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PLEASE TAKE NOTICE that, on October 3, 2017 at 11:00 a.m., before the Honorable
Ernest Robles, United States Bankruptcy Judge, Liberty Asset Management Corporation
(“Debtor), debtor and debtor in possession in the above-captioned, chapter 11 bankruptcy case,
will move the Bankruptcy Court for an order (a) approving bidding procedures for sale of real
property and improvements and assumption and assignment of lease; (b) approving sale of
property free and clear of liens, claims and interests; (c) approving assumption and assignment of
existing lease; and (d) granting related relief (the “Sale Motion™).

In summary, the Debtor’s estate owns that certain real property and improvements
located at (i) 1020 S. Baldwin Avenue, Arcadia, CA (APN 5778-006-010) (the *“Baldwin
Property”) and (ii) 652 Fairview Avenue, Arcadia, California (APN 5778-006-005) (the

“Fairview Property” and collectively with the Baldwin Property, the “Property”). The Property

is improved by a bowling alley, which is leased to a third party (“Existing Lease”). The Debtor
collects rental income.

The Debtor commenced marketing the Property in 2016. After extensive marketing
efforts, the Debtor entered into an agreement to sell the Property, and assume and assign the
lease, to TT Investment Los Angeles Fund I, LLC (“TT”) for $13.5 million. In connection with
the purchase, TT deposited $405,000 into escrow. TT also held a second priority security
interest in the Property to secure an alleged obligation asserted to be over $900,000.

After an opportunity for overbid, a sale hearing was held on November 4, 2016, at which
time TT was determined to be the successful bidder. An order approving the sale was entered on
November 9, 2016 [Doc No. 276] and the deposit of $405,000 became nonrefundable. For
unknown reasons, TT failed to close the sale transaction. The Debtor took the position that the
deposit has been forfeited to the estate and the Debtor is currently in possession of such funds.

Since that time, the Debtor continued to market the Property. Unfortunately, the Debtor
was not able to obtain interest close to the terms agreed upon with TT. To date, the highest and
best offer was received from South Lake 12, LLC (“Buyer”) in the amount of $10,000,000,
including the assumption and assignment of the current lease in effect with respect to the

Property. A $300,000 deposit was made with escrow. Buyer was provided with a due diligence
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period, which successfully passed. As a result, the Debtor is prepared to proceed with a sale to
the Buyer subject to overbid. To avoid the time and delay associated with initially seeking the
approval of bid procedures and, subsequently, approval of a sale, the Debtor determined that it
would be in the best interest of the estate to seek joint relief in this Motion, as discussed in more
detail below.

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

1. finding that the notice given by the Debtor in connection with the sale of the
Property and related requested relief, and the hearing on the Motion is adequate, sufficient,
proper and complies with all applicable provisions of the Bankruptcy Code, Federal Rules of

Bankruptcy Procedure, and Local Bankruptcy Rules for the Central District of California;

2. granting the Motion in its entirety;
3. approving the proposed bid procedures;
4, authorizing the Debtor to sell the Property and improvements to the Buyer (or to

a successful overbidder), free and clear of all liens, claims and interests, pursuant to the terms
and conditions set forth in the APA with the liens of all asserted secured creditors to attach to
the sale proceeds with the same validity and priority as such liens had prepetition, provided that
the sale will be subject to the liens of the Los Angeles County Tax Collector relating to unpaid
property taxes;

5. authorizing the Debtor to assume and assign the Existing Lease to the Buyer (or

to a successful overbidder);

6. finding that the Buyer (or a successful overbidder) is a good faith buyer entitled

to all of the protections afforded by Section 363(m) of the Bankruptcy Code;

7. Reserving to the Debtor the right to pursue the tenant under the Existing Lease
for any unpaid obligations under the Existing Lease which the Debtor may be required to pay,
including, without limitation, property taxes;

8. authorizing the Debtor to execute and deliver, on behalf of the Estate, any and all

documents that may be reasonably necessary to consummate the sale of the Property;

9. allowing the Debtor to pay all sale closing costs and undisputed secured claims
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from the sale proceeds, and authorizing the Debtor to establish an escrow of the sale proceeds
in the amount of the disputed secured claims pending further order of this Court;

10.  waiving the 14-day stay periods set forth in Bankruptcy Rules 6004(h) and
6006(d); and

11. granting such other and further relief as may be necessary or appropriate under
the circumstances.

Dated: September 12, 2017 LIBERTY ASSET MANAGEMENT CORPORATION

By:__ /s/ David B. Golubchik
DAVID B. GOLUBCHIK
JEFFREY S. KWONG
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.

Attorneys for Debtor and Debtor in Possession
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MEMORANDUM OF POINTS AND AUTHORITIES

.
STATEMENT OF FACTS

A. Background.
1. On March 21, 2016 (the “Petition Date), the Debtor filed a voluntary petition

under chapter 11 of the Bankruptcy Code in the Bankruptcy Court, bearing case number 2:16-
bk-13575-TD. The Debtor is managing its financial affairs and operating its bankruptcy estate
as a debtor in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

2. On April 27, 2016, the Office of the United States Trustee (the “UST”) appointed
an Official Committee of Unsecured Creditors (the “Committee”), who has been very active in
this case.

3. Prior to cessation of operations, the Debtor was a real estate management
company with Benjamin Kirk (“Kirk™) as 100% member. The Debtor’s mission was to seek out
real estate opportunities throughout Northern and Southern California, invest in such
opportunities, and manage them.

4. Prior to the creation of the Debtor, Mr. Kirk had a personal and professional
relationship with Lucy Gao, including a child between them. In the ordinary course of business,
the Debtor would identify real estate projects to acquire, the Debtor would fund the acquisition
of such properties and a special-purpose entity would be formed to own and operate the
properties. Ms. Gao was responsible for the creation of the entities and structured many of them
with herself (Lucy Gao) as the sole member. Notwithstanding the foregoing, it was always
understood that the properties, which were acquired with Debtor’s funds, were held for the
benefit of the Debtor.

5. Approximately two (2) years ago before the Petition Date, the personal
relationship of these individuals came to an end. The Debtor, through Mr. Kirk, learned that
Ms. Gao has been using her position as the sole member of certain of the special purpose
entities, to sell the real estate holdings and divert funds to herself and to the exclusion of the

Debtor. Since the Debtor has substantial creditors of its own, and funds were not being remitted
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to the Debtor to pay its obligations to creditors, such creditors commenced litigation against the
Debtor.

6. Based on the foregoing, the Debtor determined that the commencement of this
bankruptcy case was necessary and proper to stay litigation and use the powers of the Court to
preserve assets for the benefit of creditors. Upon commencement of this case, the Debtor has
already initiated certain adversary proceedings for a determination as to the ownership of the
various properties and entities.

7. The Debtor’s goal for this bankruptcy is to generate funds to pay its creditors.
Based on the Debtor’s portfolio of assets, the Debtor believes that it will be able to pay all its
creditors in full and this will be a surplus estate.

