) Erokérage Fee. Faymsnt at the Ciosing of such brokerage fee as i spetilad n-this Agragment or fater wiitten instiuctions o Escrow
Holdar exacuted by Befler and Brokars URrokerage Fae') Its agresd by the Pales and Becesw Halider (hat Brokers are 3 third party Densficiary of
this Agreement insofar ax the Brokerage Fee is cohcerned, and that no change shall be made with respect 1o the payment of fhe, Brokerage Fee
specifiad in this Agreement, withoul {vy weltten consent of Brokaers. .

G2 Afl of iha conlingencios specilied in subparagraghs (&) through (i) of paragraph 9.1 are for the Deneiit of; and may be waived by, Buyer, ahd
. inay he elsewhers horein referred bo ds “Buyes's Conlingencies,”

§3 H any of Buyer's Gontingenwies of any cther atler subjedt 1o Buyer's approval is disdipprover] as pravided for hersin in 8-4mely manner
("Bisapproved Tkern™), Sefler shall have tha right within 10 days feliowing the rsoeipt.of notice of Buyer's disapprovel o slect to cure such Disapproved
ltem priai to the Expeciad Clasing Uizie ("Sellers Election"), Seber's faliure to give fo Buyer within such perod, witen notics of Sellar's commiimeht to
cure such Disspproved lam on or befora the Expecled Closing Date shall be concius«vety presumad to be Seler's Election nol to cure such
Disapproved Kam f Sefier elects, either by witten netics or fajlire o give waritizn nolice, bt cure a Bléapproved ltem, Buyér shall have the right,
within 10 days after Seller's Election to either aseept e to the Propedy subjoct io susch Disapproved ltem, or to terminate this Agrsemert. Buyer's
faflute (o notify Sellar in weitng of Biyes's election io accept tille to the Property subject 1o the Disapproved Hem without deduction or offsel shall
constitide Buyrds election to lémminaly this Agreament, The above time herieds only apply arice for sach Disapproved Jtem. Unless exprassly providsd
otharwiss herain, Seller's right to cure shad not apply to Lhe remediation of Mazardous Substance Conditions of to the Financing Condngency. Unless
the Parlivs routually instiust othenvise, If the tme perlods for the salisfastion of contingensles o for Seller's and Buyer's gleclions would expire eh a
date ater the Bxpectad Closing Date. the Expected Clasing Date-shall be duemed: exteridod for 3 business days following the oxpiration of: () the
appikable contingensy pedod{s}, (b} the perod within which the Seéilay may sigol 4o cure the Disapproved ftem, or (o} H Seber-elects Aot to-cure, the
nerfod within vwhich Buyer may elgaf o pro¢esd with this irafisaction, whichevir is later.

9.4 The Paties ackrowietige thal extessive fousl, stale and Federal laghsletion estahlish broad Kabiity ugon owners andior users of real property
far the investigation and remedhation of Hazardous Stbstances. The determinalion of the existence. of a Hazardous Substance Gondition and ihe
avaliation of the impact of such a condition. are Nighly tecfnical dnd beyond the expertise of Brokers, The Padies acknowledge thal they bave basn
advisad by Brokers 1o censulf thelr own technical and legsl experts with respect to the pussible presence of Harzardous Substances on the Properiy or
adjeiniig properties, aind Buyer and Seller are not relying upol any investigation by or statement of Brokers with respect thereto, The Parlies hereby
assunit all responsibility for the. impact of sush Hazarddus Substances dpoen tHelr respective ineresis hersin,

10, Documents Required 5t or Before Closing:

1.1 Fiva dayq prior ty the Closing dete Escrow Holler shail obtzin an updated THia Commitmant canceming the Property frem the Tille Company
and provide copies therspf to sach of the Partiss.

10.2 Selisr shall deliver to Eserow Holder in thrme for defivery to Buyer ot {ha Closing:

(5) Grantgr ge«noral warranty deed, duiy axacuked arid {1 recordabia forrn, conveying fee tithe to the Propeny to Buysr,

Irme—4 - e fi ik RN IR APNTYI g )
i YO £ ¥y

b} appil e S Gt searring-Existing Note{s)

{,L‘ ',""_"'J:h':ubf‘ Lacd d-Dther-fgea rils- 1 ‘:-,.,-.":thu‘ﬁ; ) ted -4 {e-thraroatby-Soller- and-Buysr—Fhe
@ vien-of-Eietng-Eedsdt- shii | i siressnt-Aosigamant-andA plipa-pl-Lesssss ﬂwts-rest—(»i:sa&ewmfpdhksheé‘by«{he Aol
wauivalent:

{dy-i-applisablex-fst 'ﬂnmumm%y&ummmenmme -Prepery:

ge‘ #a alfigavit execmed by Seller tothe affect that Seller is not a "erelyr: person” within the meaning of intemal Revenue Code Sectlon 1445
or guckessor statutes. If Seliut does not provide such affidavit in form reasonabiy setisfaciory to Buyer at least 3 business days prior to the. Closing,
Escrow Holder shall at the Clasing deduct fioni Seller's proceads. and femit o He Intermal Revenue Seryice such sum as is required by app{!cabla
Federal law with respact fo purchases fram foreign selfiers, _

1} 1f the Proparty i§ located in Caliiornia, an affidévil exsouted by Sellerio the effect that Seller is not.a "nonresideat’ within the imeéning of
Califurria Revenue and Tax Code Saclion 18362 o successor statiles. If Seller does not provide such dfidavt i form.reasonably safisfactory to Buyer
at Isast 3 business days prior to.the Closing, Escrow Holder shall at the Closing deduict from Seiler's procesads and remitto the Franchise Tax Board
such sum-as is 'Pquund b,t sueh stghide.

[FARLa i " hxlfn‘n-:tn Auln FTeTuLy .H < »l S Hlle. -n’- e Inr(r;--‘ i 1] 3| ;. onddasinmr,

[t R {hﬂ Selier () mrpnrahcn a duly sxecu'!acl cornora.e rasgiution euthori.lng the. exsn ation of thik Agreament and the sale of Ihe
Proposty.
10,3 Buyer shall deliver ta Seller through Escrow:

(a) The cash partiorr of the Purchase Price and such ariditional sues.as 2ee required of Buysi wtnder shis Agreament shail be depostted by
Buyer wilh Escrow Holder, by fedaral finds wine iransler, or any olher metiod accepiable to Escrow HoldeT in immedigiely. collbclable tunds, ro laier
han 2:00 P on the businass day niior to the Sxpesied Closing Uate provided, however, that Buyer shalf ot ba reguirad to deposit such monies Mo
Escrow if at the time set for the depesit of such monies Seller s in detauli or has indicated thal # will ot perform any of s obligalions heraunder
Instead, i suel droumstances in ardei 1o reserve 75 rights io procsad Buysr nsed only provide Esicrow with evidance estoblishing that tie required
manies wers avababla.

!W;}Fur‘mas:‘ Mmqwmpwrhaae-uamy BPeed o Trust-ae-saled-forby-this-Agreement -the éu!y s-ergmalo-i-thes
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3 Thy o reAssump cly org-laterastin Lasse-hywm-cpeaifiad.in paragraph-10.2{ctahow: dli-a el Loy Buyer.

fd; Aq..umpncns duly executed by Buyer of the cbhgatons ot Sallei that accrue aftar Ciosing undor-any Othor Adesmants.

(@} applicable-a-witlen aesum plen-duly. exacutedby-Buyar-e he Jeats-d te-withrespact to-Existing Meies.

{f} 1 the Buyer is & corporation, & duly execculsd corparate fésolution authorizing the exscution of this Agreement ant the purchase of g
Praperty.

10.4 &t Glosing, Escrow Holden shall cause 1o be issued 1o Buyer a standard caverage (or ALTA extended, If elected pursuant 1o L.1{g)) dwoer's
form policy of {itle insurance effective as of the Closing, issusd by tha Title Gompany in the full amount of the Purchass Price, .nsu:mg it 0 e
Praparty vested in Buyer, subjectonly o fie exceptions apprwcc} by Buyer, i1 the event there s s Purchase Money Dead-of Trust in this iransacion,
the policy of ik insurance shail ba a joint pratection sobey Tnauring both Buyer and Selier,

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROFERTY, ITMAY BE ADVISABLE TO OBTAIN TITLE INSURANCE iN CONNECTION
WITH THE CLOSE ‘OF ESCROW SINGE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BFING ACOUIRED. & NEW POLICY OF TITLF INSURANCE SHOULD BE OFTAINED M ORDER 7O ENEURE YOLIR
INTEREST I THE PROPERTY THAT YOU ARE ACQURING.

1. Prorations and Adjusiments.

111 Taxes, Applichble-rebt propony laxek and special assedsifient bonds shall be proriied thiough Escrow as of the dats.of ke Glosing, based
upun e latest tax bl avalable. The Parties agree o profals s of e Closing aiy tixes assedsed agains! e Propeiy by supplemental b levied by
reas:lm ur_?vurlr ugewring piar o the Closing. Payment of ihe promted smount shal be msde prompily I tash upsn recelpt of 8 eopy ¢f any
supplemaiital vi

142 insurance. WARNING: Any insuance which Selec may have malntained will {orminate on the Closing.  Buyer is. auvised o oblain
apprapnats insurande 1o cover the Property.

135 Rentals, iriores! and Expanses: Scheduled rentais, Interest.or Exdsting Notes; utiities, and operating expsneas shall be proralad as 6f the
date of Closing, Tha Parties agres o promptly agiust betwsen themssives outside o‘rEech any rents receivied after the Cldsing.

1.4 Secunty Daposit. Security Deposits held by Selier shall be given to Buyer as a credit to the cash requirad of Buyer.at the Closing.

5 Pout Clasing Matters. Any item t ba prorated that i viot detéimined or detemminablz at the Closing shail e promptly adivsted by the Parfiss
by Aappropyi late ue\si- paymeni outside of the Escrewwhan the armount dug is determined.

48, e

& Exigling-Nota-Bafancoa--ip-ihe-avant thal Buyer-is pumhasmg ihaﬁraperzy sub}e-at to an Ex'stmgﬂeed of Teasts),-and ivthe
gvent that o, "., oo, '.‘.':,‘.-’. 3} Er ki [=oind ,'“‘“ At " LT .'l-'--‘ mu..,\ .1k
loglng-wil-be-mori-ere b o fho-Sreuii-set o i ": i S herped OB ke ,“-‘ £ ‘v’ fatic "‘ ih :i!‘ Py Ieisey "‘ {efsrehul-b i
e 4 ] 2 | { i el E\d o pelo Atk i, W Fleshe :m blole-4k a5t H -l'nh Closing i
& FHHGEGE Y-BA-G ke » et £ ey T & lastag .
per-paragraph-3.1(a) shaths ol | Grincinaced-by i Ak GL-sHER-ExiniRg-Nete Variat

1.7 Variations in New Ludn Bafanch, 0 the évant Buyer is cbitaining 4 New Loan drd ‘H‘e amount uttimately obizines exceeds Ihe amount set

torth iﬂ -pa ragraph 5.7, then the amouttt of the Putchase Money Note, if any, shall be edticad by the amount of Stich excess,
18—Ghvngrs-AssecidtionFesn & Halder-ghal-i) brng-Saleiie-dreeunt-ith-he-assaalation-aurent and-pay-any-calinyuensiso-or-tansfor

.ee%—ﬁmmﬁauer—a proGReds; and- JHW?—QQMMQ&M@MG&W&#—MMS%MW Bayere funds.

42, Representations and Warrantios of Selferand Disclalmers.

121 Seller's warranties &rid representations shall survive the Closiig ard delivery of the-deed for & pricd of 3 yvears, andt any faweult or action
bhased upon hem mirst he somimencad within such time period. Seffers warranties and representations. are frig, matardal and relizd upon by Buyer and
Brokers in all respects. Seller heraby makes ithe @llowing warranties and representations 16 Buyer and Brokars:

(=) Authorly of Sefer. Soller is thé owner of tha Propery andior has the full right, powsr and authority o sz, verwey and transter the
Froperty to Buyer as pravldsd tatein, aod o perform Seller's obligations hereundar,

{0} Mgintenance Duritg Egcraw antd Equipment Candifion Al Closing. Cxroepl as otherwise: provided in paragraph-8.10) hadeof, Snlise afial
riaintalr fhe Property uintitthe Clusing in its preseni conditian, ordinary wear and lear exceplad.

(e} Hazardous Substances/Storage Taks. Sefler hes no Knowledpe, except us otherwise diedosed o Birger Tn witing, of the axistence or
privr existence on the Froperty of any Hamndous Subztarncd, nor of the axisiesse or prior ex¥sterice of any abova or below ground storage tank,

{d) Compliance. Seller-has no kinwistge of afy-aspect or condition &f the Property waich violates applicdble rws, riles, regudations, ¢odes
or covepants, condifons or restrictions, or-of Improvements or alterations made 1o the Propeny without & permf wherz one was required, or-of any
unfulfilled order or drective of any applicable. govermmental agency or casuaity insurance company reqiiring any Investigation, remedialion, rapail,
mainfetidnce or mwFCNFmem be pafforived o the Praperty,

{) Changes-in Agreerients. Prior to the Closing, Seller will not vialste or madify any Txisting Lease or Other Agieement, or tredte any ey
leasés.or other agreements affecting the Property, withiotd Buyet's writteh appraval, which approval will nat e unreasonably withheld,

(1) Possessdry Rights. Ballar has ne knowladgs that anyong will, gtthe Cldsing, have any right to possession of the Properly, sxeest as
disciosed by this Agteerenl or othanvise In writing ic Buyer.

{4} Meihanivs' .’_rfms. Thera are no unsalisfied mechatios' sr materalmens' lion rdghts conceming the Property.

(1) Actlons, Sulte wr Proceedings, Sellor had no knowledge of any dotiond, siils or proseedings pending. or threstened befarg any
commission, board, bursau,-agency, arbitrator, ceun or tribunai that would affect e Property or the right 46 nocupy of uiilze same.

(i Matlo of Changas. Seller wil prorngtly notify Buyer and Brokers In writing of any. Materiai Change (see paragraph 8.1(0)) affecling the
Propsrty that DEComes knowh i Beller prior to the Closing.

() No Tenant Sankrpicy Procepdings. Selier has no nolice or kiowledge that any terant of the Proparty is fhe subject of & bankruptey of
insolvency proceading.

(k) MerSillns Bank o 4] Sellop i nnl the uk. '3 66 hgn n|;} ;an.- {7 i rw-pmhni rmn r-rlinn {"’jﬁ!‘ ADQFN[_‘)JM)

{y Personsi Pra,uvf.'y Seller has no knowiedge thit 'Jnycnp Wil at the.Closing, have any right'to possessipn of any persohal property
included Iri the Purchase Pries nor knowledgs of any fians of encombrancas afiecting sush parsonal property, expapt as disclossd by ihis Agreement or
vitirwiise in writing 10 Guyer.

12,2 Buyer heraby acknowtadges that, except as olhierwise stated i Liis Agreement or Addandum, Bayer is purchesiig the Properly in iis
existing “as:ie", "where-is” condition and witl, By the fima called for hersin, make or have waived all inspactions of the Properly Buyer beligves afe
necessary Lo protect ite own inlerest in, and its contemplated use'of, tha Property. The Parties acknowledgs trist, except as diherwise stated n this
agresmént, ne refresentations. Nducements, promisss, agredments, #sIgrenses, oral or written, conceming the Propédy, or any aspast of the
octupational safely and health laws, Hezardous Substance laws, of any other 4, ordinance of kaw, have basn.mada by sither Party or Brokers, of
relied upon by sither Party bercto. : ’

12.3 In the pwen! thal Buysr [gsms that a Seller repredantation or wartanty suight be untroé prior ta the Closing, and Buyer elzcts 1o purchase the
Propetty anyway then, and in thal event, Buyer waives any righl that it may have to biing en aclion or proceeding agaiost Seiter or Brokers regarding
said represantation or warranty,

124 Any snvisormental repeits, solls repents, surveys, and other stmllar dacuments whith were prepared by third pary sonsultants and provided
o Buyer by Selier or Seilers rasresentatives, have been delivered as an accommodation to Buysr and withoul ahy represefttalion or-wamanly as 10 lhe
sulficiency, acoinacy, compistenéss, andfor vahdﬁy of said documents, alof which Buyer relias on &t its own risk. Soffer belleves said-documents lo he
agcurate, but Buyer is advised to refain appropriate consuitants to reviéw said duslments and iavestigaie the Properly.

13 Posssssion:

Fossgssinn of the Property shall be given {o Buyer &l the Closing subject ta the rights of enants under Bxisting Leases.

14, Buyer's Entry.

At any ime-during the Escrow perlod, Suyer, and s agenis and representatives, shall hanee fhe gt reascnahle lmaes and subjem 16 rghls of
tenants, to entar upon fie Property for the pupese of making inspections and fests speclied in this ngreameril Mo destrvotive tsslinig shall be
sonducted, however, without Soliers pior approval which shall not be srisesonably withteld, Following sny such. enfry or work, unless othensse
dirzcted in wiiting by Seler, fuver ghall retum the Properiy to the condition it was in prior to such eniry of wark, Including: the redompadction o reintval
of any digrupied soll or Insterial as Seller may reascasbly dirsch All such inspections and tests and any otharwork conducied or malerals furnished
Wil respact 15 the Property by oF jor Buyer shali be paid Ior by Buyer 85 and when due and Buyer shall indemplfy, defend, pretect and hold harmiess
Selier and the Broperty of and from any and all ciaims, Gablitles, lossae; expenses dnsluding ressunable attormeys faze}. damages, ingluding those for
injury for perspn o properly, ansing oul of GF Telating, to. any sucit work o materals er the acts of oniissfons of Buyer, 113 agenis or employeas
romactizn tharewith:
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15, Further Docwsments and Assuranies.
The Parlies shall cach, diigently and in good faith, undertake 2l dntions and procedres feasonéhly required to place the Escrow in condltion for
Clustig as and when reipdrad by this Agreemens. The Parties agres tu provide all further information, and 1 execute and detiver ail fudier doclhments,
ramsanably raguirad by Fscrow Helder or the Tille Company. '
16, Atfornays' Fess.
If any Parly ot Broker brings a action or procseding (including arbitration) invalving the Properdy whether foundad i larl, contrac greqully, or 19
declare rights hareimder, the Prevaling Party (as hereafter defined) i any such prosseding, aelion, or sppeal tharesn, shall be srliled to reasonable
atterneys’ fees, Such foes may be awarded in e same suit o recoverad in a separate suli, whather of not suih actlon ar procesding 15 -puisued o
decision of judgment. The term "Prevailing Party” shall Include, without aimitation, & Parly or Broker who sutislantially obtains of defosts the reiief
sQuUZt, s the case may be, whether by cempromise, settienient, judgment, of the shandonmant by ihe other Parly or Broker of its claim or defense.
ing alorreys' tees award shad net be dompuled I uosordance with gny court fee schedule. but shall ba-sush-as o fuffy rebnbursy all aBoroys’ fees
reasonadly incired.
1. Prior AgrebradnisiAmendmants,

17.1 This Agrecrment supersedss any anid-all prior agreaments betigen Seiler and Buyer negarding the Profarty.
. 17.2 Amendmants fn this Agreement aie affective only iEmade in wiiling and sxsoutad by Buyer and Seller.
18, Brokery Rights.