B. The Property and the Existing L ease.

8. The Debtor’s primary asset consists of that certain real property and
improvements located at (i) 1020 S. Baldwin Avenue, Arcadia, CA (APN 5778-006-010) (the
“Baldwin Property”) and (ii) 652 Fairview Avenue, Arcadia, California (APN 5778-006-005)

(the “Fairview Property” and collectively with the Baldwin Property, the “Property”™).

9. The Debtor is also the successor in interest to a lease relating to the Property
between Arcadia Pacific Investments, LLC and AMF Bowling Centers, Inc. dated March 31,
1999 (the “Existing Lease”). A true and correct copy of the Existing Lease is attached hereto as
Exhibit “1”. The Exiting Lease is a Triple-Net lease pursuant to which the tenant is
responsible for all obligations for the property (other than loans), including maintenance and
real property taxes. As discussed below, property taxes are not current and Debtor seeks to
consummate the sale of the Property subject to the property tax obligations which will remain
unaltered after the sale.

C. The Secured Claims Against the Property.

10.  The Debtor believes that the Property is encumbered by numerous liens securing
asserted secured claims. A true and correct copy of the Preliminary Title Report (“PTR”) for the
Property is attached hereto as Exhibit “2”.

11.  According to the PTR, outstanding property taxes are due and owing. . See PTR
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Item 1(a) — 1(d). As discussed above, based on the fact that the Existing Lease is a triple-net
lease, the tenant is responsible for all property tax obligations. As a result, unless these
obligations are satisfied by the tenant prior to the sale closing, the sale will be subject to the
property tax obligations, which will survive and remain secured by the Property.

12. Shanghai Commercial Bank, Ltd asserts a first priority, secured claim in the
approximate amount of $3,535,048.21, which the Debtor does not dispute. See PTR Item 11 et
seg. The Debtor intends to pay the secured claim of Shanghai Commercial Bank Ltd in full
from the proceeds of the sale.

13. TT, as that term is defined below, which was the defaulted prior purchaser of the
Property, asserts that it holds the second priority secured claim in an amount of approximately
$900,000, which was assigned to TT by Blue Sky Communications. . See PTR Item 15. The
Debtor understands that the Committee is in the process of commencing proceedings against TT
to, among other things, invalidate or reduce its asserted claim. Based on the fact that this claim
is disputed, it will not be paid upon sale closing. Rather, TT’s lien will attach to the sale
proceeds with the same validity, extent and priority that TT was entitled to prior to the sale
closing, pending resolution of such dispute.

14. Heusing Holdings asserts a third priority secured claim in the amount of $4.0
million, which the Debtor disputes. . See PTR Item 16. The lien of Heusing Holdings will
attach to escrowed sale proceeds in the amount of the secured claim pending resolution of the
claim dispute.

15. It appears that on February 4, 2016, a lien was recorded for an alleged obligation
of Washe LLC for “Park Inn Radisson” in the amount of $16,588. See PTR Item 17. This
appears to have been recorded post-petition of the Debtor and, therefore, void as a violation of
the automatic stay. Moreover, the obligation appears to be of a third party relating to a different
property. The Debtor is aware that “Park Inn Radisson” was a hotel owned by the Debtor’s
affiliate, Crystal Waterfalls, LLC, which hotel was sold and, the Debtor believes, all claims
satisfied. As a result, this should not be an obligation of the Debtor’s estate.

16. Finally, on November 30, 2016, a lien was recorded for an alleged obligation of
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Washe LLC for unsecured property taxes in the amount of $16,538. See PTR Item 18. It is
unclear whether this alleged obligation is the same as that identified above. Nevertheless,
Washe LLC is a third party entity whose obligations, if any, cannot attach to the Debtor,
especially post-petition and in violation of the automatic stay.

D. Prior Marketing and Sale Efforts.

17. In or about May 2016, the Debtor engaged Keller Williams Santa Monica/Pacific

Palisades (“Keller Williams™), and in particular Lulu Knowlton to serve as its real estate broker

(the “Broker”) to market the Property for sale. The Court thereafter entered its order authorizing
the Debtor’s employment of Keller Williams to serve as its real estate broker for the Property.
In the event of a successful sale of the Property to a buyer procured by the Broker, the Broker
will be entitled to the payment of a broker commission equal to four percent (4%) of the gross
sale price from the proceeds of such sale at the closing.

18. The Debtor and Keller Williams worked diligently to identify prospective
purchasers for the Property, to procure written letters of intent or offers from prospective
purchasers, to discuss and negotiate the terms and conditions under which prospective
purchasers would potentially purchase the Property, to prepare a form of asset purchase
agreement for the sale of the Property and assignment of the Debtor’s interest in the Existing
Lease to a purchaser (and other related documents), and to take such other and further actions as
necessary to negotiate and document a transaction which provides for the sale of the Property
and assignment of the Estate’s interest in the Existing Lease to a purchaser, for the benefit of all
creditors.

19.  The marketing and sale efforts were fruitful and resulted in the successful
negotiation of an asset purchase agreement with an entity known as to TT Investment Los
Angeles Fund I, LLC (“TT”) for a sale price of $13.5 million. In connection with the purchase,
TT deposited $405,000 into escrow. TT also held a second priority security interest in the
Property to secure an alleged obligation asserted to be over $900,000.

20.  After an opportunity for overbid, a sale hearing was held on November 4, 2016, at

which time TT was determined to be the successful bidder. An order approving the sale was
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entered on November 9, 2016 [Doc No. 276] and the deposit of $405,000 became
nonrefundable. See Exhibit “3” hereto. For unknown reasons, TT failed to close the sale
transaction. The Debtor took the position that the deposit has been forfeited to the estate and
the Debtor is currently in possession of such funds.

E. Continued Marketing and Current Proposed Sale.

21. Since that time, the Debtor continued to market the Property. Unfortunately, the
Debtor was not able to obtain interest close to the terms agreed upon with TT. To date, the
highest and best offer was received from South Lake 12, LLC (“Buyer”) in the amount of
$10,000,000, including the assumption and assignment of the Existing Lease. A true and
correct copy of the Commercial Property Purchase Agreement and Joint Escrow Instructions,
together with all counteroffers and waivers of contingencies (collectively, the “APA”), is
attached hereto as Exhibit “4”.

22. A $300,000 deposit was submitted to escrow. Buyer was provided with a due
diligence period, which successfully passed. As a result, the Debtor is prepared to proceed with
a sale to the Buyer subject to overbid.

23. The proposed sale is on an “as is, where is” basis, with no representation or
warranty) is for cash in the sum of $10,000,000 (the “Purchase Price”). The APA provides that
the sale of the Property and assignment of the Existing Lease must be free and clear of all liens,
claims and interests.

F. The Proposed Bidding Procedures.

24.  While the Debtor is prepared to consummate a sale of the Property to the Buyer,
the Debtor is also interested in obtaining the maximum price for the Property. Accordingly, the
Debtor required that any sale of the Property be subject to better and higher bids.

25. Based on the foregoing considerations, the Debtor seeks Court approval of the

following proposed bidding procedures (the “Bidding Procedures”):

a. Stalking Horse APA. The APA shall be approved as the stalking horse

asset purchase agreement and the Buyer as the stalking horse buyer.

b. Date for Auction. The auction of the Property and the Existing Lease
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(“Auction”) shall be scheduled for the date and time of the hearing on this Motion, which
is October 3, 2017 at 11:00 a.m. in this Courtroom.

C. Alternative Bid Requirements. Any party interested in submitting an

alternative bid for the Property (an “Alternative Bid”) must, not later than 5:00 p.m.

(prevailing Pacific Time) on the date that is seven (7) calendar days before the Auction

(the “Alternative Bid Deadline™), deliver such Alternative Bid in writing to counsel for

the Debtor (David B. Golubchik, Esq., Levene, Neale, Bender, Yoo & Brill L.L.P., 10250
Constellation Blvd., Suite 1700, Los Angeles, California 90067, Email:
DBG@LNBYB.com, Facsimile: (310) 229-1244), in accordance with the requirements
set forth below:

I. The purchase price for the Property in any Alternative Bid must be
in the sum of at least 3% over the Purchase Price, or $10,300,000. Any
Alternative Bid must otherwise be on the same or better material terms and
conditions than as set forth in the APA, or as the Bankruptcy Court may
determine are in the best interest of creditors and the estate.

ii. Only Qualified Bidders may tender an Alternative Bid. For the
purposes of this provision, a Qualified Bidder shall be any party that, within seven
(7) calendar days prior to the Auction delivers to LNBYB: (I) a good funds
deposit in an amount equal to three percent (3%) of the Alternative Bid; (1)
written evidence from a third party reasonably satisfactory to the Debtor of its
financial ability to perform the obligations under the APA before, on, and after
the closing; (I11) a form of a proposed purchase and sale agreement for the
Alternative Bid; and (IV) a written statement signed by the Alternate Bidder
agreeing that such Alternate Bidder, if successful at the hearing on the Sale
Motion, shall be bound by the terms of its APA. No Alternative Bids that are
contingent as to due diligence or financing shall be considered. If the Debtor
determines, in its sole discretion, that the proof of fundsor other submission

provided by the bidder to Debtor is unacceptable, the Debtor may, in its sole

10
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discretion, disqualify such proposed bidder from participating in Auction. In the
event that the Debtor exercises its discretion and disqualifies a bidder from
participating in the Auction, the deposit made by such bidder (if any) shall be
returned to the bidder.

d. Bidding At Auction. If at least one Qualified Bidder who has submitted

an Alternative Bid appears at the Auction, the Debtor shall designate what it determines,
in its reasonable judgment, to be the best and highest bid received for the Property to be
the leading bid at the Auction. Thereafter, the Debtor shall solicit better and higher bids
for the Property, in bidding increments of at least $50,000 from the Qualified Bidders
participating in the Auction (including the Buyer, if it chooses to participate) until the
best and highest bid for the Property has been determined by the Debtor.

e. Backup Bidder:  The qualified bidder who submits the second

best/highest bid for the Property at the Auction shall be designated as the backup bidder

the (“Back-up Bidder”). In the event that Buyer or the successful overbidder cannot

timely complete the purchase of the Property, the Debtor shall be authorized to proceed
with the sale of the Property to the Backup Bidder without further notice, hearing or order
of the Court. In the event the Debtor intends to proceed with a closing with respect to
any bid designated by the Bankruptcy Court as a “backup” bid at the hearing on the Sale
Motion (a defined below), the Debtor shall provide to the party whose bid was designated
as a “backup” bid not less than three (3) calendar days’ prior written notice of the date set
for the closing with respect to such “backup” bid.

f. Closing of Sale and Forfeiture of Deposits: The winning bidder will

have until the first business day that is fourteen (14) days after the date of entry of a
Court order granting this Motion (the “Sale Order”) to consummate the sale of the
Property. If the winning bidder fails to do so, the winning bidder will be deemed to have
forfeited its deposit unless the Court or the Debtor agrees to provide the winning bidder
with an extension of time to close the sale. If the winning bidder fails to close and

forfeits its deposit, the Back-up Bidder will be notified and will have not less than three

11




Case

© 00 ~N o o b~ w NP

S T N N N O T N T N T N O e e S S N~ S = N = S
©® N o U B~ W N P O © ® N o o~ W N L O

4

2:16-bk-13575-ER Doc 423 Filed 09/12/17 Entered 09/12/17 18:39:55 Desc

Main Document  Page 16 of 145

(3) calendar days after the date of the notification that the winning bidder failed to close,
to close its purchase of the Property or will be deemed to have forfeited its deposit unless
the Court or the Debtor agrees to provide such Back-up Bidder with an extension of time
to close the sale. The deposit of the Back-up Bidder will be retained by the Debtor
following the conclusion of the Auction and will be returned to the Back-up Bidder on
the closing by the winning bidder of its purchase of the Property, unless the Back-up
Bidder has forfeited its deposit pursuant to the terms and conditions set forth herein.
1.
GOOD CAUSE EXISTS TO APPROVE THE PROPOSED

BIDDING PROCEDURES

Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”) govern the scope of the notice to be provided in the event a trustee or debtor in
possession elects to sell property of the estate under 11 U.S.C. § 363; however, with respect to
the procedures to be adopted in conducting a sale outside the ordinary course, Bankruptcy Rule
6004 provides only that such sale may be by private sale or public auction, and requires only that
the trustee provide an itemized list of the property sold together with the prices received upon
consummation of the sale. Fed. R. Bankr. Proc. 6004(f).

Neither the Bankruptcy Code nor the Bankruptcy Rules contain specific provisions with
respect to the procedures to be employed by a trustee in conducting a public or private sale.
Nonetheless, as one Court has stated, “[i]t is a well-established principle of bankruptcy law that
the objective of bankruptcy rules and the trustee’s duty with respect to such sales is to obtain the
highest price or greatest overall benefit possible for the estate.” In re Atlanta Packaging
Products, Inc., 99 B.R. 124, 131 (Bankr. N.D. Ga. 1988). Additionally, courts have long
recognized the need for competitive bidding at hearings on private sales; “[c]lompetitive bidding
yields higher offers and thus benefits the estate. Therefore, the objective is ‘to maximize
bidding, not restrict it.”” Id.

The Debtor believes that the proposed Bidding Procedures will maximize the price

ultimately obtained for the Property and assignment of the Existing Lease while still protecting

12
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the Estate from parties who may wish to bid on the Property, but who are ultimately unable to
consummate a purchase of the Property. The Bidding Procedures serve numerous legitimate
purposes. Among other things, the Bidding Procedures will (i) foster competitive bidding among
any serious potential purchasers; (ii) eliminate from consideration purchasers who would waste
the Debtor’s time because they would not have the financial ability to consummate a purchase of
the Property; and (iii) ensure that the highest possible price is obtained for the Property. Finally,
the Bidding Procedures contain no Breakup Fee and no Expense Reimbursement. Accordingly,
the Debtor submits that approval of the proposed Bidding Procedures is in the best interests of
the estate and creditors and should be approved by the Court.
1.
THE PROPOSED SALE IS IN THE BEST INTERESTS OF THE ESTATE

A. The Debtor Has Complied With All Applicable Notice Requirements.

Section 363(b)(1) of the Bankruptcy Code provides that the trustee (or debtor in
possession), “after notice and a hearing, may use, sell or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.C. 8§ 363(b)(1). Section 102(1) defines “after notice
and a hearing” as after such notice as is appropriate in the particular circumstances, and such
opportunity for hearing as is appropriate in the particular circumstances. 11 U.S.C. §
102(1)(A).