181 1E1his szhe I not consummaled due to i defaull of ¢ither the Buyer or Salliy, the defaulting Parly shisll be Bable to and shail pay to Bokers
the Brakerage Fae that Brokera would have received had the sate besa-consurimaled. I Buyer is e defaulliog pady, payment of sakd Bickerage Fos
is in addltion to any obligation With respect to liguidated or othér damages.

182 Upon the Glosing, Brokers are authoyized {o publicize the facts of this transacion,

1% Notlces,

19,7 Whenover any Harty, Esorow Holder or Brokers harsin shall desire o give or sérve any notice, démand, request, dppedval, disadproval or
other communication, each such Comminicalion shait b in viting and shalt be defiverad personally, By messenger, of by malk, postage prepsid. Lo the
addrass set forih inthis agreement or by facsimile transmission, dettronis signalire, digital signature, or émail, . .

19.2 Sarvice of any sich communication shall be desmeéd madéon {He date of actual yaceipt if personally delivered, or ransmitted by facsimile
transmission; electronic sighature, digital signatire, or errail: Any such comminication sent by requiar inall shak be desmad given 48 holrs sfter fhe
jame js malled. Communications sentby {ivited States Express Mal or ovarright-counar that guarantes next day dalfivery shall be desmed delhvarad
24 hours-after- delivery of the same to e Postal Service of ceiider: If such cormimusication is received on o Shturday, Sunday or Jegal hotiday, it shait
be deemed raceived an the next basiness day, ) ’

18.3 Any Parly of Briker hereto may from tima o tima, by notice in writing, ‘dssignaie a diferont address 1o which, ar a different person or
additional persons 1o wham, all communications are thereafter to bé inada.

28, Duration of Offer,
20,1 If this offer s not accepled by Sellsr o or before 5:00 P.M. according to the Ume standard appiicabla te the oity of

Trving ati-the date 6f Novaiber 9, 2016 , Rslalibe deemed awtomaticslly revoked.

20,2 Tie mcceplance of this offer, or of any subsequent counterofer herets, thal creates sb sgresment betwsen (he Parties as describad in
paragraph 1.2, shalt be deemed made upon delvery to the other Party or either Broker herein of & duly executed weiting, undonditionally accepting the:
fast outstanding offer or coonteroffer:

1. LIGUIBATED DAMAGES. {This Lignidated Damaces varagraph is appilcable onby if initiated by both Parties).
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICARLE OR EXTREMELY DEFICULT TO FIX, PRIOR TO SIGNING THIS

AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFOBM (TS
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALy
CONTINGENCIES PROVIDED FOR THE BUYER'S BEMEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIGUIDATED DAMAGES IN THE AMOURNT OF 575,000, 00 . UPGHN PAYIENT OF
SMD SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY YO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER,

&{‘L/_

Buyerinjiiels P

22. APBITRATION OF MSPUTES. ({This Arbitration of Disputes paragraph s upplicabie anly ff Infialed by both Parties.)

22.1 ANY GONTROVERSY AS TO WHETHER SELLER. IS ENTITLED TO THE LIQUIDATED DAMAGES ANDVOR BUYER 1S
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY SINDING ARBITRATION BY, AND UNDER THE
GOMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATIGN HEARINGS
SHALL BE HELD [N THE COUNTY WHERE THE PROPERTY IS LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WHTH AT LEAST 5 YEARS OF FULL TIME
EXPERIENCE IN BQTH THE AREA WHERE THE PROPERTY I8 LOCATED. AND THE TYPE OF REAL ESTATE THAT 1S THE
SUBJECT OF THIS ABREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERGIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY N ACCORDANCE WITH ARPFLICABLE LAWY, THE INTENTION OF THE PARTIES
AS EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETD, AND UPON THE EVIDENCE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATICN DISCOVERY SHALL BE PERMITTED N ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBIIRATION FROCEEDINGS. THE AWARD SHALL 8E EXECUTED BY AT LEAST 2
OF THEE 3 ARBFTRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLURE
ATTORRNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 18 HEREOF, JUDBMENT MAY BE ENTERED
ON THE: AWARD N ANY COURT OF COMPETENT JURISDICTION NUOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING T APPEAR THEREAT.

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

223 NOTICE: BY INITIALING iN THE SPAGE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING CUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES” PROVISION DECIOED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE BIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT GR JURY TRIAL. BY INITIALING IN THE SPAGE BELOW YOU ARE GVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARB{TRATION OF DISPUTES" PROVISION. IF
YOU REFUSE TO SUBMIT TO- ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED 10
ARBITRATE UNDER THE AUTHORITY OF THE CALIFGRNIA CODE OF CIVIL. PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION I8 VOLUNTARY,

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISFUTES ARISING OUT QF THE MATTERS
IRCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.
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23, Miscellzneous:

231 Binding B¥ect.  This Agreemant shall be binding on the Parties withoul regard to whethar of not paragraohs 271 and 22 are inituled by
bath of the Padies, Paragraphe 21 and 22 are sach incorperated inte this Agraement only-if ivitialed by boti Parties sl the time that the Agreerent is
axgsuled.

232 Appiicadle Law,  This Agreament shali be governed by, and paragrapht 723 is amerded o rafer (o, (he taws of the stata 1o which the
Froperty Is facated. Any fligafion or arbilralion between the Paries hereto concerning (his Agréement shail be infiated i the courly i which the
Fropety ks lacated.

23.3 Time of Essence. timeis of ihe essenca of this Agresmenl,

3.4 Colnterparts. This agresment may Be sxecufed by Buyerand Seller in counterpans, each-of which shall be desmec an origdnal, and -ail
of which tagather shall constilvte one and hs sarme insfrument. Eacrow Hoider, after verif ying that the counerparts are identical excewt for the
signatures, is astharized and vstructed o combiag ike sigied signature pages oh one of the countaparts, which shail then constitute the Agreerraent,

23.5 Walverof Jury Tral, THE PARTIES HEREBY WHVE THEIR RESPECTIVE RIGHTS TO FRIAL BY JURY IR ANY AUTON OR
PROGEEDING INVOLWING THE PROPERTY QR ARISING -OUY OF THIS ABREEMENT,

3.0 Conflict. Ay sontlict babweens the prirted provisions of this Agreemant and the typevwrilten or handwriten provislons shalf be
by the typowrittan or handwritten privdisions: Selier atd Buver imyst initial any and afl handwritien pmviﬁions
23.7 1031 Exchiange.  Bolh Seller and Buysr agres to cooparata with each olher in the. event ihal eiiher or Loth wish te partivipate in a 1031
h’XcthlgL Mgty party inifiating 'an exchange shall bear all costs of SUCh Bxohange, The codperating Party shalk not have any Nability {special or

othensios) for damages 1o the exchanging Party i the eveni thal the:sale is delayad ardlor that the sale othemwise fails to qualify ae & 1031 exchange.
£3.8 Days. Urless ‘otherwise specifivally indicated fothe conlraiy, the word "days" as used in this Agreement shiall mean and élfer
¢ satendardays. !
24, Disclosures Regarsding The Nature-of 2 Regl Estate Agenoy Retationship.

24.1 The Parlies -and -Brokers agree fhat thei relationship(s) shal be governed by the principles Set foith in the épplidable sedtiong of the
Califoiria, Civil Code, as summarnized in patagraph 24.2

24.2 When entpring into 3 discussion with o redl estate Ggant regarqu a real ostate tansaction, 2 Buyer or Seller should fram the auiset
understand what Wype of agency relafionship or repraseniation if Ras with the sgent or agsnts in (he transaction. Buyer and Seller acknowladge beiig
advised by the Brekers jp this imnoostion, as follows:

{a) Salfer's Agent. A Ballor's agent under = lisling agreement wilh the Selfer acts as (he sgent for the Sefler anly. A Seller's agent or subaient
hae the following affirmative obligalons: {1} To the Sefler A fiduciary didy of stmost cars, inlegdrity, honesly, «id loyalty i dealings with- the Seller. (2)
T the Buyerand e Seifdr: o, Diligent exercise of rensonable skils and cars in perfoimance of the agent's dutles, b. A duty of honast and fair dealing
and good falin. o A duly o disaose a3 e known e ke agent materially’ affecting the vaite or'desirabiiity of the property that are not Knowh 10, or
wihin fhe diigent-attention and chssrvation of, the Partids. An-agent is-nat obiigatod o reveal to aither Party ghy confidential information obtsied from
ther other Party wiich foes nol involve tha afitmative dufies sét forth above,

() Buyer's Agent. A selling agent ean, with a Buyers consent, agree to aci as agent for the Buyer anly. In these situatscns ths agent-is not-
the Seller's agerl, aven if by agreemant the agent may. recgive cormpensation Tor services renderad, either in £l or i part ftom the Sefier. An agént
acting only- for & Buyer has the folowing affirmativé obligations, {13 T the Suver’ A fidudiary duty of uinos! care, integrity, honesty, and loyaity in
deaitngs with the Buyer. (2) To the Biver and 'he Selfer. a. Diligent exercise of reasonable. skilis and care’in perfarmancs of the aghnt’s dytids, b. A
dedy of honest and fair dealing and godd faith. o A duty to diselese all fasts known 15 the sgent materidlly affacting the value or desirabity of the
property fhat ane not knewn 1o, or within the dr!xgsn( atiation and ahseivation of the Partiss. At ggent i netabligatad 1D revasl is siiber Pany any
eonfidential information cbtained from the ofher Party which does not imolve the affirmative dulies sot forlh above.

(i Agenf Reprdsentng Bolh Seller ahd Buyen A ragl edtate agenl, eiher nsiing direcily or through ena e more associate licznaes, oan :
tegally be the agent.of both the Selier and the Buyer in & tansaction, but onfy with the kaowledge s0d consent of bioth the Seller end the Guysr, {7} 1A & i
dual agency situation, the agenl has the Blowing affirmative obiigations to.beth the Sslier and the Buyer: a. A fidugiary duly of uimost care, -integrily,
henesty and foyafly In iy deslings with @itner Seller of the Buyer, b, Other dutids {0 the Seiler and the Buye: as slated above in thelr respective
seotions {aj-ar (b of lhis paragraph 24.2. {2) In representing baoth Seiler and Buyer, the agept may not withoul the express perimivsion of the respettiva
Party, disciase to ths oihver Party that the Selier will accepl & prica less than the listing price or Wat the Buver w7l pay & pice greater thab the prine
offered. (3) The above duties of the agent in & real estate tansaction do.hot relleve & Saller or Buysr from the résponsiilty 1o protect thelr pwn
interesis. Buyer and Seiler sheuld carefully read all egreements to assune that 1hey Adequiataly. axpress IRET Unde-.rs‘Landmg of the transaction. A rest
estele agentis a porson quriiied lo stvise sbout real estate, 1 egal ortax advice & desfied, consull s competerd professional,

_ {8) Further Disclosures: Throughot IBds transactions Buyer dnd Selfer inay. réseive, mibre Than ohe digtiosurs, depending upen the number of
agenis assisting in the tansaction. Buyer and Seller shoukd gach read iis canlents sach tme Ity presentad, considering the relationship batwasn fharh
and the real estals agent in this ansaction and that disclsure, Biyer and Seller anch acknowledge recelpt.of » discosure. of the passibitly of mukiple
representation by the Broker representing thal prncipal. This disclosure may be pert of a fisting agresmant, biyer regrasentation ajresment or
separate document. Buyer undesslands thai Broker repraserting Buyer may also reprasent.ather pofential buyers, whe may cunsider, make offers on
or uitinalisly acquire tha Property. -Ssller understangs that Broker reprosanting Sollel may alse ropreaent ofher seilers with compaling proparties that
may ba. of interest {o-dhis Buyer, Brokers have no wesponsibility with respeat fo any default dr bredeh hereof by elfther Parly. The Parties agree thiat n2
fewsuit or ofher legat proceeding Involving any lereneh of duty, srror or omission refating to this tensactivg may he brought against Broker more than
one year glter the Dale of Agreemient diid thai the Tiabifity (ncluding court cosis and stomeys' fees), of any Broker with respect o any hreach of duty,
erpr Or oriigsion relating to My Agreement shall not exdesd the fee received by such Broker purstanit 1o his Agresment; provided. Dowever, hat the
forapgoing dimftation on each Broker's liabiily shalt net be applicable 0 any gross nagligence or wilth misconduct of such Broker

24.5  Confidentiaf information: Buyer and Stlter agree 1o identify to. Brokers as "Confidential” any commurication or information given Braksss that
is considerad by such Pary 1o be confidaintisl,

26. Gonstruction of Agreemant, In construing this Agreement, all headings and titles are for the gonvenience of the Parfles only and shall not be
considerad & parl of this Agreement, Whenever required by the context, the singular shall include the plurel and vice versa. This Agreement shal not
bie construed as if prepared by ane of the Padigs, but rather actording 1o IS falr meaning a4 & whols, 58 if both Parties had prapared it.

26 Addional Provisions: Additional provisions of this offer, if any, are as follows or are etfached herato by an addendum or addenda consisting 'of

paragraphs 27 o through 34 - (K therz are no additiora) provisions wiite “NONE").

LR

TTEKTION: NO REFRESENTATION OR RECOMMENDATION 13 MADE BY THE AlR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY,
IROKER AS TO THE LEGAL SUFFICIENCY, LEGAL BFFECT, DR TAX CONSEQUENCES OF THIS AGREEMENT DR THE TRANSACTION TO
AHICH (T RELATES, THE PARTIES ARE URGED TO:

1. SEEXKADVICE OF GOUNSEL AS T¢ THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.,

2. RETAHN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE. LONDITION OF THE PROPERTY, SAID
INVESTIGATION SROULD INCLUOE BUT NOT BE LIMITED T0! THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES; THE ZONING OF
HE PROPERTY, THE INTEGRITY AND CONIDNTION OF ANY STRUCTURES AND OPERATING SYSTEMS, ARD THE SUITABRITY OF THE
ROPERTY FOR BUYER'S INTENDED USE.

ARNING: IF THE PROPERTY IS LOGATED IN A STATE OTHER THAN CALIFORNIA, GERTAIN FROVISIONS OF 1HS AGREEMENT MAY
INEED TO BE REVISED TO COMPLY MITH THE LAWS OF THE STATE N WHICH THE PROPERTY 1S LOCATED.

PAGETOF § %’
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: MOTE:
: i. THIS EQRW IS NQT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.
2. IF BITHER BARTY 15 A CORPORATION, IT I3 RECOMMENDED THAT THIS AGREEMENT BE SIGHED Y TWO CORPORATE
QFFICERS,

The undersigred Buyer offers and agrees 10 buy thie Property 6n ths tesms ant caniditions stated and acknéwiedges recelpt 6t a sony hergof,

BROKER: BUYER:

Laee & Associgtes 15 Stadébaker, TLO, and/or assignes

At GATY By

Tile: SVR/S Dater,

Adirese: 100 CirmLe, Suits &S00 T Name Prnted;

Nuwport b, CA 9X560 ) it

Telaphione:(349) 1 €4-4745 . Telephonei )

Facsimife:{ 3}
i€lee—asanciabes. com  Emall:

By:

Broker/Agant BRE Liconsa 01343033 Oale. :
Mame: Prinked;
Thle;
Address::

Telephoney )
Fapsimidic )
Email:

Federal 1o WNo. 1 -4325

27 Aceepiznces.
271 Sefide accapts the foregoing offer 1o purchase the Froperdy and berehy agrees {o seli the Property fo Buyer onthe terms and ponditions
therel speciied, )
27.2  In consideration of real estale brokeraga serdee renderad by Drokers, Ssilar agrens o pay Brokers a real dstate Brokersge Fee in a-sum
siquat b 6 % of fe Purchase Price to be-divided Gstween the Brokers as folows: Selisi's Broker 3 % and Buyor's Broker
) %. This Agreernent ghall serve ae an imevocable instruction to Estrow Holdsr 1o pay sush-Brokerags Fes o Brokeis aut of the procesds

Heoaring 1o the secount of Seiler at the Closing.
27,3 Seferacknowledges receipt of 5 copy hereefand autharizes Brokers to-deiver & signed copy to. Buyer.

NOTE: 4 PROFERTY INFORMATION SHEET {5 REQUIRED TD BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

BROKER: SELLER:
Hewmark Grubb Enight Frank [("HGXEY) LEN Properties, a California corporation
_— 7
Atn Joa Boodks By o R e
Tite: ” Date: 4 !]'g__‘!_w[“ [
Address: 4615 MaChrianr Cpurc, Buing 1600 NameFdndd Lisd Nglyen
Newport oh, CA 92660 - Tale: President .
Talephone (346 ) 502 -2 Telaphone(349 § 732 ~R078
Eacsimile:{G42 Facaimis 949 ) 7358058
EmaitwoddkadngkE, ; 2mall: | i
Faderg! 1D Na. -
By
BrokerfAgent BIRE License #: 01355491 / 01404224 _ Daie: )
Name Prinlsd:
Tite!