Bankruptcy Rule 6004(a) provides, in pertinent part, that notice of a proposed sale not in
the ordinary course of business must be given pursuant to Bankruptcy Rules 2002(a)(2), (c)(1),
(1) and (k), and, if applicable, in accordance with section 363(b)(2) of the Bankruptcy Code.
Fed. R. Bankr. P. 6004(a). Bankruptcy Rule 2002(a)(2) requires at least 21 days’ notice by mail
of a proposed sale of property of the estate other than in the ordinary course of business, unless
the Court for cause shown shortens the time or directs another method of giving notice. Fed. R.
Bankr. P. 2002(a)(2). Bankruptcy Rule 2002(c)(1) requires that the notice of a proposed sale
include the date, time and place of any public sale, the terms and conditions of any private sale,
and the time fixed for filing objections. It also provides that the notice of sale or property is

sufficient if it generally describes the property. Fed. R. Bankr. P. 2002(c)(1). Bankruptcy Rule

13
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2002(k) requires that the notice be given to the United States Trustee. Fed. R. Bankr. P.
2002(k).

In addition, Local Bankruptcy Rule 6004-1 requires that the Notice contain the
information specified in Local Bankruptcy Rule 6004-1(c)(3) and that an additional copy of the
Notice be submitted to the Clerk of the Bankruptcy Court together with a Form 6004-2 at the
time of filing for purposes of publication. L.B.R. 6004-1(c)(3) and (f).

The Debtor has complied with all of the above provisions of the Bankruptcy Code, the
Bankruptcy Rules and the Local Bankruptcy Rules. The Debtor has complied with Bankruptcy
Rules 6004(a) and 2002(a)(2), (c)(1), (i) and (k), as well as Local Bankruptcy Rule 6004-
1(c)(3), because the notice of the Motion that has been filed contemporaneously herewith (the
“Notice”) includes all of the required information, including, without limitation, the date, time
and place of the Auction and Sale Hearing and the deadline for objecting to this Motion, and has
been served on the Office of the United States Trustee, the Debtor, all of the Debtor’s known
creditors and interest holders, all parties that are known or reasonably believed to have asserted
any lien, encumbrance, claim or other interest in the Property or the Existing Lease, all non-
debtor parties to any executory contracts or leases to be assumed including the Existing Lease,
all applicable taxing authorities, all non-debtor parties to any permits held by the Debtor for the
Property and Existing Lease, and all parties requesting special notice. The Debtor has also
complied with the requirements of Local Bankruptcy Rule 6004-1(f) because the Debtor has
filed the Notice and Form 6004-2 with the Clerk of the Bankruptcy Court for purposes of
publication.

B. The Sale Of The Assets Should Be Approved Because Good Business Reasons Exist,

The Purchase Price For The Assets Is Fair And Reasonable, And The Proposed Sale

Is In The Best Interests Of The Estate And Creditors.

As a general matter, a Court considering a motion to approve a sale under Bankruptcy
Code Section 363(b) should determine from the evidence presented before it that a “good
business reason” exists to grant such a motion. In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir.

1983). In addition, the Court must further find it is in the best interest of the estate. To make

14
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this determination, a Court should consider whether:
1) the sale is fair and reasonable, i.e., the price to be paid is
adequate;
2 the property has been given adequate marketing;
3 the sale is in good faith, i.e., there is an absence of any
lucrative deals with insiders; and
4 adequate notice has been provided to creditors.
In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841-2 (Bankr. C.D. Cal. 1991); In re The
Landing, 156 B.R. 246, 249 (Bankr. E.D. Mo. 1993); In re Mama’s Original Foods, Inc., 234
B.R. 500, 502-505 (C.D. Cal. 1999). The Debtor submits that the proposed sale of the Property,
pursuant to the terms of the APA, satisfies each of these requirements.

1. Sound Business Purpose.

The Ninth Circuit Bankruptcy Appellate Panel in Walter v. Sunwest Bank (In re Walter),
83 B.R. 14, 19 (9th Cir. B.A.P. 1988) has adopted a flexible case-by-case test to determine
whether the business purpose for a proposed sale justifies disposition of property of the estate
under Section 363(b). The facts pertaining to the sale at issue here substantiate the Debtor’s
business decision that the contemplated sale of the Property, pursuant to the terms of the APA,
serves the best interests of the Estate and merits the approval of this Court.

The Debtor has ceased operations and its goal in the bankruptcy case is to liquidate its
assets to maximize recoveries for creditors. The Debtor believes that the liquidation of its assets
will generate sufficient proceeds to permit the Debtor to pay its creditors a significant
distribution. The proposed sale of the Property to the Buyer is anticipated to result in sale
proceeds of at least $10,000,000 (subject to increase by overbid), which the will facilitate the
goal of liquidating assets to pay creditors. On the other hand, if the Debtor is not able to
consummate a sale of the Property to the Buyer (or a successful overbidder) as proposed herein,
the Debtor will not generate the at least $10 million in sale proceeds that could be used to pay
creditors. The Debtor also will be saddled with the obligations and expenses of an owner of real

property (including continuing lien obligations) and a landlord of a tenant that operates a

15
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business at the site. Based on the foregoing, the Debtor submits that the proposed sale of the
Property is in the best interests of the Estate and therefore represents a sound exercise of the
Debtor’s business judgment.

2. Fair and Reasonable Price.

In order for a sale to be approved under Bankruptcy Code Section 363(b), the purchase
price must be fair and reasonable. See generally, In re Canyon Partnership, 55 B.R. 520 (Bankr.
S.D. Cal. 1985). The debtor in possession is given substantial discretion in this regard. Id. In
addition, Courts have broad discretion with respect to matters under section 363(b). See Big
Shanty Land Corp. v. Comer Properties, Inc., 61 B.R. 272, 278 (Bankr. N.D. Ga. 1985). In any
sale of estate assets, the ultimate purpose is to obtain the highest price for the property sold.
Wilde Horse Enterprises, Inc., 136 B.R. at 841 (citing In re Chung King, Inc., 753 F.2d 547 (7"
Cir. 1985)), In re Alpha Industries, Inc., 84 B.R. 703, 705 (Bankr. Mont. 1988).

The Bidding Procedures and Auction process implemented by the Debtor is specifically
designed to ensure that the highest price possible is obtained for Property. Although the Debtor
will not know the results of the Auction (if one is conducted) until the Auction has been
completed, the Debtor submits that, based upon the marketing efforts of the Debtor and the
Broker, the Property will have been exposed to those parties who are most likely to be
interested in acquiring the Property, and the highest and best bid obtained for the Property
(whether it is the bid offered by the Buyer or an overbid submitted by a successful overbidder)
will constitute fair and reasonable value for the Property.