Addrass: 15 Studebaigrn
Irving, CA 92618
Talephena:(
Faogimile:{
fomah: o
Fadarat 1D No:

HOTICE: Thaese Somns ere-often modified to mest chianging requiraments of lay and (ndiestiry noods. Abaways write of call iy make sureyou drd uiitizeg tie most
currant forn: AIR Commercial Real Estate Association, 500 N Brand Bivd, Suite 900, Glendale, CA 84263
Telephone No, (213) BETET77. Fax Ms.(213) 887-8616.

@ Copyright 2003-8y AR Gornmerzial Real Estats Associigion,
Al rights resetved. -
Mo past of those worke may be reproduced-inany form without permission in writing.

S Weodka\ZDIEHS Studebaler-l Penap \RFHA-E Srudabakert Dandix
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ADDENDUM TC STANDARD OFFER AGREEMENT
7 AND ESCROW FOR PURCHASE OF REAL ESTATE
‘ {Non-Residential}

(APN NGO: 591-023-01)
15 Studebaker & 1 Bendix, lrvine, CA$2618

=l S e A o

This Addendom ("Addendum”) to that cerdain Standard Offer Agreameant And Escrow For Purchase of Real
Estate {Mon-Residential) {the “Agreensnt”), shall be sffective as of the Dats of Agresment; by and bebtwesn
15 Studebaker, LLC, or assignes ("Buyer”), LKW Properties; @ Califormia corporation {“Seliar”), forthe real
property located at 15 Studebaker! Bendlx, livine, Californiz, as move pariculady dascribad in the
Agreement. All of the terms heteof shiall bé incorporated into the Agréarmant as if first set forth therein, Al
references to the "Agreement” shall be deemed to includs this Addendum.

The following Paragraphs are hereby added to-the Agresment:

27 Contingencies. I Buyer fails to deliver written notice of its election to waive sontingencies, prior to
5.00 p.ms biving time on the fast day of the Contingency Perud or Financlng Contingency, | will be
prasumed that Buyer has approved of any and sl corresponding vantingencies and {s moving forward with
the purchase. Upon any sancellation by Buyer prior 10 the expirationr of the Cuondingency Period or
Financing Gontingsncy, Buyer shall be entitted o the return of the Depesit (including inlerest thereon), less
any cancelistion charges, and escrow costs.

28 Seller's. Vacancy after Clesd of Eserow.  Sellershiall have up 1o thirty (30} days foliewing the Close
of Escrow to complotely vacate the curently cccupied portion of the Property (fiest fioor of 15 Sludebaker}
at no cost to Seller other han wility aidd janitorial costs which shall be maintaingd and paid under Sellers
current Agreemant. Buyer shajl have no obligation to maintain the propedy in any manner-during the thirty
(30) day pefiod.. Seller shall maintain an insurance poliey that matohes that cequired of a ledant in a
standard AIR net lsase agreement and shall in no way Interfere ih Buyer's ascess,

29, Credit fo Buver Ypon Close of Cscrow. Buyer shall receive 3 credit of $20,000 al the Close of
Escrow 1o be used towards parking surface upgrades, or any other improverrignts Buyer wishas 1o parform.

30. As-ls Transactlon, Buyer acknowledges that it higs had and wilt have ample opportunity to inspect
the Froperty and to investigate ds physical characterstics and conditions. Buyer acknowiedges that, excepl
as specffically sot forth harein at Paragraph 12, ot in any document or instrument to be dellvered by Seller
at the Clasing, nefther Seller nor any of its frustees, beneficlarias, agents, brokers, or representatives have
made any represantations, warranlies or agreements to or with Buyer as fo any maiters cofcerning the
Propetty, its physical condition, environmental cendlitiorn, the present use(s) thereof or the suitabilly of
Suyer's imended use of the Property. Buyser further ackriowledges. ahd agrees that the Propeity is to be
purchased, conveyed, and accepled by Buyar In in its present 'AS-15" condition, and that no palent or fatent
condiion of the Proparty, whelthior or not known or discovered, whethisr arising hefore or aftér the Closing.
: sheil affect the dghts of either party hereto.  Buyer has invesligated operdiive or imposed governmental
laws and regulations ({inchuding, but not limited to, zoning, the Americans With Disabililes Act,
envirormmental laws, the ordinances of the City of irvine, and any and sif files on the Froperly at the. City of
Irving) and s acquiring the Property solely om the basis of its own review and determination of the
application ang effect of suich laws and reguiations. - Except as specially set forth herein in Paragraph 12, or
in any document or instrusnent to. be delivered by Seller at the Closing, any agréements, warranties or
representations rot expressly conlained in the Standard Agreement shalf In ne way bind Selier:

31, Attornsys' Fees and Costs. In the event of any fitigation to enforce or interpret any of the terms,
provisions or covenants of (his Agreement, the prevailing party shafl bie entitied to recover from the athar ils
actugl atiomeys' fees and all related costs and axpensges.

SiAosdksis0 18915 Sucebaker - 1 Bend\PRA-Y S Bludakeker-1 Bandb WDDENDUM {o PSA-13 Stucdkhakes-1 Bendic-ti-#-1& does
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32, Assignment. Buyer shall have the dghd, with Selier's consent which shall not he unreasonably
withheid, lo assign s Agreement, in whoie but net In part, to any afiiliste of Buyer so long as Buyer
provides writtert notice to Seller of such assigniment. Any assighment permitted or consented {o pursuant to
this Section shall not release the Buyer from any of its obiigations {whether paymen, performance or
; otherwise) or covenants under this Agreament.

35 GConfidentiality.  Unless agreed to in wriling, al iformation gained by either party concerning the
husiness and affdirs of the diher party or he Property, or (he propasad terms of the transadtion, inoludirg
the identily of the parties, will ba kept confidential, other than publicly available information, or nformation
requiret to be disclosed by idw provided, however, the Buyer is permitted 1o discloge and such information
to Its consuliands, investars, lendars, publie officials, and agents.

34, Bankruptcy Court_Aporoval and Condifons of Sale. The Seller is the owner of record of the
| Property.  The Selier filed a petition dnder Chapier 11 of the Bankruptey Cade on Septembier 8, 2016
(*Patition. Date”), which cass is pending before the United Stales Bankrupicy Court for the Cenlral Distrst of
Cailifornia, Santa Ana Division, Case Mo, 8:18-bk-13734-CB "Bankruptcy Case”). Since the Pefition Date,
the Selter hae continued in 1ha possession of ils property and the rmanagement of its financial aflaire, As &
resulf of The Bankrupicy Casge, the Property is an asset of the Setier's bankruptey estale ("Estate™).

- a. Bankruptey Court Approval. The sale of the Propatly & expressty conditionad an approval of
: the Uniled: States Bankrupiey Colrt for the Centeal District of Cafifoinia, Sanla Ana Division and enbry of a
final order i the Bankruptey Cass approving the Agreement and-this Addendum.

b, Unknown Contingenecies, The Buyer understands that i the- Selier is unable to complate
escrow hecsuse of unknown defects in the fite, or becauss the leghs and ensumbrances exceed the
amounts known to the Selier, or by biing divested of fitle by the Bankruptoy Court, or because the
Bankrupicy Court dogs not approve the salg, the Buyer's sold damages will be iimited to the refund of iis
deposit less essrow charges.

< Bankrugicy Cowrt Jurisdiction. Prior to and affer the Close of Escrow, the thnited States
Bankrupicy Coust, Santz Ana Division, shall have and retain the scle and ekclusive jurisdiction over the
Property, the Agreement atid this Atddenduin {as i relales to matlers betwaen Buyer and Sslier), and any
and al dispules relating In any manber fo the Property, the Agreement andfor the Addendum arsing balore
and after closing shal be rasolvad in said Courl. Further, the Buyer and the Seller heve agreed that f a
dispute arises; such dispute may initially be resclved through the Mediation Program pending in the United
Statgs Bankruptey Court for the Centrai Bistrict of California,

N WITNESE WHERECF, the undersigned have gxgcutad this Addendurm and cach of tham
rapresent they have the awthority to bind their respective parties fo the terms and conditiens heretinder.,

AGREED AND ACCEPTED "SELLER" AGREED AND ACCEPTED "BUYER”
LKN Properties, a Caiifornia corporation 15 Siudebaker, LLC, or assignee
7 g/, [
By, | B By
Name:_Lign Nguyen . Name:
Titte:,_President I Title:
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STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential)

: ) AIR Commercial Real Estate Association

November 1, 2016
{Date for Reference Purposes)

1. Buyer.

11 15 Studebaker, LLC, or assignee | (‘Buyer') hereby offers to purchase the raal property, hereinafter described, from the
owner thereof ("Seller”} (collectively, the *Parties" or individually, & "Party") through an aserow ( Escruw“} toclose 3dorno later than &6
days after Date of Agreement, defined below the < o : c 2 cies, ("Expectad Closing Date™) to be held by
First American Title Insurance Company (Nathan Thompqon, F‘scrow Cfficer) (‘Escrow Holder') whose
address is 18500 Von Karman, Suite 600, Irvine, California 92612
__ ,ProneNo. 949) 885-2473 , Facsimile No. {714} 481-2215 upon the terms and conditions sot forth in this agreement
(CAgreement”). Buyer shajf have the right to assign Buyer's rights hereunder, but any such assigameant shall not relleve Buyer of Buyer's obligations
herein unless Seller expressly relesses Buyer.

1.2 The term "Date of Agreemant” as used hereln shall be the date when by execution and delivery (as defined Ia paragraph 20.2) of this
decumeant or a subsequant counteraffer thereto, Buver and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to
purchase, the Property upon terms accapted by both Parties.

2. Property.
2.1 The real property ("Property”} that s the subject of this offer consists of (insert a brief physical description) An approximate

16,000 square foot, freestanding building gsibuvated on approximately 0.85 acres.

is located in the Cily of Irvine . County of Qrangs  State of Californida , is commonty known by the street
addrass of 15 Studebaker and L Bendix, Irvine, CA 32618

and is legally described as: Legal dascription to be provided by Escwow.

{APN:591-023-01 3.
2.2 If the legal description of the Property Is not complate of I8 inaccurate, this Agreement shall not be invalid and the legal description shall be
completed ar correctgd o meet tha requirements of

Firgt American Title Insurance Company {(Bd Tudque, Title Officer) (*Title Company"), which shall issue the
title policy hereinafter deseribed.

2.3 The Property includes, at na additional cost fo Buyer, the permanent improvements thereon, Including those items which pursuant to
applicable law are a part of the property, as well as the follewing items, i any, owned by Seller and at present located an the Property: electrical
distribution systems {power panel, bus ducting, condulis. disconnects, lighting Sxturas); telephone disttibution systems (lines, jacks ard connections
only}: spase heaters: heating, ventilating, air cordifioning equipmant ("HVAC™: air Ines; fire sprinkler systems; security and fire detestion systems;
carpets; window coverings; wall coverings: and This sale ig "Ag-Tg", "Where-Ia".

(collectively, the "Improvements”).
2.4 The fire sprinkler monttor: L is owned by Seller and includad in the Purchase Price, [ is leased by Seller, and Buyer will need 1o negotiate a
naw lease with the fire monitoring company, & existence or ownership wilt be determined during Escrow, or [ there is no fire sprinkder monitor.

2.5 Ty idedin-R h-2 2. the-Purch Prina dass.natinelede-Salla | fumiture-and fumnishi and
e B P -+ Grapi—t- i 5-F f Ra-roporty-fur £

ol Qf

Hich-cha g : Closing.
3.  Purchase Prica.

3.4 The purchase price ("Purchase Price”) to be paid by Buyer to Sefier for the Property shafl ba $4 , 160, 000 .00, payable as follows:
(a} Cash down paymeny, including the Deposit as defined in paragraph 4.3 {or if an all cash

transaction, the Purchase Price): $416,000.00
{8irike i not
applicable) (b} Amount of "New Loan" as defined in paragraph 5.1, if any: $3,744,000.00
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Total Purchase Price: 54,160,000.00
s
P
”?{S @ PAGE 1 OF 8
INITIALS INITIALS
©®2003 - AlR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFA-18-05/16E

EXHIBIT "2" PageS7




. Case 8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
- ‘ Main Document  Page 58 of 78

32 |j E ;’Qp Is iak ng “n ta-dha-R e »’ InJE Y T ::wg‘ an Exiats Daad-of-Frust-and-uch-dead-of-trust. P Ite. tha b 5 ary !n
F i N 4 . . Gmr-‘pﬁlm na fousand appralsa fpot-ac-a-sonditica-to-tha-b foraf-tha R B i nn,rnr
agrous-40-pay-such$aes-4 a-maximum-of1.5%-of tha-unpdid-pris isting-Nete-
4, Deposits.

415 9,,’“, hae-dall J‘nnrnbaranhnnblnﬂnnnnmnfs IP’H io-Eacrow nid ‘h.b. dali: :‘lb‘,,
MG%WMIP 2 ar b 4 A-u,. aftor-bath-Rart hava-axcoutad - His "” t—and—khe—axacutad lla al-bas-baoR
delivored-to-Escrow-Holderar-I7] within 2 e—— business days after hoth Partiss have executed this Agreement and the executed Agreemant has
baen deliverad to Escrow Holder Buyar shall deliver to Escrow Holder a check in the sum of §50, 000 . 00 . i safd

chack Is not received by Escrow Hoider within sald time perlod then Saller may eiect to unilaterally terminate this transaction by giving written notlce of
such glection to Escrow Holder whereupon nelther Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not
enter into an agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer, ;

4.2 Additivnal deposits: '

Heldar—the—additonal—surr—of

N aHer-the ate 8 T o
|3 to-b bed-detho-Rureh: Rl Lihe-Clask

(b) Within & 2 business days efter the contingencles discussed In paragraph 8.1 (a) through (m) are approved or waived, Buyer shall deposit
with Escrow Holder tha addiional sum of $25, 000.00 to be applied to the Purchase Price at the Closing,

(c) If an Additional Deposlt Is not recelved by Escrow Holder within the tme period provided then Seller may notify Buyer, Escrow Holder,
and Brokers, In writing that, uniess the Additional Deposit is received by Escrow Holder within 2 business days foflowing sald notice, the Esciow shall
be deemed terminated without further notice or instructions.

4.3 Escrow Holder shall daposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 {collectivaly the "Reposit ), in a Stats or
Federally chartered bank in ap interest bearing account whose term is appropriate and consistent with the timing requiremants of this transaction, The
interest therefrom shall accrue to the benefit of Buyer, who hereby acknowladges that there may be penallies or Interest forfeitures if the applicable
instrument is redeamed prior to its specified maturity. Buyer's Federal Tax Idendification Number |s 81-4325322 . NOTE: Such
interest bearing account cannot be opened untll Buyer's Federal Tax Identification Number is provided.,

4.4 Notwithstanding the foregoing, within & days after Escrow Holder receives the monies described in paragregh 4.1 above, Escrow Holder shail
release $100 of said manles to Seller as and for independent consideration for Seller's' exacution of this Agresment and the granting of the contingency
period 1o Buyer as herein provided. Such independent consideration is nonwrefundable to Buyar but shall be cradited to the Purchase Price In the event
lhat the purchase of the Property is completed.

4.5 tipon waiver of &l of Buyer's contingencies the Daposit shall become non-refundable but applicable to the Purchase Price except in the event
of a Seller breach, ar fn the event thal the Escrow is terminated pursuant fo the provisions of Paragragh ©.1{n) {Destruction, Damage or Loss) or 8.1(e)
{Material Change).

5. Financing Contil

ngency. (Sirike if not sppiicable)
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5.2 Buyer hereby agress to difigently pursue obtaining the New Loan. i Buyer shall fall to rotify its Broker, Escrow Holder and Seller, in
writing within _£5 days following the Date of Agreement, that the New Loan has not been ohtained, it shall be conclusively presumed
that Buyer has either obtained said New Loan or has waived thiz New Loan contingency.

5.3 If, after due diligence, Buyer shall notify its Broker, Escruw Holder and Seller, in writing, within the fime spscified in paregraph 5.2 hereof, that
Buyer has rot obtained said New Loan, this Agreement shalt be terminated, and Buyer shall be entitled to the prompt return of the feposit, plus any
interest earned thereon, less only Escrow Holder and Title Company canceflation fees and costs, which Buysr shall pay.
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7. rl'ﬁteal Estate Brokars,

7.1 The following real estate broker(s) ("Brokers") and brokerags ralationships exist in this transaction and are consented to by the Parfies
(check the applicable boxes):

Newmark Grubb Knight Frank ["NGKF"), Joe Woodka represents Seller exclusively ("Seller's Broker");
@ Lee & Associates, Gary McArdell repragents Buyer sxclusively ("Buyers Broker™); or
O represents both Seller and Buyer ("Dual Agency™),

The Parties acknowledge that other than the Brokers listed above, there are no other brokers representing the Parties or due any fees and/or
commissions under this Agreement See paragraph 24 regarding the nature of & real estate agency relationship. Buyer shall use the services of Buyer's
Braker exclusively in connection with a2ny and all negotiations and offers with respact to the Property for a pericd of 1 year from the date inserad for
reference purpeses at the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other thal he/sheft has had no dealings with any persen, firm, broker or finder in
connection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemptated herein, other than the Brokers
named in paragraph 7.1, and no broker or other person, Rrm or entity, ather than sald Brokers isfare entitled to any commission or finder's fee in
connection with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do sach hereby agres to Indemnify, defend, protect
and hokd the other harmless fram and agalnst any costs, expenses or liabllity for compensation, commission or charges which may be claimed by any
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broker, finder o other simiar party, othes than said named Brokers by reason of any dealings or act of the indemniying Party,
8. Escrow and Clesing.