3. Adequate Marketing.

The Debtor and the Broker have worked diligently to attract buyers for the Property and to
negotiate the terms of a sale of the Property. As set forth in the accompanying Knowlton
Declaration, Ms. Knowlton and Keller Williams engaged in widespread marketing efforts with
respect to the Property, including an emphasis on the Asian community based on the geographic
location of the Property. In addition to being listed in numerous online listing services and media,
the Property was marketed through print publications, as well as international media, such as We

Chat in China. The Broker also marketed the Property to her vast network of contacts both
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domestically and internationally.

Numerous offers and expressions of interests were received. The Broker communicated all
such expressions of interest to the Debtor as well as to the Committee. The Broker held multiple
calls and conferences with the Debtor and the Committee to ensure the continuation of proper and
efficient marketing efforts and maximizing value of the Property, especially considering due
diligence and other contingencies sought by interested parties. After extensive marketing and offer
and counter-offer process, the highest and best offer was received from the Buyer based on the
combination of the purchase price, the short due diligence contingency period, which was waived,
and the nonrefundable deposit currently held by escrow.

However, in an effort to maximize the value obtained for the Property, the Debtor is
inviting overbids for the Property, in accordance with the proposed Bidding Procedures. Based on
the foregoing, the Debtor submits that the Property has been, and will be, adequately marketed.

4, Good Faith.

When a Bankruptcy Court authorizes a sale of assets pursuant to Bankruptcy Code
Section 363(b)(1), it is required to make a finding with respect to the “good faith” of the
purchaser. In re Abbotts Dairies, 788 F.2d at 149. Such a procedure ensures that Section
363(b)(1) will not be employed to circumvent creditor protections. Id. at 150. With respect to
the Debtor’s conduct in conjunction with the sale of the Property, the good faith requirement
focuses principally on whether there is any evidence of “fraud, collusion between the purchaser
and other bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders.”
Abbotts Dairies, 788 F.2d at 147; Wilde Horse Enterprises, 136 B.R. at 842.

To the best of the Debtor’s knowledge, the principal of the Buyer, Yiyan Fu, has no prior
connections with the Debtor. Moreover, the offer was transmitted through broker and the
transaction was negotiated through the use of counsel. There are no agreements or
representations with any insiders of the Debtor in connection with the proposed transaction
herein. No offer to purchase the Property received by the Debtor has been ignored, and the
Debtor has taken reasonable steps to try to obtain the highest price possible for the Property.

Based on the foregoing, the Debtor submits that the good faith requirement has been satisfied,
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and that the Buyer (or a successful overbidder) should be deemed a “good faith” purchaser under
11 U.S.C. § 363(m).

5. Accurate and Reasonable Notice.

The purpose of the notice is to provide an opportunity for objections and hearing before
the Court if there are objections. In re Karpe, 84 B.R. 926, 930 (Bankr. M.D.Pa. 1988). A
notice is sufficient if it includes the terms and conditions of the sale and if it states the time for
filing objections. 1d.

As set forth in detail in Section I11.A of this Memorandum, the Debtor has complied with
all of the applicable notice provisions of the Bankruptcy Code, the Bankruptcy Rules and the
Local Bankruptcy Rules. Thus, the Debtor submits that the notice of the Motion (and proposed
sale of the Property) should be deemed adequate, accurate and reasonable by the Court.

C. The Court Should Approve The Sale Of The Assets, Free And Clear Of Liens,

Claims And Interests.

The Bankruptcy Court has the power to authorize the sale of property free and clear of
liens or interests. See 11 U.S.C. § 363(f); In re Gerwer, 898 F.2d 730, 733 (9th Cir. 1990).

Section 363(f) of the Bankruptcy Code permits a sale of property “free and clear of any
interest in such property of an entity other than the estate” if any one of the following five

conditions is met:

1) applicable nonbankruptcy law permits sale of such
property free and clear of such interest;

(2) such entity consents;

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

4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable

proceeding, to accept a money satisfaction of such
interest.

11 U.S.C. 8 363(f). Section 363(f) is written in the disjunctive; thus, satisfaction of any one of
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the five conditions is sufficient to sell property free and clear of liens. See e.g., Citicorp
Homeowners Services, Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (Bankr. E.D. Pa. 1988);
Mutual Life Ins. Co. of New York v. Red Oak Farms, Inc. (In re Red Oak Farms, Inc.), 36 B.R.
856, 858 (Bankr. W.D. Mo. 1984).

As an initial matter, the Debtor does not seek to sell the Property free and clear of
secured property tax obligations due and owing to the Los Angeles County tax collector. Based
on the fact that the obligations are those of the tenant under the Existing Lease, they will survive
as statutory obligations of the successor property owner.

Bankruptcy Code section 363(f)(3) provides authority for the Debtor to sell the Property
free and clear of liens, claims and interest as the Purchase Price exceeds the value of the secured
claims against the Property. As discussed above, there are liens securing three claims against the
Property held by Shanghai Commercial Bank, Ltd, TT and Heusing Holdings. The aggregate
amount of the asserted secured claims, including the disputed secured claims of TT and Heusing
Holdings, is approximately $8.5 million, which is less than the $10 million Purchase Price.
Further, the Debtor intends to pay the secured claim of Shanghai Commercial Bank, Ltd from the
sale proceeds. TT’s and Heusing Holdings’ liens will attach to the sale proceeds with same
validity and priority that they held prepetition.

Furthermore, Bankruptcy Code section 363(f)(2) also provides authority for the sale free
and clear of liens, claims and interests. The Debtor anticipates that the three lienholders will
consent to the sale as the sale will generate the sufficient proceeds to pay their secured claims. In
addition, the “consent” of an entity asserting an interest in the property sought to be sold, as
referenced in 11 U.S.C. 8 363(f)(2), can be implied if such entity fails to make a timely objection
to the sale after receiving notice of the sale. In re Eliot, 94 B.R. 343, 345 (E.D. Pa. 1988). See
also, In re Ex-Cel Concrete Company, Inc., 178 B.R. 198, 203 (9th Cir. BAP 1995) [“The issue
here is whether there was consent or non-opposition by Citicorp.”]; In re Paddlewheels, Inc.,
2007 WL 1035151 (Bankr. E.D.La. April 2, 2007) (“The Sale Motion complies with section
363(f) of the Bankruptcy Code, in that the Trustee either obtained the consent of Whitney to the

sale of the Vessel to Purchaser or Whitney had no objection to the Sale.”).
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Finally, the unsecured obligations of Washe LLC are in bona fide dispute. First, Washe
LLC is a separate entity and not the Debtor. Second, one of the references in the PTR is to “Park
Inn Radisson” which is in its own bankruptcy case (In re Crystal Waterfalls, LLC) and is to be
addressed therein since the cases have not been consolidated. Finally, both liens were recorded
after the Petition Date and, therefore, void as being recorded in violation of the automatic stay
provisions of the Bankruptcy Code. See In re Dunbar, 245 F.3d 1058 (9" Cir. 2001) (actions

taken in violation of the automatic stay are void ab initio); see also In re Schwartz, 954 F.2d 569

(9th Cir. 1992) (actions in violation of the automatic stay are void, not voidable). As a result, a
sale free and clear of such liens is appropriate under 11 U.S.C. 8§ 363(f)(4).

Based on the foregoing, the sale of the Property to the Buyer (or a successful overbidder)
may be approved, free and clear of the liens, claims and interests of any secured creditors,
pursuant to 11 U.S.C. § 363(f)(2), (3) and (4), but subject to the liens of the Los Angeles County
Tax Collector relating to secured property taxes for the Property.

V.
THE DEBTOR SHOULD BE PERMITTED TO ASSUME AND ASSIGN THE

EXISTING LEASE PURSUANT TO SECTIONS 365 (A), (B) AND (F) OF THE

BANKRUPTCY CODE

Bankruptcy Code section 365(a) authorizes a debtor in possession, “subject to the Court’s
approval . . . [to] assume or reject any executory contract or unexpired lease of the debtor.” A
debtor in possession may assume or reject executory contracts for the benefit of the estate. In re
Klein Sleep Products, Inc., 78 F.3d 18, 25 (2d. Cir.1996); In re Central Fla. Metal Fabrication,
Inc., 190 B.R. 119, 124 (Bankr. N.D. Fla. 1995); In re Gucci, 193 B.R. 411, 415 (S.D.N.Y.1996).
In reviewing a debtor in possession’s decision to assume or reject an executory contract, a
bankruptcy court should apply the “business judgment test” to determine whether it would be
beneficial to the estate to assume it. In re Continental Country Club, Inc., 114 B.R. 763, 767
(Bankr.M.D.Fla.1990); see also In re Gucci, 193 B.R. at 415. The business judgment standard
requires that the court follow the business judgment of the debtor unless that judgment is the

product of bad faith, whim, or caprice. In re Prime Motors Inns, 124 B.R. 378, 381
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(Bankr.S.D.Fla.1991), citing Lubrizol Enterprises v. Richmond Metal Finishers, 756 F.2d 1043,
1047 (4th Cir.1985), cert. denied, 475 U.S. 1057 (1986).

Pursuant to Bankruptcy Code section 365(b)(1), if there is a default in an executory
contract or unexpired leases that the debtor seeks to assume, the debtor must: (a) cure any
existing defaults under such agreements; (b) compensate all non-debtor parties to such
agreements for any actual pecuniary loss resulting from the defaults; and (c) provide adequate
assurance of future performance under the contract or lease. 11 U.S.C. § 365(b)(1); see also In
re Bowman, 194 B.R. 227, 230 (Bankr.D.Ariz.1995), In re AEG Acquisition Corp., 127 B.R. 34,
44 (Bankr.C.D.Cal.1991), aff’d 161 B.R. 50 (9th Cir.B.A.P.1993).

Under section 365(f) of the Bankruptcy Code, a debtor, after assuming a contract, may
assign its rights under the contract to a third party. 11 U.S.C. § 365(f); see also In re Rickel
Home Center, Inc., 209 F.3d 291, 299 (3d Cir. 2000) (“The Code generally favors free
assignability as a means to maximize the value of the debtor’s estate.”); Weingarten Nostat, Inc.
v. Service Merchandise Company, Inc., 396 F.3d 737, 742 (6th Cir. 2005); see also In re
Headquarters Dodge, Inc., 13 F.3d 674, 682 (3d Cir. 1994) (noting that the purpose of section
365(f) is to assist the trustee in realizing the full value of the debtor’s assets); In re Crow
Winthrop Operating Partnership, 241 F.3d 1121, 1124 (9th Cir. 2001) (finding that section
365(f) permits the assignment of contracts by debtors notwithstanding de facto anti-assignment
clauses so as to permit debtors from realizing the full value of their assets).

Pursuant to Bankruptcy Code section 365(f)(2) of the Bankruptcy Code, a debtor may
assign its executory contracts and unexpired leases, provided the debtor first assumes such
executory contracts and unexpired leases in accordance with Bankruptcy Code section 365(b)(1),
and second, provides adequate assurance of future performance by the assignee. The purpose of
the adequate assurance requirement is to protect the interests of the non-debtor party to an
assigned contract, as section 365(k) of the Bankruptcy Code relieves a debtor from liability for
any breach of a contract that may occur after an assignment. Cinicola v. Scharffeberger, 248
F.3d 110, 120 (3d Cir. 2001). Adequate assurance of future performance is not required for every

term of an executory contract or unexpired lease, but only such terms that are “material and
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economically” significant. In re Fleming Cos., Inc., 499 F.3d 300, 305 (3d Cir. 2007). The
meaning of "adequate assurance of future performance™ depends on the facts and circumstances
of each case, but should be given a “practical, pragmatic construction.” In re DBSI, Inc., 405
B.R. 698, 708 (Bankr. D. Del. 2009); see also In re Decora Indus., 2002 U.S. Dist. LEXIS
27031, at *23 (D. Del. 2002) (“[A]dequate assurance falls short of an absolute guarantee of
payment.”). Adequate assurance may be provided by demonstrating the assignee's financial
health and experience in managing the type of enterprise or property assigned. See, e.g., In re
Bygaph, Inc,. 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (finding that adequate assurance is
present when prospective assignee of lease from debtor has financial resources and has expressed
willingness to devote sufficient funding to business to give it strong likelihood of success).

The Debtor believes that all of the applicable requirements under 11 U.S.C. 88 365(a),
(b) and (f) for the assumption and assignment of the Existing Lease have been or will be
satisfied in this case. The Debtor satisfies the business judgment test as it is seeking assign the
Existing Lease as part of the sale transaction that will generate funds to make a significant
distribution to its creditors. The Debtor is no longer operating and its goal in this bankruptcy
case it to maximize value through sales of its assets.

The Debtor landlord is not in default under the lease and, accordingly, Bankruptcy Code
section 365(b)(1) does not apply. Here, the proposed assignor is the lessor rather than the lessee,
such that the Bankruptcy Code section 365(f)(2) adequate assurance requirements apply to the
performance of the new landlord. The Buyer has the wherewithal and is prepared to assume all
of the lessor’s obligations under the Existing Lease and will provide adequate assurance of its
future performance as the new lessor if requested by the existing tenant.

For purposes of disclosure and reservation of rights, the Debtor understands that the
lessee under the Existing Lease may not be in full compliance with payment of secured property
taxes, which is a requirement based on the Triple-Net terms of the Existing Lease. In the event
that outstanding obligations for property taxes are due and owing and the Debtor is required to
make such payment from sale proceeds, the Debtor expressly reserves the right to proceed

against the lessee for reimbursement of such payments.
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V.
REQUEST FOR WAIVER OF 14-DAY STAY PERIODS SET FORTH IN

BANKRUPTCY RULES 6004(h) AND 6006(d)

Bankruptcy Rule 6004(h) provides, among other things, that an order authorizing the use,
sale or lease of property . . . is stayed until the expiration of fourteen days after entry of the Court
order, unless the Court orders otherwise. Bankruptcy Rule 6006(d) has a similar provision with
respect to an order approving of the assumption and assignment of unexpired leases and
executory contracts.