8.1 Upon acceptance hersof by Seller, this Agraemen?, ineluding-any-counterefforsinearporated-horain-by-theParies: shell constiiute not anly
the agreement of purchase and sale between Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement threugh
the Escrow. Escrow Holder shall not prepare any further escrow instructions restating er amending the Agreement unless specifically so instructed by
the Partlas or a Breker herein. Subject to the reasonsble approval of the Partties, Escrow Holder may, however, include its standard genera! eserow
pravisions. 1n the event that there is any conflict between the provisions of the Agreement and the provisions of any additional escrow instructions the
provisions of the Agreement shall pravail a5 to the Parties and the Escrow Holdar.

8.2 As socn as practical after the receipt of this Agresment and any relevant countaroffers, Escrow Holder shall ascertain the Date of Agreement
as defined in paragraphs 1.2 and 20.Z and advise the Parties and Brokers, b welting, of the date ascertalned.

8.3 Escrow Holder is hereby authorized and instructed o conduct the Escrow in accordance with this Agreement, applicable law and custom and
practice of the community In which Escrow Helder Is losated, inclhuding eny reporting requirsments of the Internal Revenue Code, In the avent of a
conflict betwaen the law of the state whers the Property is locafed and the law of the state where the Escrow Holder is located, the law of the slate
where the Property Is lecated shall prevail.

8.4 Subject to salisfaction of the contingencles herein described, Escrow Holder shall close this escrow (tha “Closing"} by recording & general
warranty deed {a grant deed in Cafifornia) and the other documents reguired to be recorded, and by disbursing the funds and documents in accordance
with this Agreement.

8.5 Buyer and Seller shall each pay cne-half of the Escrow Holder's charges and Seller shall pay the usual resording fees and any required
documentary transfer taxes. Seller shall pay the premium for a standard coverage cwner's or jsint protection policy of fitle insurance. {See also

paragraph 11 ag to payment of other cxpenscs).

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior 10 Closing. The matters contained in
paragraphs 9.1 subparagraphs (b), (c}, (d), (e}, {8}, (i}, (n}, and (o), 5.4, 12, 13, 14, 18, 18, 20, 21, 22, and 24 are, howaver, matiers of agreement
petween the Parties only and are not instructions to Escrow Halder.

8.7 i this transaction is terminated for non-satisfaction and non-waiver of @ Buyer's Contingency, as defined in paragraph 8,2, then neither of the
Partles shall thereafter have any ¥ability 1o the other under this Agreement, except to the extent of a breach of any affrmative covenant or warranty in
this Agreament. In the event of such termination, Buyer shall, subject to the provisions of paragraph 8.10, be promptly refunded all funds deposited by
Buyer with Escrow Holder, less only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Holder cancallation fees and costs, all of
which shall be Buyer's obligation. If this transaction Is terminated as a result of Seilers breach of this Agreement then Seller shall pay the Title
Company and Escrow Holder ¢ancellation fees and costs.

8.8 The Clasing shalt oecur on the Expected Closing Date, or as soon thereafter as the Escrow is in condition for Clasing; provided, however,
that if the Closing does not aecur by the Expscted Clesing Date and sald Date is not extended by mutual instructions of the Parties, a Party not then in
default under this Agreement may notify the ather Party, Escrow Holder, and Brokers, in writing that, unfess the Clesing oceurs within 5 business days
following said notice, the Escrow shall be deemed terminated without further notice or instructions.

8.9 Except as otherwise provided hereln, the tetmination of Escrow shall not relieve or release aither Party from any obligation o pay Escrow
Holder's fees and costs or constitute a waiver, release or discharge of any breach or default that has occurred in the parformance of the obigations,
agreements, covenants or warrantias contalned therein.

B.10 If this sale of the Froperly is not consummated for any reason other than Sefler's breach or default, then at Seller's request, and as a
condition to any abligation to return Buyer's depasit {(see paragraph 21), Buyer shall within 5 days after written request defiver to Seller, at ne charge,
copies of all surveys, engineering studies, soll reporis, maps, master plans, feasibility studies and other similar items prepsred by or for Buyer that
pertain 1o the Property. Provided, however, that Buyer shall not be required to deliver any such raport if tha written centract which Buyer entered into
with the consultant who prepared such report specifically forbids the disseminatlon of the report to cthers.

9. Contihgencles to Closing.

2.1 The Closing of this transaction is contingent vpen the satisfaction or waiver of the foilowing contingencies. IF BUYER FAILS TO NOTIFY
ESCROW HOLDER, IN WRITING, OF THE DISAPFROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT, Buyer's conditional approval
shall constituta disapproval, unless provision is made by the Seller within the time specified therefore by the Buyer In such conditional approval or by
this Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer. Escrow Holder shall pramptly provide alt Parties with
copies of any written disapproval or condilonal approval which it receives. With regard to subparagraphs (a} through (m) the pre-printed time periods
shall control unless a different number of days is inserted in the spaces provided,

(a) Disclosure. Seller shall make to Buyer, through Escrow, all of the applicable distlosures required by law {See AIR Commerclal Reai
Estate Association ("MR"} standard form entltled "Seller's Mandatory Disclosure Statement™} and provide Buyer with a complsted Property Information
Sheet ("Property Information Sheet') concerning the Property, duly execuied by or on behalf of Selier In the current form or eguivalent to that
published by the AIR within 10 ef————— daye fllowing the Date of Agreement. Buyer has 48 30 days from the Date of Agreernent recolpt-of
saig-disslecuras 1o approve or disapprove the matters disclosed.

(b} Physicaf Inspection. Buyer has 40-0r 30 days following the reseipteftheProporyInformation-Shaet-ar-the Date of Agreement,
whichaveris-later; to sallsfy ltsélf with regard to the physical aspects and size of the Praparty.

{c} Hazardous Substance Conditions Repont. Buyer has 30 sF-————— days following the receiptof-the Rrepesy- lnformation-Shoet-or-the
Date of Agreement,-whichever-is-latar: to satisfy itself with regard to the environmental aspects of the Properly. Saller recommends that Buyer obtain a
Hazardous Substance Conditions Report concerning the Property and relevant adjoining properties. Any such report shall be paid for by Buysr, A
"Hazardous Substance” for purposes of this Agreement is defined as any substance whose nature and/or quantity of existenca, use, manufacture,
dispasal of effect, render it subject to Federal, state or local regulation. investigation, remediation or removal as potentially injurious to public heaith or

tfare, A "H d Subst Condition" for purposes of this Agreement is defined as the existence on, undar or relevanily adjacent to the
Property of a Hazardous Substance thal would require remediation and/or removat under applicabla Federal, state or Yocal law.

(d) Soil Inspaction. Buyer has 3) grr-wmmmmmmm days following the reeeipt-ot-theRreperly lnformationSheetorthe Date of Agreement,
whichever-is-later to satisfy Itself with regard 1o the condition of the soils on the Property, Seller recommands that Buyer obtain a soit test report. Any
such report shall be paid for by Buyer. Seller shall provide Buyer copies of any solls report that Seller may have within 10 days of the Date of
Agresment.

(e) Governmantal Approvels. Buyer has 30 er———— days foliowing the Date of Agreement te satisfy tiself with regard to approvals and
permits from governmental agencies or departments which have or may have jursdiction over the Praperty and which Buyer deems nesessary or
desirable in connectian with its intended use of the Property, including, but not limited to, permits and approvals required with respest to zoning,
plarming, building and safety, fire, palice, handicapped and Amaricans with Disabliities Act requirements, transportation and envirenmental mattars.

{1} Conditions of Title. Escrow Holder shall cause & current commitment for title Insurance (*Title Commitment”) concering the Property
Issued by the Title Company, as well as lagible copies of all documents referred to In the Title Commitment ("Underlying Documents), and a scaled
and dimansioned plet showing the location of any easements to ba dslivered to Buyer within 10 or days following the Date of Agreament.

Buyer has 30 30 days from the receipt-of the-Titl-Semmitment:the Underying Documants-and the-plobplar Date of Agreement to satisfy itself with
regard to the condition of litke, The disapproval by Buyer of any monetary encumbrance, which by the terms of this Agreement Is ot to remain agalnst
the Propedy after the Closing, shall not be considered a failure of this contingancy, as Seller shall have the obligation, at Seller's expense, to satisfy
and remoyva such disapproved monetary encumbrance at or before the Closing.

{g) Survay. Buyer has 30 er————— days following the receipt-eftheFitle-G itmant-and-Underlying-Documents Dats of Agreement.
to satisfy liself with regard to any ALTA title supplement based upan a survey prepared 1o American Land Title Associstion ("ALTA") standards for an
swner's pelicy by a licensed survayor, showing the tegal description and boundary lines of the Property, any easements of record, and any
impravements, poles, structures and fhings located within 10 feet of either side of the Property boundary lines. Any such survey shall be prepared at
Buyer's diraction and expensa. If Buyer has abtained a survey and appraved the ALTA title supplement, Buyer rmay elect within the period allowed for

Buyer's approval of 2 survey to have an ALTA extended coverage owner's form of title pelicy, in which event Buyer shall pay any additionat premium
attributahla thareto.

{Bh-Existiagt andl Torancy-Stak to—Faftarshall within30-or——— days following-the-Data-ol-hareement provide-both Buyer
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(iy Othar Agreements. Seller shall within 10 or days following the Date of Agreemant provide Buyer with Jegible copies of all ather
agreamenis {"Cther Agreements") known to Sellar that wil affect the Properly after Closing, Buyer has 46 30 days from the receipt-obsaid-Cihar
Agreaments Dats of Agreement 1o satisfy oelf with regard to such Agreements.

{k} Financing. If paragraph 5 hereof dealing wilh a financing contingency has not been stricken, the satisfaction or waiver of such New Loan

confingency.
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(n} Destruction, Damage or Loss, $ubsequent to the Date of Agraemant and prior 1o Closing there shall not have occurred a destruction, or
damage or foss to, the Property or any porticn thereof, from any cause whatsoever, which would cost more than $10,000.00 to repair or cure. If the cost
of repair or cure is $10,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 1C days after receipt of
written notice of a loss costing mora than $10,000.00 to repair or cure, o either terminate this Agreament or to purthase the Praperty notwithstanding
such loss, but without deduction or offset against the Purchase Price. If the cost to repair or cura is more than $10,000.00, and Buyer does not elect to
terminate this Agreement, Buyer shall be entitled to any Insurance proceeds applicable to such loss. Unless otharwise notified In writing, Escrow Halder
shall assume ne such destruction, damage or ioss has cecurred prior to Clasing.

(o) Material Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy itself with regard
to such change. "Materfal Change” shalt mean a substantiat adverse change in the use. occupancy, terants, titla, or condition of the Property that
oceurs after the date ef this offer and prior to the Closing. Unless otherwise notified in wiiling, Escrow Hofder shall assurne that no Material Change has
occurred prior to the Closing.

{p} Seffer Ferfarmance. The delivery of all documants and the due performance by Seller of each and every undertaking and agresment to be
perfarmed by Seller under this Agreament.

{q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified In this Agreament or later written instructions to Escrow
Holder executed by Seller and Brokers ("Brokerage Fee®). Tt s agraed by the Parties and Escrow Holder that Srokers are a third party beneficiary of
this Agragment insofar as the Brokerage Fee is concemed, and that no change shall be made with respect to the payment of the Brokerage Fee
specified in this Agreemant, without the written consent of Brokers.

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

8.3 ¥ any of Buyer's Contingencies or any other matter subject to Buyer's approval is disapproved as pravided far harein in a timely mannar
{"Disapproved Item"), Seller shall have the right within 10 days foliowing the receipt of notice of Buyer's disapproval to elect to cure such Disappraved
{tem prior to the Expected Clesing Date ("Seller's Election”). Seller's failure to give Lo Buyer within such perlod, written notice of Sellars commitment 1o
cure such Disapproved ltam an or before the Expected Closing Date shall be conclusively prasumed to be Seller's Eleclion not lo cure such
Disapproved ltem. If Seller elects, either by written notica or failure to give writien notice, not to cure a Disappraved tem, Buyer shall have the right,
within 10 days after Sefler's Election to sither accept ttle to the Properly subject to such Disapproved lem, or to terminate this Agreement. Buyer's
faiture to notify Seffer in writing of Buyer's election to accept fitle to the Property subject to the Disapproved Iltem without deduction or offset shall
constiute Buysr's slection to terminate this Agreement. The above time pericds enly apply once for each Disapproved ltem. Unless expressly provided
otherwise hereln, Sallar's right to cure shall not apply to the remediation of Hazardous Substance Gonditlons o to the Financing Contingency. Unless
the Parties mutvally instruct otherwise, if the fime periods for the salisfaction of confingencles or for Seller's and Buyer's elections would expire on a
date after the Expected Closing Date, the Expected Closing Date shail be deemed extended for 3 business days following the expiration of: (a) the
applicable contingency period(s), (b} the period within which the Seller may elect fo cure the Disapproved Itern, or {c) if Seller elects nat to ture, the
paried within which Buyer may elect to proceed with this transaction, whichever is later.

9.4 The Parties acknowledge that extensive local, state and Faderal legislation establish broad liabifity upon owners andfar users of real property
for the Investigation and remediation of Hazardous Substances. The detarmination of the existence of a Harzardous Substance Gondition and the
evaluation of the impact of such a condition are highly technicat and beyond the expertise of Brokers. The Parties acknowledge that they have bean
advised by Brokers to consult their own technical and lagal experts with respect ta the possible presence of Hazardous Substanees on the Property or
adjeiaing properties, and Buyer and Seller are not relying upon any Investigation by or statement of Brokers with respect therato. The Parties hereby
assume ell responsibility for the impact of such Hazardous Substances upan thei respective interests herein,

10. Documents Requived at or Before Closing: .

10.1 Five days prior to the Closing date Escrow Helder shall obtein an updated Title Commitment conceming the Property from the Title Company
and provide copies thereof to each of the Parties.

10.2 Seller shall defiver to Escrow Holder in time for defivery to Buyer at the Clesing:

{a) Grant or genaral warranty deed, duly executed and in recordakle form, conveying fee title to the Property 10 Buyer,
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{e} An affidavit executed by Seller to the effect that Seller Is not a “foreign person” within the meaning of Internal Revenue Code Section 1445
or succassor statutes. IF Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the Closing,
Escrow Haider shall at the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as ls required by applicabla
Faderal law with respact to purchases frem foreign sellers.

{f} f the Property is located in California, an affidavit executed by Seller to the effect that Seller is not a "nonresident” within the meaning of
Califomia Revenua and Tax Code Seclion 18662 o sutcessor stalutes. If Seller does not provida such affidavit in foem reasonably satisfactory to Buyar
at least 3 business days prior fo the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board
such sum as Is required by such statfule.

ieablea-bit-of-salo duly-exacutadconveying-itle-ta-any. included-porsonal-property-to-Buyer:

{h) If the Sefler is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the
Property.
0.3 Buyer shall deiver to Seller through Estrow:

{a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by
Buyer with Escrow Holder, by federal funds wire transtar, or any other methed acceptable to Escrow Holder in immediately coliectable funds, no later
than 2:00 P.M, on the business day prior to the Expected Closing Date providad, howevar, that Buyer shall not be required to deposit such manies into
Escrow if at the fime set for the deposit of such monles Sellsr is In default or has indicated that & will not perform any of its obligations hereundar.

Instead, in such ¢ircumstances in order to reserve its rights lo proceed Buyer need only provide Escrow with evidance establishing that the required
monies were available.
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{f} if the Buyer is a corporation, a duly executed corporate resclution authorizing the execution of this Agreement and the purchase of the
Preperty.
10.4 At Closing, Escraw Holder shall cause to be issued to Buyer a standard coverage (or ALTA extentiad, if elected pursuant to 9,1(g)) owner's
form policy of title insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price. insuzing title to the
Property vested in Buyer, subject only to the exceptions approved by Buyer. in the event thera is a Purchase Meney Deed of Trust in this transaction,
the policy of title insurance shafl be a joint protection policy insuring both Buyer and Sallet.
IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TQ OBTAIN TITLE INSURANCE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LJENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
iN THE PROPERTY BEING ACQUIRED, A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.
11, Prorations and Adjustments.

11.1 Taxes. Applicable real property taxes and special assessmant bands shall be prorated through Escrow as of the date of the Closing, based
upon the Iatest tax blll available. The Partias agree o prorate as of the Closing any taxes assessed against the Property by supplemsntal bil! levied by
reason of events occurring prior to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any
supplemenda) bill.

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

11.3 Renfals, Inferest and Expenses. Scheduled rentais, intarest on Existing Notes, utilities, and operating expenses shall be prorated as of the
date of Closing. The Parlles agres to promptly adjust between themselves cutside of Escrow any rents raceived after the Closing,

11.4 Securily Deposi. Security Deposits held by Selier shall ba given to Buyer as a cradlt to the cash required of Buyer at the Closing.

1.6 Post Closing Malfers. Any tem to be prorated that is not determined or detanminable af the Closing shall be promptly adjusted by the Farlles
by appropriate cash payment cutside of the Essrow whett the amount due is determinad.
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"41.7 Varigtions in New Loan Belance. In the event Buyer is obtaining a New Lean and the amount ulimately ablained exceeds the amount set

forth In paragraph 5.1, than the amount of the Purchase Money Note, if any, shall be reduced by tha amount of such excess,
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12. Represantations and Warranties of Seller and Disclaimers.

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

(&) Authorify of Seffer. Seller is the owner of the Property andfor has the full right, power and authority to sell, convey and fransfer the
Property to Buyer as provided haraln, and to perform Seller's obligations hareunder.

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

{c) Hazardous Substances/Storage Tanks. Seller has no Xnowledge, except as otherwise disclosed to Buyer In writing, of the existence or
prior existenca on the Properly of any Hazardous Substanca, nor of the existance or prior existence of any above of below ground storage tank.

{d) Compliance. Selter has no knowledge of any aspect or condition of the Praperty which vibiates applicable laws, rules, regulations, cordes
or covenants, conditiens or restrictions, or of improvements or alterations made to the Proparty without a permit where one was requirad, or of any
unfulfiied order or directive of any applicabls govemmental agency or casually insurance company requiring any Investigation, remediation, repair,
maintenance or improvement be performed on the Property.

(8) Changes In Agresmants. Pricr {o the Closing, Seller will not violale or modify any Existing Lease or Other Agreement, of creals any new
leases or other agreements affecting the Proparty, without Buyer's wiitien approvat, which appraval will nat be urreascnably withheld.