The Debtor and its estate continue to incur administrative expenses for postpetition
expenses obligations as owner and lessor of the Property. To prevent the increase of such
administrative expenses and maximize the potential recovery to creditors of the estate, the
Debtor and the Buyer (or a successful overbidder) must be permitted to consummate the sale of
the Property as soon as possible after entry of an order granting this Motion. As indicated above,
the Debtor anticipates that the sale of the Property will close as soon as possible after entry of the
order granting this Motion. To facilitate the most expeditious sale closing possible, the Debtor
requests that the order granting this Motion be effective immediately upon entry by providing
that the fourteen-day stay periods provided by Bankruptcy Rule 6004(h) and 6006(d) are waived.

VI.
CONCLUSION

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

1. finding that the notice given by the Debtor in connection with the sale of the
Property and related requested relief, and the hearing on the Motion is adequate, sufficient,
proper and complies with all applicable provisions of the Bankruptcy Code, Federal Rules of

Bankruptcy Procedure, and Local Bankruptcy Rules for the Central District of California;

2. granting the Motion in its entirety;
3. approving the proposed bid procedures;
4, authorizing the Debtor to sell the Property and improvements to the Buyer (or to

a successful overbidder), free and clear of all liens, claims and interests, pursuant to the terms
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and conditions set forth in the APA with the liens of all asserted secured creditors to attach to
the sale proceeds with the same validity and priority as such liens had prepetition, provided
that the sale will be subject to the liens of the Los Angeles County Tax Collector relating to
unpaid property taxes;

5. authorizing the Debtor to assume and assign the Existing Lease to the Buyer (or
to a successful overbidder);

6. finding that the Buyer (or a successful overbidder) is a good faith buyer entitled
to all of the protections afforded by Section 363(m) of the Bankruptcy Code;

7. Reserving to the Debtor the right to pursue the tenant under the Existing Lease
for any unpaid obligations under the Existing Lease which the Debtor may be required to pay,
including, without limitation, property taxes;

8. authorizing the Debtor to execute and deliver, on behalf of the Estate, any and all
documents that may be reasonably necessary to consummate the sale of the Property;

0. allowing the Debtor to pay all sale closing costs and undisputed secured claims
from the sale proceeds, and authorizing the Debtor to establish an escrow of the sale proceeds
in the amount of the disputed secured claims pending further order of this Court;

10.  waiving the 14-day stay periods set forth in Bankruptcy Rules 6004(h) and
6006(d); and

11. granting such other and further relief as may be necessary or appropriate under
the circumstances.

Dated: September 12, 2017 LIBERTY ASSET MANAGEMENT CORPORATION

By:__ /s/ David B. Golubchik
DAVID B. GOLUBCHIK
JEFFREY S. KWONG
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.

Attorneys for Debtor and Debtor in Possession
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DECLARATION OF LAWRENCE PERKINS

I, Lawrence Perkins, hereby declare as follows:

1. | am Co-Founder, and Chief Executive Officer of Sierra Constellation Partners,
LLC. (*SCP”), which maintains offices at 400 S. Hope St. Suite 1050, Los Angeles, California
90071. Except as otherwise noted, | have personal knowledge of the matters set forth herein.

2. Liberty Asset Management Corporation, the debtor and debtor in possession
herein, commenced its Chapter 11 bankruptcy case by filing a Voluntary Petition on March 21,
2016. I am the Chief Restructuring Officer of Liberty Asset Management Corporation. Benjamin
Kirk aka Benjamin Ko is the 100% shareholder of Liberty.

3. Liberty filed its Application For An Order Pursuant To Sections 105(a) and
363(b) Of The Bankruptcy Code Authorizing And Approving (I) Employment And Retention Of
Lawrence R. Perkins As Chief Restructuring Officer, and (1I) Employment Of Sierra
Constellation Partners, LLC, Effective as of March 28, 2016 (the “Application”). Based on the
foregoing and the Court’s approval of the Application, 1 am the Chief Restructuring Officer
(“CRQ”), and the person in charge of, Liberty.

4. I make this declaration in support of the Debtor’s Motion for the sale of the
Property and assumption and assignment of the Existing Lease.

5. Prior to cessation of operations, the Debtor was a real estate management
company with Benjamin Kirk as 100% member. The Debtor’s mission was to seek out real
estate opportunities throughout Northern and Southern California, invest in such opportunities,
and manage them.

6. Prior to the creation of the Debtor, Mr. Kirk had a personal and professional
relationship with Lucy Gao, including a child between them. In the ordinary course of business,

the Debtor would identify real estate projects to acquire, the Debtor would fund the acquisition
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of such properties and a special-purpose entity would be formed to own and operate the
properties. Ms. Gao was responsible for the creation of the entities and structured many of them
with herself (Lucy Gao) as the sole member. Notwithstanding the foregoing, it was always
understood that the properties, which were acquired with Debtor’s funds, were held for the
benefit of the Debtor.

7. Approximately two (2) years ago prior to the Petition Date, the personal
relationship of these individuals came to an end. The Debtor, through Mr. Kirk, learned that Ms.
Gao has been using her position as the sole member of certain of the special purpose entities, to
sell the real estate holdings and divert funds to herself and to the exclusion of the Debtor. Since
the Debtor has substantial creditors of its own, and funds were not being remitted to the Debtor
to pay its obligations to creditors, such creditors commenced litigation against the Debtor.

8. Based on the foregoing, the Debtor determined that the commencement of this
bankruptcy case was necessary and proper to stay litigation and use the powers of the Court to
preserve assets for the benefit of creditors. Upon commencement of this case, the Debtor has
already initiated certain adversary proceedings for a determination as to the ownership of the
various properties and entities.

9. The Debtor’s goal for this bankruptcy is to generate funds to pay its creditors.
Based on the Debtor’s portfolio of assets, the Debtor believes that it will be able to pay all its
creditors in full and this will be a surplus estate.

10. The Debtor’s primary asset consists of that certain real property and
improvements located at (i) 1020 S. Baldwin Avenue, Arcadia, CA (APN 5778-006-010) (the

“Baldwin Property”) and (ii) 652 Fairview Avenue, Arcadia, California (APN 5778-006-005)

(the “Fairview Property” and collectively with the Baldwin Property, the “Property”).
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11. The Debtor is also the successor in interest to a lease relating to the Property
between Arcadia Pacific Investments, LLC and AMF Bowling Centers, Inc. dated March 31,
1999 (the “Existing Lease”), a true and correct copy of which is attached hereto as Exhibit “1”.

12. Based on my review of the Preliminary Title Report for the Property, a true and
correct copy of which is attached hereto as Exhibit “2”, | believe that the Property is
encumbered by liens securing three asserted secured claims as set forth therein.