(f) Possessory Rights. Seller has no knowledge that anyone wil, at the Closing, have any right 1o possession of the Property, except as
disclosed by this Agreement or otherwise in writing to Buyer.

(g} Machanies' Liens. There are no unsatisfied mechanics’ or materiaimens' len rights conceming the Property.

(h} Actions, Suits or Proceedings. Seller has no knowledge of any actions, suils or proceedings pending or threatened before any
commission, baard, bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to peeupy or tiize same.

(i} Nollce of Changes. Seller will promptly rolify Buyer and Brokers In writing of any Materia! Change (sse paragraph 8.1(0)) affecting the
Property that bacomes known fo Seller prier ta the Closing.

(i} No Tenant Bankrupfcy Proceedings. Sefler has no natice or knowledge that any tenant of the Property is the subject of a bankruptey or
Insolvency proceeding.
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(1) Personal Praperty. Seller has no knowledge that anyone will, at the Closing, hava any right to possession of any personal proparty
Included in the Purchase Price nor knawledgs of any liens or encumbrances affecting such personal property, except as disclased by this Agreement or
otherwise in writing fo Buyer.

12.2 Buyar hereby acknowledges that, except as otherwise stated in this Agresment or Addendun, Buyer is purchasing the Froperty in its
Wi

existing "as-is", "where-is” condition and will, by the time calied for herein, make or have waived all inspections of the Property Buyer believes are
necessary Lo protect its own interest in, and Its contemplated use of, the Properly. The Partios acknowladge that, except as oiherwise stated In this
Agreement, no representations, inducements, promises, agreements, assurances, oral or written, conceming the Praperty, ar any aspest of the
occupational safety and healh laws, Hazardous Substance laws, or any other act, ordinance or law, have basn made by either Farty ar Brokers, ar
relied upon by either Party hereto.

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

124 Any snvirenmental reponts, salls reports, surveys, and other simllar documents which were prepared by third party consultants and provided
ta Buyer by Seller or Seller's representatives, have been delivered as an accommodation to Buyer ang without any representation or warranty as to the
sufficiency, accuracy, completeness, andior validity of said documents, ali of which Buyer relies on at its own risk. Seller believes said decuments to be
accurate, bul Buyer is advised to refain appropriate consultants to raview seid documents and investigata tha Property.

13. Possesslon.

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

14. Buyers Entry.

At any time during the Escrow pericd, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of
feaants, 1o enter upan the Propenty for the purpose of making inspections and tests specifisd In this Agrsement. No destructive testing shall be
conducted, however, without Seller's prior approval whish shall not be unreasonably withheld. Following any such entry or wark, urless ofherwise
directed in writing by Seller, Buyer shall return the Property to the condition It was in prior to such entry or work, including the recom paction or remaval
of any disrupted soil or material as Seller may reasonably direct. Al suth inspections and tests and any other work conducted or materials furnished
with respact to the Praperty by or far Buyer shall be paid for by Buyer as and when due and Buyer shall indemn#y, defend, protect and hold harmiess
Seller and the Property of and from any and all dlalms, Jiabilities, losses, sxpenses (including reasonable attomeys' faes), damages, including thase for

injury to persan or property, arising out of or refating to any such work or materials ar the acts or omissions of Buyar, Hs agents or employees In
connection therewith,
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15. Further Documents and Assurances.
The Partias shall each, dligently and in geod faith, undertake all acticns and procedures reasonably required to place the Escrow in condition for
Closing as and when required by this Agreemearit. The Partios agrea to provide all further information, and to execute and deliver all further documants,
reasonably required by Escrow Holder or the Title Company.
16. Attomeys' Fees.
If any Party or Broker brings an astion or proceeding (inciuding arbitration) involving the Properly whether founded in torf, contract or equity, or to
daclara rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal therecn, shall be enlitled to reasonabla
aftorneys' fees. Such faes may be awarded in the same suit or recovered in a separata sult, whathar or not such action or preseading is pursued to
decision or judgment. The term "Prevaiing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the rellef ;
sought, as the case may be, whether by compromise, setflament, judgment, or the abandenment by the other Party or Broker of its claim or defense, i
The attorneys' fees award shali not be cemputed in accerdance with any court fee schedule, but shal? be such as to fully reimburse all attorneys' fees
reascnably incurred,
17. Prior Agreements/Amendments.

47.1 This Agreement supersades any and al prior agreements between Seller and Buyer regarding the Property.

17.2 Amendments to this Agreement are effective only if made in ‘writing and executed by Buyar and Seller.
18. Broker's Rights.

18.1 If this sale Is not consummated due te the default of eithar the Buyer or Seller, the defaulting Party shall be liable to and shall pay to Brokers
the Brokerage Fee that Brokers would have received had the sale been consummated. if Buyer is the defaulting pary, payment of said Brokerage Fee
is in addition to any obfigation with respect to iquidated or sther damages.

18.2 LUpon the Closing, Brokers are authorized to publisize the facts of this transaction.

19. Notices.

18.1 Whenever any Party, Escrow Holder or Brokess herein shall desire to give or serve any nolice, demand, request, approval, diszpproval or
cther communication, each such communieation shell be In writing and shall be delivered psrsonally, by messenger, or by mall, postage prepald, to the
address set forth In this agreement ar by facsirlle transmission, elestronic sighature, diglal signaturs, or email.

19.2 Service of any such communication shall be deamed made on the date of actual receipt If personally deliverad, or ransmitted by facsimile
transmission, electronic signature, digital signature, or emall. Any such communication sent by regular mall shall be deemed given 48 hours after the
same [s maled. Communications sent by United States Express Mail or ovemight courier that guarantee next day delivery shall be deemed delivered
24 hours afler delivery ef the same to the Postal Service or courler. If such communication is recelved on a Saturday, Sunday or legal holiday, it shall
be deemed received on the next business day.

19.3 Any Party or Broker hereto may from me to lime, by notice In writing, designate a different address to which, or a different person or
additional persons to whom, ali communications are theresfter to be made.

20. Duration of Offer.
Z0.1 If this offer |s not accepled by Saller on or beforg 5:00 P.M, according to the time standard applicable to the ity of

irving onthe date of November §, 2016 , it shall be deermed automatically tevoked.

20,2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as dascribed in
paragraph 1.2, shall ba deemed made upon delivary fo the other Party or either Broker herain of a duly executed writing unconditionally accepting the
last outstanding offer or countercffer.

21. LIQUIDATED DAMAGES. (This Hguidated Damages paragraph is applicable oniy if initialed by both Parties).
THE PARTIES AGREE THAT iT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS

AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER iF BUYER FAILS TO PERFORM ITS
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF 575,000,040 . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

Lol
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22. ARBITRATION OF DISPUTES, (This Arbilration of Disputes paragraph is applicable only if initiafed by both Partios.}

227 ANY CONTROVERSY AS TO WHETHER SELLER 1§ ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTHLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOGCATED, ANY SUGH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 5 YEARS OF FULL TIME
EXPERIENCE N BOTH THE AREA WHERE THE #ROPERTY 1S5 LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENGE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 168 HERECF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22,2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COQURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PEREORMANGE.

22,3 NOTICE: BY INFTIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION OF BISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CMIL PROCEDURE, YOUR AGREEMENT TC THIS
ARBITRATION PROVISION IS VOLUNTARY.

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

o
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23. Miscellaneous.

23.5 Binding Effect.  This Agreemant shall be binding on the Partige without regard ta whether or not paragraphs 21 and 22 are initialed by
both of the Parties, Paragraphs 21 and 22 are each Incorparated Into thls Agreemant only if initialed by both Parties at the fime that the Agreement is
exacutad.

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

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

234 Counterparts. This Agreement may be executed by Buyar and Sefler in counterparts, each of which shall be deemed an criginat, and all
of which tagather shall constitute one and the same nstrument. Escrow Holder, after verifying that the counterparts are idertical except for the
signatiras, is authorized and instructed to combine tha signed signature pages on one of the countarparts, which shall then constitute the Agreement.

23.5 Waiver of Jury Trizl, THE PARTIES HEREBY WAWE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY N ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict. Any conflict betwesn the priated provisions of this Agreement and the typewritten or handwritten provisions shail be
cantroiled by the typewritten or handwritten provisions. Salter and Buyer 1 initi and all handwritten provisions

23.7 1031 Exchange. Both Seller and Buyer agree to cooperale with aach other in the event that sithar or both wish to participate in a 1031
exchange, Any party initlating en exchange shall bear all costs, of such exchange. The cooperating Party shall not have any liability (special or
otherwise) for damages to the exchanging Party In tha event that the sale is deleyed and/or that the sale otherwise fails 1o qualify as a 1031 exchange.

23.8 Days. Unless otherwlse specifically Indicated to the contrary, the woard "days” as used in this Agreement shall mean and refer
to calendar days.

24. Disclosures Regarding The Nature of a Real Estate Agency Ralatlonship,

24.1 The Parties and Brokers agree that thelr refationshipis} shall be governed by the penciples set forth n the applicable sections of the
California Civil Code, as summarized in paragraph 24.2.

24.2 When entering into a discussion with a real estate agent regarding a real estale transaction, a Buyer or Sellar should fram the outset
understand what type of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Selier acknowiedge being
advised by the Brokers in this transaction, as foliows:

{a) Seller's Agent. A Seller's agent undar a listing agreement with the Seller acts as the agent for the Selier only. A Seller's agent or subagant
has the following affimative obligations: (1} To the Seiier: A fiduciary duty of utmost care, integrity, honesty, and lovally In dealings with the Selier. (2)
To the Buysr and the Seiler. a. Diligent exercise of reasonable skills and care in performance of the agent's duffes. b. A duty of honast and fair dealing
and good faith. ©. A duty to disciose al facts known Lo the agent materially affecting the value or desirability of the property that are not known to, ar
within the diligant attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential Information obtained from
the other Party which does not involve the affirmative duties set forth abave.

{b} Buyer's Agent. A salling agent can, with & Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not
the Seller's agent, even if by agreement the agent may recelve compensation for services rendered, elfher in full or in part from the Seller. An agent
acling only for a Buyer has the following affirmative obligations. (1) To the Buyer A fiduciary duty of utmost care, integrity, honesty, and loyalty In
dealings with the Buyer. (2) To the Buyer and the Seifer: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A
duty of honest and falr dealing and good faith, ¢. A duty o disclosa all facls known to the agent materially affecting the value or desirability of the
propery that are not known ta, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to aither Party any
confidentiat infermation obtained from the other Party which does not involve the sffimative duties set forth above.

{€) Agen! Representing Both Seller and Buyer. A real estate agent, sither acting directly or through one or more assoclate licenses, can
tegally be the agent of both the Saller and the Buyer in a transaction, but only with the knowledge and consent of both tha Seller and the Buyer, (1) Ir a
dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduclary duty of utmost care, integrity,
honesty and loyalty In the dealings with elther Seller or the Buyer. b, Other duties ta the Seller and the Buyer as stated above In their respective
sections (a) or (b) of this paragraph 24.2. (2) In representing both Seller and Buyer, the agent may nol withaut the express permissien of the respactive
Party, disclose to the other Parly that the Sefler will accept a price less than the listing price or that the Buyer will pay a price greater than the price
offered. (3) The above dutles of the agant In a real estate fransaction do not relieve a Seller or Buyer ftom the responsibility to protect their own
Interests. Buyer and Seller shouid carefully read all agreements to assure that they adequately express their understanding of the transaction. A real
esiate agent Is a person qualified to advise about real estate. if legal or tax advice is desired, consult a competent professional.

(d) Further Disclosures. Throughout this transaction Buyer and Seller may rateive more than one disclesure, depending upon the nimber of
agents assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, cansidering the relationship between them
and the real estate agentin this wansaction ard that disdosure, Buyer and Seffer each acknowledge recsipt of a disclosure of tha possibility of multiple
representation by the Broker representing that principal. This disclosure may be part of a listing agreement, buyer representation agreement or
separate document. Buyer understands that Broker representing Buyer may aisc represent other potentiaf buyers, who may cansider, make offars on
of ultimately acquire the Properly. Seller understands that Broker raprasenting Seller may also reprasent other saliers with competing properties that
may be of interest {o this Buyer. Brekers have no responsibility with respact to any dafault ot bresch hereaf by either Party, The Partles agree that no
lawsuit ar ather legal proceading invelving any breach of duty, error or omission relating to this transaction may be brought against Broker mora than
one year after the Date of Agreement and that the Hability {Including court costs and attorneys' fees), of any Broker with respect to any breach of duty,
errar or amission refating to this Agreement shall not exceed the fee received by such Broker pursuant to this Agreement; provided, however, that the
foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful miscorduct of such Broker.

24.3 Confidential information: Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers that
is ecnsidered by such Parly to be confidential.

25, Construction of Agreement. In constning this Agreement, all headings and titles are for the convenienca of the Partles only and shalf not be
considered a part of this Agreement. Whenever requirad by the context, the singufar shall Include the plural and vice versa, This Agreement shall not
be construed as if prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parttes had prepared it.

26 Additional Provisions: Additional pravisians of this offer, If any, are as follows or are attached hereto by an addendum or addenda consisting of

paragraphs 27 through 34 . {if there are no additional provisions write "NONE".}

TTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR 8Y ANV
ROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENGES OF THIS AGREEMENT OR THE TRANSACTION TO
RICH IT RELATES. THE PARTIES ARE URGED TQ:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL ARD TAX CONSEQUENCES OF THIS AGREEMENT,
8 RETAIN APPROPRIATE COMSULTANTS 1O REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID
NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TQ: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF!

HE PROPERTY, THE INTEGRITY AND COMDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE
ROPERTY FOR BUYER'S INTENDED USE.

ARNING: {F THE PROPERTY 15 LOCATED IN A STATE OTHER THAN CALIFORMIA, CERTAIN FROVISIONS OF THIS AGREEMENT MAY|
EED TG BE REVISED TO COMPLY WITH THE LAWS OF THE STAYE IN WHICH THE PROFERTY 15 LOCATED.
g
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NOTE:

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

2. IF EITHER PARTY 15 A CORPORATION, IT 1S RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
OFFICERS.

‘The undersigned Buyer offers and agrees to buy the Froperty on the terms and conditions stated and acknowledges receipt of a copy hereof.

BROKER:

Lee & Asscciates

BUYER:

15 Studebaker, LLC, and/or asgignes

At Gary MeArdsell

Tithe: BVE/Prid 133 L

ﬁﬁ%

Addrags: 100 Bayview Cirele, Suite €00

Name Printed;

Date:
SAEET) ‘_w--f Hée o

Newport Beach, CA 82660 Title: ;DJXQQ_Vaﬂv» i e
Telephone:(249) T64-4743 Talephodey{ 3 *
Facsimila:{___ ) Facstmile:x{ )
Emalligncardsli@les-appociates . com Emall;
Federal D No,
Hy:
Broker/Agent BRE Uiconse # 01343033 Date:
Name Printed:
Title:
Address:

21, Acceptance.

Faoshmilen )
Emaik:
federal 1D No, 81-4325322

27.1 Seller accepts the foregaing offer to purchase the Properly and hereby agrees to sell the Property to Buyer on the terms and conditions

therein specifiod.

27.2 In consideration of real estate brokerage service rendered by Brokers, Saller agrees to pay Brokers a real estate Brokerage Fes in a sum

equalio 6

% of the Purchase Price io be divided between the Brokers as follows: Seller's Broker 3

% an¢ Buyer's Broker

3 %. This Agreament shall serve as an Irrevocable instructien to Escrow Holdar to pay such Brokerage Fee to Brokers out of the procesds

aceruing to the account of Seiler at the Closing.

27.3 Seller acknowledges reselpt of a copy hergof and authorizes Brokers to defiver a signad copy to Buyer,

NOTE: A PROPERTY INFORMATION SHEET 1S REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT,

BROKER:

Hewmark Grubb Kodght TFrank (U"HQREYS

SELLER:

LKN Properties, a falifornia corporation

At Jos Woodka

Titte:

By:
Date:

Address: 4575 Machrihur Court, Sulte 1600

Nawport Beach, CA 32660

Name Printed: Tien Nguyen
Tite: Pragident

Telephone(34 9 608-20113

Facsimile:{ 2 }1508-20303

Yelephone£942 y 7338038
Fassimile:(349 ) 733-8054

Federal 13 No.:

Emaitrj woodkagngit . com Email:
By:
Broker/Agent BRE License #: 01355481 / 01404224 Date:
Name Printed:
Title:

Address: 15 Studebakaz
Irvine, CA 92618

Telephone: )

Facsimile: 3

Email:

Fedarat 10 No.:

NOTICE: Thesa forms are often moditied to meet changing requirements of luw #nd industry nesds, Always wrile or call to make sure you are ulffizing the most

current forrn: AIR C:
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ADDENDUM TO STANDARD OFFER AGREEMENT
AND ESCROW FOR PURCHASE OF REAL ESTAYE
{(Non-Residential)

(APN NO: 591-023-01)
15 Studebaker & 1 Bendix, Irvine, CA 92618

This Addendum (‘Addendurn”} to that certain Standard Offer Agreement And Escrow Far Purchase of Real
Estate (Non-Residential) {the “Agreement’}, shall be effactive as of the Date of Agreement, by and between
15 Studebaker, LL.C, or assignee {'Buyer"), LKN Properties, a California corporation (“Seller"), for the real
property located at 15 Studebaker/1 Bendix, Irvine, California, as more particularly described in the
Agreement. Alt of the terms hereof shall be incorporated into the Agreement as if first set forth therain, Alk
references to the “Agreement” shall be deemed to include this Addendum.

The following Paragraphs are hereby added to the Agreement:

27. Contingencies. If Buyer fails to daliver written notice of its alection to waive contingencies, prior to
5:00 p.m. Irvine time on the last day of the Contingency Period or Financing Contingency, it will be
presumed that Buyer has approved of any and all correspending contingencies and is moving forward with
the purchase. Upon any cancellation by Buyer prior to the expiration of the Contingency Period or
Financing Contingency, Buyar shall be entitled to the return of the Deposit (including interest thereon), less
any cancetlation charges, and escrow cosis.

28, Seller's Vacancy after Close of Escrow. Seller shall have up to thirty (30} days following the Close
of Escrow to completely vacate the currently occupied portion of the Property (first floor of 15 Studebaker)
at no cost to Seller other than ulility and janitorial costs which shall be maintained and paid under Seller's
current Agreament. Buyer shall have no obligation fo maintain the property in any manner during the thirty
(30) day period.. Seller shall maintain an insurance policy that matches that required of a tenant in a
standard AIR net lease agreement and shall in no way intarfers in Buyer's access.

29. Credit to Buyer Upon Close of Escrow. Buyer shall receive a credit of $20,000 at the Close of
Escrow to be used towards parking surface upgrades, or any other improvements Buyer wishes to perform.

30. As-ls Trangaction. Buyer acknowledges that it has had and will have ample opporunity to inspect
tha Property and to investigate its physical characteristics and conditions. Buyer acknowledges that, except
as specifically set forth herein at Paragraph 12, or in any document or instrument 1o be delivered by Selter
at the Closing, neither Seiler nor any of its trustees, beneficiaries, agents, brokers, or representatives have
made any representations, warranties or agreements to or with Buyer as to any matters concerning the
Property, its physical condition, environmental condition, the present use(s) thereof or the suitability of
Buyer's intended use of the Property. Buyer further acknowledges and agrees that the Property is to be
purchased, conveyed, and accepted by Buyer in in its presant 'AS-IS' condition, and that no patent or latent
condition of the Property, whether or not known or discoverad, whether arising before or after the Closing,
shall affect the rights of aither party hereto.  Buyer has investigated operative or imposed governmenta
laws and regulations (including, but not limited to, zoning, the Americans With Disabiliies Act,
environmental laws, the ordinances of the City of Irvine, and any and all files on the Property at the City of
irvine) and is acquiring the Property solely on the basis of its own review and determination of the
application and effect of such laws and regulations. Except as specially set forth herein in Paragraph 12, or
in any document or instrument to be delivered by Seller at the Closing, any agreements, warranties or
representations not expressly contained in the Standard Agreement shall in no way bind Seller.

31. Attorneys’ Fees and Costs. In the event of any litigation to enforce or Interpret any of the terms,
provisions or covenants of this Agreemeny, the prevailing party shall be entitled o recover fror the other its
actual attomeys' fees and all related costs and expenses.
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32, Assianment.  Buyer shall have the right, with Seller's consent which shall not be unreasonably
withheid, fo assign this Agreement, in whole but not in part, to any affiliate of Buyer so long as Buyer
provides written notice to Seller of such assignment. Any assignment permitted or consented to pursuant to
this Section shall not release the Buyer from any of its obligations {whether payment, performance or
otherwise} or covenants under this Agreement.

33. Confidentiafity. Unless agread to in writing, all information gained by either party concerning the
business and affairs of the other party or the Property, or the proposed terms of the transaction, including
the identity of the parties, will be kept confidential, other than publicly available information, or information
required to be disclesed by law provided, however, the Buyer is permitted to disclose and such information
to its consultants, investors, lenders, public officials, and agents.

2 - 34, Bankruptey Court Approval and Conditions of Sale. The Seller is the owner of record of the
Properly. The Selier filed a petition under Chapter 11 of the Bankruptcy Code on September 8, 2018
("Petition Date”), which case is pending before the United Siates Bankruptcy Court for the Central District of
California, Santa Ana Division, Case No. 8:16-bk-13734-CB ("Bankruptcy Case”). Since the Petition Date,
the Sellar has continued in the possession of its property and the management of its financial affairs. As a
result of the Bankruplcy Case, the Property is an asset of the Seller's bankruptcy estate (“Estate”).

a, Bankruptcy Court Approyal. The sale of the Properly is expressly conditioned on approval of
the United States Bankruptey Court for the Central District of California, Santa Ana Division and entry of a
final crder in the Bankruptcy Case approving the Agreement and this Addendum.

b, Unknown Contingencies. The Buyer understands that if the Seller is unable to complete
escrow because of unknown defects in the title, or because the liens and encumbrances exceed the
amounts known to the Seller, or by being divested of title by the Bankruptcy Court, or because the
Bankruptcy Court does not approve the sale, the Buyer's scle damages will be limited 1o the refund of its
deposit less escronw charges.

c. Bankruptey Court Jurisdiction. Prior to and after the Close of Escrow, the United Siates
Bankruptcy Court, Santa Ana Division, shali have and refain the sole and exclusive jurisdiction over the
Property, the Agreement and this Addendum (as it relates to matters between Buyer and Sefler); and any
and all disputes relating in any manner to the Property, the Agreement and/or the Addendum arising before
and after closing shall bae resolved in sald Court.  Further, the Buyer and the Seller have agreed that if a
dispute arises, such dispute may initially be resolved through the Mediation Program pending in the United
States Bankruptey Cour for the Gentral District of California,

IN WITNESS WHERECF, the undersigned have executed this Addendum and each of them
represent they have the authority to bind their respective parties to the terms and conditions hereunder.

AGREED AND ACCEPTED "SELLER" AGREED AND ACCEPTED "BUYER"

LKN Properties, a California corparation 15 Studehaker, LLC, or ssr” nee T

By: j o /&"wﬂf C// o
Mame:_Lien Nouven Name: Jﬁ (?767(-\( ) 4(% @‘k@i/q/]
Title:_President Title:__ T F}”n 2\}

LI B
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 ~oiicns I SELLER'S MANDATORY DISCLOSURE STATEMENT
(Required by law an transactions
Involving non-residential properiias in California)
DO NQT USE THIS FORM WITH REGARD
TO THE SALFE. OF RESIDENTIAL PROPERTIES
AR Commercial Raal Estate Assotiation

This disclosure. stafemrent is intended 1o bé a part of e &1 STANDARD QFFER, AGREEMENT AND ESGROW-INSTRUGTIONS FOR PURCHASE
OF REAL EST}‘.TE {Bbs peragraph 9:4(8) of said document) or

T Purdhase Agreement) G654 NOUSTbGY 1. 2018 . T eq Ny Tk Berial redl ‘broperty: commanly
Studebaker - 1 Bendix, Trvine, OB ) i i . . |
),whereln m(‘N Bra;zer&.ies ) ] o . . - 1
f giis] ¢ S, BT assignae is-the Buyer. :
Tiot dasighiad fier ke 1o he-wused i piada & ‘i wstanumd Fraparty” Trioemalion Srest, pumad by fha AIR
TAIRY, Both ‘doctiments, should be-usad.in eveny fransaction invélvinga skle,

kriown 88,

1G%a: TS disciieurd sta
Geznmerceal Redl Esate. A

Ir-prger t-ghénply-with Slalé lawoniarriing disclosures 10w potentidl purchaser, Sellar slocts-lo: ‘

K A Utlize & taport prepired professignal consiliint whic Higs ben dpprdvad by the AR, i.e. First Amerlcan ‘Natard Hazard
Disclosures, (800) 5270027, br JOP Profierty Disclybure Repiors, (800) 249-8243. Aoopwet thelt report Is attashiod hersto. {Compiate paragraph
B,:9,710, 12 and 13 ajid Sign this statemient 1h the lace uravider.u

B B Uiiee 8 raportriragarad by .
‘ S i ARy mhsir rapor:ie:attaghed hera'ro {Gomplete paragraphs B, 310, 12, and 13, sigrithly: Staterfont
In the the'place provided, and-attach a copy of The:Gommerctdl; Property Owner's-Gulde.to Emhqudka Safatyaj

L & Comiele this Diasrasiute. “Siatemignt, withiu} the agyletance of ] prufassidnai consu!tant\ {Complete paragraphs 4 through. 43 and
aigathly. Sfaferhonitinthe BlEbe wriviged, Remember tv attaoh a, nopy af The.Cammersial Propany Owner's Bulde to:Eadhquake Bafety 1

. " BEARTHQUAKE BAULY ZONES If the Propery is:locsiad wilhis & defineated Eaﬂhquake Fagt Zone {8 zo0h thel Bhéahipabhss & potertisly:
of racently adlive.drace of. an Sartiuake.fault that js deemed by the Stals Getligle o aunétitlite &:plential hazard to stnipiires’ fiom Surfrice" Faulling
of fayfl creeg), Califarril Publih Risouricas Bode-§2621 ol 'wey, mandafes-ihai prospoative purchasets: be agvised-that the Property 15 lonatad wiihim
such a.2ane, and. that Iis development may teqire = geologio repad Tom a-stalé fagisterali gealbiist @ accor&dnoe with subh faw, Blysi is Harsby
infarried tiak e Fidperty is. L) tris et ] within @ delineaied BathquakePautZone,

2. SEISMIC ZARD ZONES. W the Propery. b locsiegd within o Selémic Hezwrd ont as delineated 9n 8 map propared By the Galforia:
Djvidion bf Minag:ahg Geologl, hiie Public Resources e §2630 &1 Haq. mandates: thal prospettive: purchasers be aivised that¥he Propan yis

Y Iocstad within such a Zane, Insccardance wilh;such, Jaw, uyer is Berstiy ibfuftvad Wit Fropeiy 1610 6 tor L wilkin'y Seishif azirl

B FARTHOUAKE SAFETY:  If () the -rnpmvemanu -on fhe Bropery wers construclad priot fo 1975 ) and (2).sald mprovemenis inclisde.
shructares with I} precast (g, thpkcontsele or- Tainfarce maswmnrwails logather with wosd frame gobrs.or otté pr b I.lfiwﬂ'l[ teed maaagn{ G la.
Buyer must be. providéd wwith, i ld il I:imgerty [aner‘s Wlde 1, Earifitisiia Sefely (the "Bookial nubllshsd By -fhie Califtm
ﬁ.&:&ﬁ ; sgfély B i

Escréuy Holtsr nés riscalyart iha,Dise\6&dre Renntt tulySimed by tioth Selef and Buyet,

! B tp)-dnpisaat et HE fOregoig feduirorhanta teguiing the delivety &f ihe Bobkiet:
: FIRE PROTECTIIN.  if 4he Propedy iis lopaled. witkiln 2 designafed Stule Respopsiiiy.Area: ds delishted on & maj prapared By the
fur pﬁﬁmem 0t Fotestry. Caffarfia Fhglic Resourges, Gode §4136_ maridales that-prodpective purchassis b advised- thal the ?mparty ]
i a{idiantial Toresi i nisks -and ‘hazards; ihet iFe Slste mtay: 1Y spuhsible o proride
: fhat ha?l‘ﬂp‘aﬂy fhay b Sibjsch'td thie-requirarients &f Pubiiic Résourcps LGEe §4201Which requirds: thg il
wrush, the mdittenante’ of-firabraaks, andsiker simfier adivifies: o accomdance with such law, Buyer i harsby irorpmedt that e l’foperly i O o fos
nat-E] within a- deslgnated State Responisibily Araa.

- the Praperly Is-logaled wilhin an arez designated-as a Vity High Fire Hezard %evsrﬂy Fon {plirsisarit th Govdrdement

i iishH: thiat, ia. Frapery 1§ (ocatsd wilhin sich a #ons Bid that the Propsity
n tenyimments ndor restictions. In accordance with such law, ‘tuyar s heraby:
,r?wl-'hgh Fire: Haaatd Severity Zong,

d § EItance
Fropery - or fs not

£ AREAIOF POTENTIAL FLODDING. ¥ the Propiaityis located-wilkin: an.ares of poleriial-fiooding inthe evant of the friifurg. of & dem a3

w0 an; fauncetierimip designatad pursuarit-toGovernmant od §8559.5) JEESY.4 Fandaids Mal Plospdiiye gulihiaery be aduised i the
55 Jagatetwithin stch, aryaree: I agoordance witt:such Jaw, Buysr Tyherety informed that the Prapeny-is Tl.orisot [T within & desfgrrated
arsbetif potantiat flaoding,

7. FLODE HATARD ARESS: Fihe Pripery isfocatewihln a ‘designsﬂed Feda‘ral Flnw Pfszard
Federd Ebretgency Mahagement: Aqam.y. pe it
Ioeated wikin an seeanaving soécil fond hezais sigthe n : 1

such faw, Boysr s hersby Informed thatthe Propery is Tlorenot Chwiihina designated Persral F!otw Hegai Atda,

s«ﬂélinsaﬁud o &map pRpREd yihe
 Btfvisad 1het, the: Propaly is:
Traccsrdaniee with

8. TFLODD DIBASTER INRURANGE, ifthe. Saller or-Beflers prgﬂacaaae;;fn,incerqst fas previously ,rmew.adﬁFedera] ficod disastar pesislance

% AGE BF2 ' - ﬁéﬂé
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and said:assistince’ wasnanditioand upohk abtalning and mmntali'dm ildod insurance arihe Prupamy Federal law; ie. 42°U.5.C. §5154a, mandateshal :
‘prospéctive purchasers be acvisat el ey will be reqtired toimaiei :such Instrance orithe Pidipedy and et i seig nsurance’]s not maintakied eod |
e Property is fhereafter-camagud. by i Hood Hisasier, (b purcidiel May Be required to rai " lhe' Federal. Govemment forthe disasfer tolial
‘bray Bayer is hereby informad hst'io-he basl of the Beller's knowledge Fedordl fbed 4 Ib\' aféistancd has Clof hee not ® bedn praviously
recdived wilhragard 1o TePreparly. Nofs: ¥ auch:tisaster Agsigiance hasibedr:tepeNgd, 1he taw spsciies that:the raguirgd notice he oortainadii
documants avitsncirg this ranshér ofownership",

8. WATER HEATER BRACING. K the.Broperty conlgiy one of fore waler Iisatdfs, Sefler i redyulred by Saliomia Featih and Saisty Code®
‘519213 1o cegtify’to the Buyer (hat all Such wWalet hwaters have beén braced, sirapped andfor anchoret inaccordance with law. Buysris:hersby advissd
Wial ths required bracing, sirapging andlor-anchors: T havertisdnindalle O have: not-been mstalied, or IXI Seller does notknow whether fhay brave
“hean instatied,

10, ‘PRESENCE QF RELD: H-the selier or lraristarsr of pmpeﬁy Hnows of he presence of meje tat dfecls Bid piopedy and<hp mgld aitheér
erceetis perissible exposure Hemita or pos6Ss:G Hisaith. thréat-Hah Heaithignd Sifety Gope §26140, gtieeq. mandaas that pmSpe:Iwelpumhasera be
didvisad in-wiling of sugh frold. I sscosdarice with sush lews Buyer 1s heraby informad hatl the,undérsignet! dges 3 or doss rict ] krasrofitie
aresence &l such mold sifeciing the Froperty. ’

|
[
!
{

‘1. HLE IN&URAN[;E i the-evani that the PurchasesAgreement doss not et predant provide: gy tlila ingtizance will'be ohtained, Buyer i
a‘rrong[y urged lo cansidsepurchasing such infurands, and, In aosnrdanes Wit Califothiol Givil Dode B1057.8, is-alivised-os foflows:

IMPORTANT: 1M A Puasmssﬁﬁﬂ EXeH REAL PROPERTY, iT MY BEARSABLE TO-OBTA N TITLE INBURANGE IN CONNECTION
WITH THE CLOSE GF ESCROW SINGE THERE WMAY BE PRIOR REC.{)RDEB' NG AND ENCUMBRANGES WHICH AFRECT-YOUR NTEREST:
I THE PROPERTHY a EING ACRUIRED, A NEW POLICY G ] £ SHOULD BE OBTAINED: I8 GRDER. TO EHSURE YOUR
INTEREST iN THE PROPERTY THAT YOI ARE ACAUIRING:

12, HAPARDOUS SUBSTANGES, Sellst fe reouilred by Salfomta. Hesthand Sefsly Code2835e.7 tenafrry-p
any hazardous substanosdnal Seller knawe, prhes easnabls vause to halievs, IsTacaisd o7 of fbrieath he.Prg 48

Buyar i Hareby nolifiedthat: B:6eliar nelthdrKpwi: ngr hap: reasonialilg dduse lb beligvatiat any hézardous subs orarhenaathiiee Pmparly,
or.I1 ‘Seller knowi o his: Fssonablo-Fauge 1o Palisvathat the !alinwlng hezardaus substences are arntbenesih; me l“rx:vperisP

citential beyers.of thizpresafnce of

18, QTHER,

FLERSE NOTE:

Whitle-shalinformalliptysotileinao.inigr allathed. o this Bisclogyre Stalernentis bellsved lo:bu goourate vs of the.dalg hat it was prepared, the app!inable.
lefs ang the' digds goiBred b the various: ;aalura!- hagard wengs, eu‘:. an nhsngs from time-to fime. Prioftoythe sk uf gsbiow, Buyer fisy Wishtd
again chack- 5. Prope P Propetty is Gatatl may-habE setakifishad nEfural Hazard 2angsin
addlifon 1o these Tilet dbove: BLyar SNy G e,

ﬂcﬁpﬂnns contained withier the abisue disclosure paragraphe are not intended. ta be Tall did ¢ €
poss i vammcaﬂuns ta fha Huyaranumr the Property: In-the.event that this dogiment indicates that the Propery Js affﬁcled ‘htl e of
od

A Uk nttraty. ' N :
-2- ; ‘ﬁd'ﬂimfﬂ aal boisuguences of ihelitems disclosed. i
&N Rmam approptiate toTisud tanis Aeiraviewand investigfe the lmpm of snid-disclpsures. !

Likéwise- no reprasen '!um aF pepitedidativi g, mam by thie AIR; demamlal Raeat Estate Association-or hy any: brokeyr as-io the Jegal
AiffiEléney, eyal efedt; brwanqeehchsaf this doow 1h.or the Burch greementiowliich.itmlates, ;

Dato:, ”/q
U

SELLER

v

Recelpt of the above Seller's Mandatory Disclas uréﬁlate,menl;.ishw;atgyaﬂmbmﬁdd‘a‘d;
Date: \/‘ I \1}\ ‘ @
ettt

NOTICE: Thiss fhrgis pre- QRS nbdifiad 19 wiedt alig lpg fequirsments of taw. anid indusfryneeds. Always wiite.or call fo make sury you
dre utlliging themost.cuirent farm: AIR Commoroiel.Real Extate Aseociation, 500N Brand Bl Suita 2080, Glenpdle, CA 01208,
Telephone fo. {213) BEFE7T, Fax:ier{215) 687:8616,

- ,///BLWE!{

BEELER'S MANDATOEY DIBCLISIIREBTATEMERT Grulishakor-] Pomd 1416
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PROPERTY INFORMATION SHEET
{For thé sale ar leasing.of non-residential propeities).
AIR Commercial Real Estate Association

PREFAcE

Purpose: This Stalement s NCIT awarrarity as:10 e axtual:condition of the Prapeny!Premisgs, The purpbse i, listead, to providethe birbkers-and
tha potertial-buyerfiebaes witk: Imperiant ihformation Bh6ik ahe Propeity/Prembsps-which is curerlly fry the motual knowladge of the Dwner-and which
{ie Oymer is roquired By law ia ddeingg.

Actiat Krowledge: ‘For purpoges of this Statermernil the phrase ‘actugl’ knawledpa‘ means: Wb awareness of B fac), or the gwarensss: of gulficiert
information.and circumgtantes so-48 |0 Eaise one o bajiave 11t q certain:siuation ar nondlﬂan;lrubab‘}yaxls!s

T WHOMIT MAY CONGERM:

Ly Erﬂpertg,eﬁ Ownert),
owns the Properdy/Préniises commotiy Kingi by this strest dddrass of 15 Studehalcer -1 Bg e i,
‘lcated in.the: euy of Ixvine. Couindy:
ul, Qra . ) . ¢ State af' Gall,ﬁmrma N

angl ganarauy dawmaa 8k (Hosttios brieﬂy he nau,ma 5f1he Premisas of Propeity): g3l apprmm,maLe 16,000 syuare ,Eoot;
frpapbanding bhilding on appp Auely 0,85 pérés; e sdrder of Studebaker ami
‘Baodig., Tgmr;)’mg 4 sdiiresses;y 15 Studebaker: and 1. B&ndis,

S ——T—

‘l“(ha}éinfaﬂer “’Proimrty"), orcl carllfes et

- WMaterial Physical Difgcts, Ovwrisr hae' Ho atiual knowledge of ny material physicaldafects i ‘the Pmpbrty ar ‘gny-inprovements and
tructuras- :hereon Aricluging, butnnt (i -4o e s, Bkenl (Tihete areno stteplions wild "NONE': __ NONE

2. Equ Ipmeni
A, Uwiierhael dodetiid) Knowledge 8T ihis pasting, vantilahg, dii - ‘ebiEiioning, plimEing, loding Yuors, slsitfical and lighfing

gystoms;. Iifo eatety systems, sarcarity -eystems -and mechanical equipmant-exlsting on the Propery as- of e date heredt, il ;an:y, ara nibl in poas
opstating tider ahif epfiditich, sxcep! fit thar aré id excapiliong wiile "NONE") _ &QNE.

. ‘wner has nozactus) knowladgs of-any leases, finatidng agedingnts, Yens or ier agreemints ifedling dhy Byuipmentwhich
‘it belng included with the Proipérty, except (i fiite sre Ao izsptions it "NONE'T __ NONE

3 ol Conditioms, 'ljwner-has.mfan'fua-}' ‘knowladge: that the Proparty has any-slipping, sfiding, setiling, fooding: ponding or-any: oher
rading, dralnage or soil.problems, except (i tiere are n5 excegtions wite "MONE'Y,  NONE

4. WtEes, Cinar (oprEsstig angwarranly That the<Prlipelty is sorved By Uie liowind uliites (chesk the #pironriste Yeoxes) B publio’
sawer-sysiem and ihe cosi of mstanauan theraothas baen fislly paid, 12 private septic: -syslem,. g lacirsity, [T nattial gas, B vamestic water, T
(gephons, g K-othety ‘

&. "Wneisratite, Ownar hias ro-actusi knowiedpe of anyihsurance.claifs filed regarding:iha Propeity during the preceading 3.years, oxeapl{if
there are noexcaplinns wite "NONE'Y: | MONE |

€. Goinpllance With-Laws, ‘Dumer has:no zcivakieowledge of any aspect oroandition of tha Prapedy whieh vislates applipabia laws, ruleg,
TaGuIAtonS, codes, 9r- ‘coverants; candlhods or reskiotions; orofimprovemenits of glierailons made-to the Proparty. without. a -permit witere: ohe was
reqdired: of 8f any. ynfiilsd order or didlie uf By Applicahle government ggency’ of of ahy casnalty jpsurance company {hat -#ny wrork of
investigaion, remediation, repair, mainienance-or improvemerit s To &4 perfaiied ohidhs Praptily. sxcapt (il there, are.i% prgBptians write "NONE").

HONE:

7. Hazeedoiys Suhstanms and Mold.
A Qiviel tids b wietul inowigdod | of tha Broperty sver having been- usad as & weidte dunip, of the.past or present axisterice.of
briy ébove oFbiélaw graght starage ’thnksvorl 1k Pécipaity, dr of 1hecurfaht existenie oh thig Pruperly of-BSUBSIGS, Iansforimers- -comajring POt or ary
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hazardous, toxic o7 inleglious sdbstence wWhese Pature andlor gusnlily of dxislenca, Dse, mandfaciure-or ‘é'ffed;,rendet 1t subject la Federal, stale or I
Ioaa regulation, invesligaion; remediafion or removal s pofentally iijurfads 10" publis- Nledlin or welars, except (i there are no exceplions wie
TNONE"Y: WENE -

B. OWier mpresantd and'wamants ihatit it nolcasrertly, and never has basa-engaged inthe business. of allifg Wagte, snd-AEver
storge huzandous substances on The Properly, excapt (iFihere are-no exceptiont wilé "NENE"): NDNE

¢ Ownerfiag po-aciuat knowledge of ihe existence on [ha:Propdty of hazardaua: favels of anymol or fungg definsd asioxle uader
appiabt stateof Fisddral faw, -exnenl (f thera aro na excepiiting wite “RONE": _MONE

B. Fira Damage, Ownhertas ho aotiel Kntwisdge of dny dirsiute.ondhe Propertyhaviag suifared material firs: damags. excapt(i-ltione brg
np-exceptionswite "NONE,; HONE

4. Actions, Suils or Prdngedings. Owngrbal no acils) knawledge ihat any actions, sulls orprogaedings are-pending or threstenai hefora,
ahy Bour, Arbiration Hibunal, governmants: depariment; commission, board, bureay, agendy br TéiFumentalily hat would affect'the Prapery ¢r the: :
right-cr shility'of-an owner of tendhtin bdviy, besuby or ullize the:Property, exsapt Hldhere are noraxaeplions weite, "NleE" ; . i

BANKRUPTCY PROCEEDINGS PREVIGUSLY DISCLOSED

Gvimer 158 7 served sy Netioas of Befadit.on any o the tenants otha, Proparly whIBh Have 1o} BeeTs resaliel SX0epL (T ers ereino @xealions ilg
HONE": _ NONE

16. Govemmenidl Procesdings. Owner hifs he.adual kidwigdgs-ef miy-existing.or cortampialed contiemnation; snvirenmantsl, zoning,
reidfvalopment aganicy piel ol ot 14 § cégulation prodeedings which vould defrimantally effect the valus, ubd. arki dperalionof the Prohery,
exgept: (ifihere are no exceptions write "MORE™): NONE

A1, Unfecorded Tille Milters, Ownertiss np aciusl knewldpe of any encumbrancss; cavenants, gordions, featictiohs, aasemes,
liganses, e ‘charges o atheriatters whith affect ihe ttle of the Froperty that are:ndt facerded in-ihe Sfctal ratords of ihe:county racarder where
Ihs Properly s Jocated, xcépt (if.thers 4% /i ecaplions wiite "NONE'S: NONE

12. Leagdis
arg 16 exchplions.wiite

Qs hak. g detuat kriowisdge of ohy lebsies, subleases:ar athir tenaney. agresments: difseling Mg Property, excent (f i
"HGNE"): _NONE e e o e i . . - |

13. Opltans, Bwierhas ho-qitial kheiWledge of any dplions tp. purc.haae, Tighte.of irst-tefusal, fights of first:oifer-or oliorsim il agreemants:
affeciipa lis Property, Stcbat {f there pre.nn ekcaptigng wits “NON

14. Shart SalefForaciosuns, The abilifyof the:Ciner-1o.complgti @ saleer the. Progafty. L1 1s cantiigart: &I is riof cantihgent upon-oblining
the Borisent of.dne ormarg Jehdars thcortdsot 2 'shan: sale’; ie a salefor less that-the amountawing on tha Poopedy. (This. peregraph enil netids it ba
complated i this Properly Informdtidh SHbEL Is bairy complelsd bl tonneatidy With the, pidpeset-saie of the Property) Onis of mers of eny toene:
secured-byThe Prapery 17 35 [ ignol Wfotechgre. ) '

46, Energy Efficionay, ‘Tha Properly I hite 1) Tk nol besn:grantad anenarpy sfficiency rating.or pafifigation ilich 2= erig'irom thg (8:

Breor Buiiding Goundife Leatersit 1 Enargy ahd Ervirontnenia: Dasisn .EED) or [l Belisrilssanr doge not knod. e Property has.been grantad

" B e reling.or cenifieate,  Wasdch “@-ating or: uert’ircaﬂon has Ezen ubtainai pieese: dasedbe ihe:féling oF cetiiiéalion,add providethe riame of the
organization thatgranted; _NONE

i Ofier, (il B8 preliied thit i sk o didilional it whitth ‘wdrranl distiosire unless they ere sef fordh hargin):

. _ PAUE 20F ¥ '
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The siatamants hersin Wil be rebed upon by brokers, buyers, lassees, landers and otiers. Therefore; Qwner: ‘andlor the Dwrier's
Property Managar has reviewed and molitied this Brintgd statenient &s necesgrry lo accwratelyand completsly state sl the knawn material
facts vangemingthe Propéity, Ta thé ditent sbch moidiffcatiohs aife ot mada, i statementmay be relied upon as pﬁnfud “This statament,
At  Shill ngt relibyve a buyer orlassas of respunslbﬁliy ¥or mdepandsnf. investigation of the Pioperty. Owinal agiuds to plomptly notify,
) ming &l appropriate pariies of any matarial changas which may aeciirip the statémients contained hessit from this dale: 1HIE statermient is
-sighed until titte.tw the Propety is-tranafarrad, orthe |gase I4-yxscutod, -

— /r?? Jle , VOWNER"

© (P iR daieefexecution)

IEY_Propgreies e

8. -
Nams Prifited Li.en Nguyen
Tite; _ 4 R P (s ST
Buyeriisssee hersby acknowledges receiptof'a topy uf'this;F'rqpeny Informatian:Shgat.on ——. . R »

Nama?:mled g:ﬁj o e 4 A, ‘3 %O\X\M\

"Fltie

NOTICE: These farms are. often’ ‘madified o mast ch It ts:of faw andl Industey needs. Alwdys wWilte oroil! toomake:sarg-ydy
are-utifizing the mest purrentform: AIR Commerclsl Risel Exfate Assrtiation, 500 N Brard Bivd, uite 508, Glendate, CA 91203,
Telaphoiie N6, {213} 687877, F;ax Ner'(213) BET-8646; .

PROPERTY INFORMA TN SHEETIB Studshaker-l Bondix4-1-16

PAGE & OF ¥
E2000 - AIRGOMMERCHAL REAL ESTATE ASSOTIATION. FORM PY-T-02713E

EXHIBIT "2" Page 71




Case 8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
Main Document  Page 72 of 78

S A T

R SELLER'S MANDATORY DISCLOSURE STATEMENT

(Required by law on transaétions
invalving non-residential properties in California)
DO NGT USE THIS FORM WITH REGARD
TO THE SALE OF RESIDENTIAL PROPERTIES

AIR Commercial Real Estate Association

This disclosure statement s intended to be & par of the 71 STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS EOR PLIRCHASE
OF REAL ESTATE (Sée paragraph 9.1{z) of said decument) or [J

{the "Purchase Agreement”) dated November 1, 2810 , regarding that certain real propsrty commonky
: known as: 15 Studebaker - 1 Bendix, lrvine, CA

: (tha "Proparty"y wherein LN Properiies

is the Sellerand 15 Studebakér, LLC, or asgignes is the Buyer.
Mete: This disciosure statement is not designed ner ntended to be used in place of the standard Praperly Irifoimation Sheel published by the AIR
Commercal Real Esale Association ("AIR"). Both documents should be used in every ransaction involving & ssle.

In order te comply with State law concerning disclosuras to e potential purchaser, Seller slscts lo:

X A Utilize 2 report prepared by a professional consultart which has been approved by the AIR, i.e. First American Natural Nazard
Disciosures, {800) 5270027, <r JOP Property Disclosure Reports, {800) 748-5233, A oty of thelr report is attached hereto. (Complete paragraph
8, 9, 10, 12 and 13 and sigh this statemient in the place provided.)

L L L LA

0O 8 \tilize a report prepared by
{ H . A.capy of their report is attached hereto. (Gomplete paragraphs 8, ¢ 10,12, and 13; sign this Statement
In the place provided, and attach a eopy of The. Commercial Property Owner's. Guide to Earthquake Safety.)

3 1 ©. Complete this Disclosure Statement without the assistance of a professional consuitant. (Gomplete paragraphs 1 through 13 and
sign this Statement in the piace provided. Remember to attach a copy of The Commerveial Property Owner's Guide to Earthquake Safety.)

1. EARTHQUAKE FAULT ZOMES. If the Property is localed within a delineated Earthquske Fault Zone'(a zone thal encompasses a potenlialy
of recently active Irace of an earlbduake fault that is desmed by the State Geologist to constitute a potential hazerd to structures from surface Faulting
or fault éreep), Galiforria Public Resourees -Code §2621 el seq. mandates that prospeclive purchasers be advised that the Property i localed within
such & Zeng, and that its development may require a geologic report from a state registared geologist. fn accordance with such law, Buyer is-hereby
informed Hat Ihe-Proserty is 1] or is nol L3 within a delineated Earthauake Fault Zone:

2. SEISMIC HAZARD ZONES.  IF the Propeity is Iocated within a Ssismic Hezard Zone as delineatéd on & map prepared by the Galifornia
Division of Mines snd Geulogy, Talfornia Public Resources Code §2690 &l sed, mandates that prospective purchasers e ervissd that'the Proparty &5

jocated within such a Zone. in accordance with such law, Buyer is hereby iifarmed that the Praperty is £] ofls not [ within a Seismic Hazard Zore.

3. EARTHQUAKE SAFETY. If (1) the improvements en ifie Property wers constructed prior to 1975, and (2} said Improvements indlude
structures with () pre-casl (a.¢., Ut-up) concrete or reinforced mascnry walis together wilh wood frame fioors. or roofs or (i) unreinferced masenry walis,
Buyer must be provided with a copy of The Commercial Property Qwner's Guide to Earthquake Safaty (the "Booklel’} published by the California
Seismic Safety Commission. Buyer i§ hereby ifformed that the Propanty:

] (a) mests the foregoing requirements, and a copy of tHe Booklet and & completad "Commerdial Proparly Earthquake Weakness Disclosure
Roport" is attached Herelo. Withiri five business days of Buyar's receipt of said Disclosure Report, Buyer shall deliver a duly countersigned copy of the
same lo Escrow Holder, with a copy to Sefler and Sellers Brokar. Eserow Hoider is héreby instructed that ihe E&erow shail not cloke unless and unitit
Escrow Hoider has received the Disclosars Report duly Signed by both Séller and Buyer.

[ (b} does ol mest ths foregoing requiremerits requiring the delivery of the Booklet.

4. FIRE PROTECTIGN. If the Property is losated within a designated Stals Responsipiflly Area as celinedted on a map prapared by the
California Dapariment of Forestry, Cadifornia Public Resourtes Code §4136 mandates that prospectlve purchasers be advised that the Property s
located within a wildland araa which may contain substantial forest fire risks and hazards, that the Stale may not be responsible to provide fira
proteciion services, and that the Proparly may be subject to the requirements of Public Resources Code §42¢1 which réquires e periodic’ removal of
brusly, the mainterance of firebreaks, and other similar activities. In accerdancs with such law, Buyer is hereby informed thal the Proparty is Doris
not [1 within a designated Siste Responsibilily Area.

5. FIRE HAZARD. if the Property is locsted within an area designated as a Very High Firs Hazard Severlly Zone pursuant lo Govamment.
Code §51178 ot seq, §571183.5 mandatas thal prospective purchasérs be advisad that the Property is locdted within such a zene ang that the Property
may be subject to-various mainterance, design and/or construction requirements andfor restrictions. In acoordance wilth such faw, Buyer i hereby

nformed |hat the Property is [ oris not [J within a dasignated Very High Fire Hazard Severity Zoria,

5 AREA D POTENTIAL FLOODING. If ine Property Is lncaled wilhin an aréa of potential fiooding in the event of the failure of a dam as
shown on an inundation map designated pursuant to Governmant Code §8589.5, §5569.4 mandales that prospectiye purchasers be advised {hat the
Preperty is located wilhin such an arza. In accordance with such law, Buyer is hergby informed that the Property is 0 or is not [] within a designated
area of potential floading

7. FLOOD HAZARD AREAS. If the Property is located within & designated Fedaral Fiood Hazard Area as delinealed on a map orepared by tha
Federaf Emergency Managemeni Agency, Faderal law, is. 42 U.5.C. §4104a, mandates that praspective purchdsais be advised thal the Property is
locaited wilhin 8n area having spesial flood hezards Bnd that flond insurance may be required as a condition 1o abtaining financing. In accordance with

such law, Buyer is hereby informad that the Property is [ eris not [ within a designated Federal Flood Hazard Area.

8 FLOOD DISASTER INSURANGE. If the Ssller or Seller's predecessor-in-interest has previously received Federal llood disaster assistance
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and said assisiance was conditioned upon cbiaining and maintaining fiood insurancs on the Preperty, Federal law, ie. 42 U.S.C. §5154a, mandales that
prospeclive purchasers be advisad thal they will be required to maintain sych insurance onvthe Propery and that if said insurance 1s nai maintained and
‘the Property is theresfter damaged by & fiood disaster, the purchaser may be required to reimburse the Federa’ Government for the disasler refief
pravided Buysr is hersby informed {Rat to the best of the Seller's knowledge Federal flood disaster assistance has [ or has net & baen praviously
received wilh rogard to the Mroperty. Note: If such disastor agsistance nas bean recaived, the law specifies lhat he raguired natica. be “contained in
documents evidencing the transfer of ownership”.

9. WATER HEATER BRACING. If the Property contains one or mofe waler hisatars, Seller s required by Califorria Heaith and Safety Code
§19241 to coriify to re Buyer Ihat all such water heaters have been braced, strapped and/or anchored in accordance with law. Buyer is hereby advised
that the required bracing, strapging and/or anchors: [ have been installed [ have not beeri instalied, of &I Seller does not know whiether they have
bean installed.

10, PRESENCE OF MOLD. Ii the selior or transfaror of property knows of the presence of mold that affects the propery and the mold elther
excesds parmissible exposure limits or poses & health threat then Health and Sgfety Code §26140; at seq. mandales that prospective purchasers be

advised in writing of sush moid, In accordance with such law; Buyer is heraby informed thail the. undersigned dozs [ of does not & know of the
prasence of such mold effecting the Property.

11. TITLE INSURANCE. in the sventhat the Purchase Agreement does not at present provide that litle insurance will ba chtained, Buyer is
strangly wrged to considel purchasing such Insurance, and, In accordance with California Civil Gode §1067.8, o advised as follows:

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

12. HAZARDOUS SUBSTANGES. Seileris reduired by Caiffornia Hedlth'and Safety Gode §25358.7 to notify potential buyars of the presence of
any hazardols suhstance that Salier knows, or has reasonable cause to believe, is located on or beneath the Proparty. In aceordance with such law,
Buyer is hereby notified that: B Seller nelther knows nor has reasengble cause to bsliave that any hazardeus subslanca is on or beneath the Proparty.
or I “Seller knows or has redsonable cause to believe that the fellowing hazardous substances are onror beneath the Froparty:

13. OTHER.

PLEASE NOTE:

While the information centained in or altashad 1o this Disclosure Stalemsnt is believed to be acturale as of the date that it was prepared, the applicabie
laws and the areas coverad by the various natural hazard zories, efc. can change from time 1o time. . Priorta the close of escraw, Buyer may wish to
zgain check the status of the Property. Also, the city andior county in which the Progertyis located may have eslablished natural hazard zones in
addition to thase Tisted above. Buyer is advised to check with the appropriste local agency or agencies.

The descriptions contained within the above disclosure paragraphs -ate not intended to be full and complate dissertations of alb of the
possible ramifications to the Buyer andior the Property. In the event that this document indicates that the Propeity is affected by ona or
more of the disclosures, Buyer is advised to;

1.  Review the applicable laws in their entirety.

2. Seek advice of counsel as to the legal consequences of thesitems discleosed.

3. Refain appropriate consultants to review and investigate the impact of said disclosures,

Likewise na represéntation or recommendation is made by-the AR Commercial Real Estate Assoclation or by any broker as to. the legal
sufficiensy, legal effact, or éonsequences of this document or the Purchage Agreement to which it relates.

u/ 7{/ 201 [,

SELLER

Receipt of the above Seller's Mandatory Disclosure Statement is bereby acknowledged:

Date:

BUYER

: NOTICE: Thess forms are ofteh modified to meet changing requirements of law and industry neads. ‘Always writa orcall to make sure you
arc iilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 800, Glendale, CA 91203,
Teiephone No. (213) 687-8777. Fax No,: {213) 687-8616.

SELLER'S MANDATORY DISCLOSURE STATEMENT-15 Studébaker-t Bendx-1-116
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PROPERTY INFORMATION SHEET

(For the sale or leasing of non-residential propearties)
AIR Commercial Real Estate Association

PREFACE:

Purpnse: This Statemant is NOT a warranty as 1o the actual condition of the Property/Premises. Tha purposs is. instead, to provide the brokers and
the polential buysriesses with important infofmation about the Property/Premises which is currently inthe actual knowledge of the Owrer and which
ihie Owner is required by law io disclose.

Actusl Knowiedga, For purposes of this Statement ine phraee ‘actual knowledge™ means: tive awareness Gf a fact, or the awarenass of sufficient r
information and circum stences: §0 84 1o cause ohe to believe that 3 certain situation af condition probably exists. {

TO WHOM T MAY CONGERN:

: LXN Properties {"Owner™},

: owns the Praperly/Premises commonly knowr by the street address of 15 Studebaker - 1 Bandix . .
locatad in the City of Irvine : ' Coﬁnfy
of, Orange - . State of California s

and generally describad as (describa hristly the nature of the Premisas or Property) An_ appioximate 18, 000 sguare foot
freestanding building on approximately 0.85 zcreg, on the corner of Studebaker and
Bendix, having Z addresses; 15 Studebaker and 1 Bendix.

(harein after "Property"), and certifies that:

1,. Material Physical Defects. Owner has rio actual knowledge ‘of any matecdal physical defacls in the Property or any improvemsnits and
struciures therson, including, but rot limited (6 the roof, excapt (if there are no-exceptions write "NONE"); NONE

Z. Equipment.
A. Owher has ho actual knowledge that the haating,. vontilating, sir dendianing,. plumbing, loading doors, elecirlcal and lighting

sysisms, iife safely systems; securlty systems and mechanical equipment exisling on the Properly as of the dale. hereof, if any, are not in good
operating order and condilion, except {if there are no exceplions write "NGNE: _ NCNE

B. Ownar has no actual knowledge of any leesas, financing agreements, liens or othar dgresmants affecting any equipment which
is being included with the Property, except (if there aré no exceptions writg "NONE"), _ NONE

3. 8nil Conditions, Owhar hes no achual knowledgs that the Property has any slipping, slithng, setting; flecding, ponding or any other
grading, drainage or soil problems, except {if there are no exceplions wiite "NONE®): _ NONE

4, \tilitles. Owner rspresents and wairarls that the Praperty is served Ty the tollowing dtiities {nheck the appropiiale hekss) [ public
sswer systen and the cost of instaliation thereof has been fully paid, ] private. septic system, ¥ etectricity, (] aatarat gas, B demestic water, §
telephione, and B other: __GAS LINKNCWN

5. Insurance, Owner has no acfual knowledga of any insurance cfaims. filed regarding the Proparty during the preceading 3 years, sxoept (if
there are no exceptions write "NONE"):  NONE

5. Compliance With Laws. Qwner has no actual knawledge of any aspect or condition of !he Praperty which violates applicable laws, rules,
regulations, codes; or covenants, conditions or restrictions, or of Improvements or allerations made to the Proparty without. 2 permit whers one was
required, or of any urfulfiled order or directive’ of any applicable govermmen! agericy or of any casually insurance company that any work of
investigation, remedialion. repalr, maintenance or improvement is to be performed on the Property, except {if thore gre no exceptions write "NOME® |

NONE

7. Hazardous Substanses and Mold,
A, Owngrhas no actual knowlerdge of the. Proparty ever having been used as a waste dump, of the past or prasant existance of
any abova o balow ground storage tanks on the Propanty, or of Ihe current existenee an the Property of asbestos, transfarmers containing PCB's of any
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hazardous. toxic o infectious subslance whose nature and/or guaniity of existerce, use, marufacture or effect, rander it subject to Federal, stale or
tecal regutation, investigation; remediation or removal as potentially ijurious to public nealth or weifare, exzept (if there are no exceptions write

"NONE"): NONE

B. Owher represents and warrants that il is not currently, and never nas been engaged inthe business of bauiing wasle, and never
stored hazardous substances an the Propeity, excepl {if thare arc no exceplions write "NONE"): _ NONE

€. Cwnar has no aciual knowledge of the existands on the Property of hazardous levels of any mold or fungi gefined as taxieo under
applicable state or Fegeral law, exzept {If there are no exceplions wiite "NONE™: _NONE

8. Fire Damage. Cwner hias no actual knowledge of any struclure on the Properly hiaving suffered material fire damage, extept (1 there are
no exceptions write "NONE"), NONE

9, Actions, Suits or Proceedings. Owner bas no actual knowledge that any actiens, suits or prossedings are pending or thragtened before
any court, arbitration tibunal, governmenial department, commission, hoard, bureay, agency Or instruméentality that would gffect the Properly. or the
right or ability of an owner or tenantto convey, octupy or dtilize the Properly, except (if there are no exceplions write "NONE");

BANKRUPTCY PROCEEDINGS PREVIOUSLY DISCLOSED

Dwner hias nét seryad ary Nofices of Defaull on any of the tenants. of the Property which have not been resoived except (if there are no exceptions wite
"NONE"): _ NONE

10. Governmental Proceadings, Ownar has no actual kiiowledge of any existing or contemplaled condemnation, enviranmeantal, zoning.
redeveidpment agency plan or ofar jand use reguiation proceedings which could datrimentally affect the valye. uss and oparation of the Property,

axcept {f there are.no exceptions write "NONE": _NONE

1%, Unracorded Tite Matters. Owrier has no actual knowledge of any encumbrances; covenants, sonditions, restriclions, gasements,
licensas, liens, charges or other matiers which affect the. title of the Property that are not recorded in the official recorgs of the sounty racorder where

the Praperty is [ocated, except (if here are no exceptions write "NONE") NONE

12, Leases. Owner has no actual knowledge of any leases, subleases or other tenancy agreements affecting the Property, except (f there
are ne excaptions writs 'NONE": NONE

13. Options. Owner tag no actuat knowiedge of any options to purchase, rights of first refusal, righls of first oifer or olhar-simifar agresmants
aFecting fhe Froperty. exéept (if thara dre no excepticns write "NONE"): _NONE

14. Short Sale/Foreclosure. The ability of the Ownér to compiele & selg of the Properly {71 1 contingant B is nat contingent upon-oblalning
the consent of one of more lendsrs to conduct & 'short'sale’, je. a sale for less that the amount owing on the Property. {This paragraph only needs to be
completad If this Property Information Sheet s being completad it conraction with the proposed sale of the Propsrty) One or mare of any loans

secured by the Propery (1 is I is nol in foraclosure.

15, Energy Ffficiancy, The Property [ has I has noi been grantsd an energy efficiency rating or cerification such as one from the U.S,
Green Buliding Council's Leadership in Energy and Environmental Dasign (LEED) or ¥ Selterflessor doas rial krow If the Property fas been grarted
sugh @ rating or certificate. If such a raling or certification has been obtained please describe the raling or certification @nd provide the name of the
organization that granted it: NONE

16. Other. (U wil be presumed that ihere -are fio additional items which warrent disclosure unless they are sel forth  hersiny:
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The statements herein will Be relied upon by brokers, buyers, lessees, lenders and athers, Therefore, Owner andior the Owner's
Property Mahager has-reviewed and modifled this pririted statement as necessary to-accurately and comgletely state all the known matenal
facts concarning the Property. To the extent such modifications are mof made, this statement may be relied upon as printed. This staterment,
however, shall not relisve a biuyer or leszee of responsibility for independent investigation of the Froperty. Owner agrees to promptly natify,
in writing, al! appropriate parties of any material changes which may ocour in the statemants centained herein from the date this statement is:
signed untlt title to the Froperty is transferred, or the lease s executed:

Date: f(/ﬂ? ///}:’ ) "OWNER"

{Fill i date of axetuticn)

I¥XN Propertiesg

By: -
Name Printed: Lien Nguven

Tite  PIEEf e T

Buyer/lesses hereby acknowledges receipt of a copy of this Property Iiformation Sheet on

(Filt in date received)

By:
Narme Printed:
Title:

NOTICE: Those forms are often modified to meet changing regqulremants of law and industry needs, Always write or gall to make sure you
are wlilizing the most current form; AIR Commarcial Real Estats Associatidf, 500 N Brand Bivd, Suite 900, landaks, CA 91203,
Tetephone Ne. (293) 687-B777. Fax:No.; (213) 687-8616.

PROPERTY INFORMATION SHEETS Studebaker-i Bendix-1-1-16

PAGE 3 OF 3

@2000 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM PE-7-02/43E

EXHIBIT "2" Page 76




Case 8:16-bk-13734-CB Doc 39 Filed 11/23/16 Entered 11/23/16 17:28:40 Desc
Main Document  Page 77 of 78

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 100
Spectrum Center Drive, Suite 600, Irvine, California 92618

A true and correct copy of the foregoing document entitled (specify): DEBTOR IN POSSESSION'S MOTION FOR
ORDER: (1) APPROVING THE SALE OF THE REAL PROPERTY FREE AND CLEAR OF LIENS; (2) APPROVING
AND AUTHORIZING THE DEBTOR TO ENTER INTO AND SIGN SUCH AGREEMENTS NECESSARY TO
DOCUMENT THE SALE; (3) APPROVING PAYMENT OF REAL ESTATE COMMISSION AND OTHER COSTS OF
SALE; AND (4) GRANTING OTHER RELATED RELIEF; MEMORANDUM OF POINTS AND AUTHORITIES;
DECLARATION OF LIEN NGUYEN IN SUPPORT THEREOF will be served or was served (a) on the judge in chambers
in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
November 23, 2016, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

e Attorney for Debtor: James C Bastian  jbastian@shbllp.com

¢ Attorney for Bank of America N.A.: Cristina E Bautista  cristina.bautista@kattenlaw.com,
ecf.lax.docket@kattenlaw.com, adelle.shafer@kattenlaw.com

e Interested Party: Nancy S Goldenberg nancy.goldenberg@usdoj.gov

e Interested Party: United States Trustee (SA) ustpregionl6.sa.ecf@usdoj.gov

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) November 23, 2016, | served the following persons and/or entities at the last known addresses in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United
States mail, first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that
mailing to the judge will be completed no later than 24 hours after the document is filed.

Buyer
Gouvis Engineering

Attn: Saeed Bekam
4400 Campus Drive
Newport Beach, CA 92660

X] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) November 23, 2016, |
served the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in
writing to such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a
declaration that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the
document is filed.

Judge’s Copy (via Messenger): U.S. Bankruptcy Court; Attn: Honorable Catherine E. Bauer; 411 W. Fourth Street, bin
besides 5" floor elevators; Santa Ana, CA 92701

Debtor’s Broker: Joseph Woodka; Email: jwoodka@ngkf.com

Buyer’'s Broker: Gary McArdell; Email: gmcardell@lee-associates.com

[] Service information continued on attached page
| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

November 23, 2016 Erlanna Lohayza /s/ Erlanna Lohayza
Date Printed Name Signature

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

June 2012 F 9013-3.1.PROOF.SERVICE
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DEBTOR

LKN PROPERTIES, INC., A
CALIFORNIA CORPORATION
LIEN NGUYEN, PRESIDENT
3762 HENDRIX STREET
IRVINE, CA 92614

SCHEDULE D - ADDITIONAL

Main Document

U.S. MAIL SERVICE LIST

SCHEDULE D

BANK OF AMERICA, N.A.

ATTN PRESIDENT OR MANAGER
AGENT

GLOBAL FX AND DERIVATIVE
OPERATIONS

200 N COLLEGE ST
CHARLOTTE, NC 28255

ATTORNEYS FOR BANK OF

NOTICE

BANK OF AMERICA, N.A.
ATTN JOHN CLARKE SENIOR
VICE PRESIDENT
MOB8-060-12-02

1200 MAIN STREET

KANSAS CITY, MO 64105

SCHEDULE E - NOTICE
PURPOSES

INTERNAL REVENUE SERVICE
PO BOX 7346

PHILADELPHIA, PA 19101-7346

SCHEDULE E - NOTICE
PURPOSES

CALIFORNIA EMPLOYMENT
DEVELOPMENT DEPARTMENT
ATTN BANKRUPTCY UNIT
BANKRUPTCY GROUP MIC 92E
PO BOX 826880
SACRAMENTO, CA 94280-0001

RETURNED MAIL

AMERICA, N.A.

MATTHEW R MOLLOZZI ESQ
MOORE & VAN ALLEN PLLC

100 NORTH TRYON STREET
SUITE 4700

CHARLOTTE, NC 28202-4003

SCHEDULE E - NOTICE
PURPOSES

CALIFORNIA FRANCHISE TAX
BOARD

PO BOX 942840
SACRAMENTO, CA 94240-0040

TRUSTEE UNDER THE DEED OF

Page 78 of 78

SCHEDULE D

BANK OF AMERICA, N.A.

ATTN PRESIDENT OR MANAGER
AGENT

PO BOX 660576

DALLAS, TX 75266-0576

SCHEDULE D

ORANGE COUNTY TREASURER-
TAX COLLECTOR

PO BOX 4515

SANTA ANA, CA 92702-4515

SCHEDULE E - NOTICE
PURPOSES

CALIFORNIA FRANCHISE TAX
BOARD

BANKRUPTCY SECTION, MS: A-340
PO BOX 2952

SACRAMENTO, CA 95812-2952

ATTORNEYS FOR LKN

[RUST
TRUSTEE SALE NO. 789198
FIRST AMERICAN TITLE
INSURANCE COMPANY

DAVID Z BARK, FORECLOSURE
TRUSTEE

4380 LA JOLLA VILLAGE DRIVE
SUITE 110

SAN DIEGO, CA 92122

10/5/16 - SEE NEW ADDRESS
SCHEDULE D

ORANGE COUNTY TREASURER-
TAX COLLECTOR

PO BOX 1438

SANTA ANA, CA 92702-1438

PROPERTIES, INC.

MARSHALL YOUNG ESQ
KALYN M STERN ESQ
MURTAUGH MEYER NELSON &
TREGLIA LLP

2603 MAIN STREET

9TH FLOOR

IRVINE, CA 92614-6232

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

June 2012

F 9013-3.1.PROOF.SERVICE