13. In or about May 2016, the Debtor engaged Keller Williams Santa Monica/Pacific

Palisades (“Keller Williams”), and in particular Lulu Knowlton to serve as its real estate broker

(the “Broker”) to market the Property for sale. The Court thereafter entered its order authorizing
the Debtor’s employment of Keller Williams to serve as its real estate broker for the Property. In
the event of a successful sale of the Property to a buyer procured by the Broker, the Broker will
be entitled to the payment of a broker commission equal to four percent (4%) of the gross sale
price from the proceeds of such sale at the closing.

14.  The Debtor and Keller Williams worked diligently to identify prospective
purchasers for the Property, to procure written letters of intent or offers from prospective
purchasers, to discuss and negotiate the terms and conditions under which prospective purchasers
would potentially purchase the Property, to prepare a form of asset purchase agreement for the
sale of the Property and assignment of the Debtor’s interest in the Existing Lease to a purchaser
(and other related documents), and to take such other and further actions as necessary to
negotiate and document a transaction which provides for the sale of the Property and assignment
of the Estate’s interest in the Existing Lease to a purchaser, for the benefit of all creditors.

15.  The marketing and sale efforts were fruitful and resulted in the successful
negotiation of an asset purchase agreement with an entity known as to TT Investment Los

Angeles Fund I, LLC (“TT”) for a sale price of $13.5 million. In connection with the purchase,
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TT deposited $405,000 into escrow. TT also held a second priority security interest in the
Property to secure an alleged obligation asserted to be over $900,000.

16.  After an opportunity for overbid, a sale hearing was held on November 4, 2016, at
which time TT was determined to be the successful bidder. An order approving the sale, a true
and correct copy of which is attached hereto as Exhibit “3”, was entered on November 9, 2016
[Doc No. 276] and the deposit of $405,000 became nonrefundable. For reasons that were not
disclosed to me, TT failed to close the sale transaction. We took the position that the deposit has
been forfeited to the estate and the Debtor is currently in possession of such funds.

17. Since that time, the Debtor continued to market the Property with the assistance of
Keller Williams. Unfortunately, the Debtor was not able to obtain interest close to the terms
agreed upon with TT. To date, the highest and best offer was received from South Lake 12, LLC
(“Buyer™) in the amount of $10,000,000, including the assumption and assignment of the
Existing Lease. A true and correct copy of the Commercial Property Purchase Agreement and
Joint Escrow Instructions, together with all counteroffers and waivers of contingencies
(collectively, the “APA™), is attached hereto as Exhibit “4”,

18. A $300,000 deposit was submitted to escrow. Buyer was provided with a due
diligence period, which successfully passed. As a result, | believe that the Debtor is prepared to
proceed with a sale to the Buyer subject to overbid.

19.  The proposed sale is on an “as is, where is” basis, with no representation or
warranty) is for cash in the sum of $10,000,000 (the “Purchase Price”). The APA provides that
the sale of the Property and assignment of the Existing Lease must be free and clear of all liens,

claims and interests.
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20.  While the Debtor is prepared to consummate a sale of the Property to the Buyer, |
am also interested in obtaining the maximum price for the Property. Accordingly, the Debtor
required that any sale of the Property be subject to better and higher bids.

21. Based on the foregoing considerations, | hereby seek Court approval of the

following proposed bidding procedures (the “Bidding Procedures”):

a. Stalking Horse APA. The APA shall be approved as the stalking horse

asset purchase agreement and the Buyer as the stalking horse buyer.

b. Date for Auction. The auction of the Property and the Existing Lease

(“Auction”) shall be scheduled for the date and time of the hearing on this
Motion, which is October 3, 2017 at 11:00 a.m. in this Courtroom.

C. Alternative Bid Requirements. Any party interested in submitting an

alternative bid for the Property (an “Alternative Bid”) must, not later than

5:00 p.m. (prevailing Pacific Time) on the date that is seven (7) calendar

days before the Auction (the “Alternative Bid Deadline”), deliver such

Alternative Bid in writing to counsel for the Debtor (David B. Golubchik,
Esq., Levene, Neale, Bender, Yoo & Brill L.L.P., 10250 Constellation Blvd.,
Suite 1700, Los Angeles, California 90067, Email: DBG@LNBYB.com,
Facsimile: (310) 229-1244), in accordance with the requirements set forth
below:

i. The purchase price for the Property in any Alternative Bid must be
in the sum of at least 3% over the Purchase Price, or $10,300,000. Any
Alternative Bid must otherwise be on the same or better material terms
and conditions than as set forth in the APA, or as the Bankruptcy Court

may determine are in the best interest of creditors and the estate.
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Only Qualified Bidders may tender an Alternative Bid. For the
purposes of this provision, a Qualified Bidder shall be any party that,
within seven (7) calendar days prior to the Auction delivers to LNBYB: (1)
a good funds deposit in an amount equal to three percent (3%) of the
Alternative Bid; (II) written evidence from a third party reasonably
satisfactory to the Debtor of its financial ability to perform the obligations
under the APA before, on, and after the closing; (I11) a form of a proposed
purchase and sale agreement for the Alternative Bid; and (IV) a written
statement signed by the Alternate Bidder agreeing that such Alternate
Bidder, if successful at the hearing on the Sale Motion, shall be bound by
the terms of its APA. No Alternative Bids that are contingent as to due
diligence or financing shall be considered. If the Debtor determines, in its
sole discretion, that the proof of funds or other submission provided by the
bidder to Debtor is unacceptable, the Debtor may, in its sole discretion,
disqualify such proposed bidder from participating in Auction. In the
event that the Debtor exercises its discretion and disqualifies a bidder from
participating in the Auction, the deposit made by such bidder (if any) shall
be returned to the bidder.

Bidding At Auction. If at least one Qualified Bidder who has submitted

an Alternative Bid appears at the Auction, the Debtor shall designate what it

determines, in its reasonable judgment, to be the best and highest bid

received for the Property to be the leading bid at the Auction. Thereafter, the

Debtor shall solicit better and higher bids for the Property, in bidding

increments of at least $50,000 from the Qualified Bidders participating in the
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Auction (including the Buyer, if it chooses to participate) until the best and
highest bid for the Property has been determined by the Debtor.

Backup Bidder:  The qualified bidder who submits the second

best/highest bid for the Property at the Auction shall be designated as the

backup bidder the (“Back-up Bidder”). In the event that Buyer or the

successful overbidder cannot timely complete the purchase of the Property,
the Debtor shall be authorized to proceed with the sale of the Property to the
Backup Bidder without further notice, hearing or order of the Court. In the
event the Debtor intends to proceed with a closing with respect to any bid
designated by the Bankruptcy Court as a “backup” bid at the hearing on the
Sale Motion (a defined below), the Debtor shall provide to the party whose
bid was designated as a “backup” bid not less than three (3) calendar days’
prior written notice of the date set for the closing with respect to such
“backup” bid.

Closing of Sale and Forfeiture of Deposits: The winning bidder will

have until the first business day that is fourteen (14) days after the date of
entry of a Court order granting this Motion (the “Sale Order”) to consummate
the sale of the Property. If the winning bidder fails to do so, the winning
bidder will be deemed to have forfeited its deposit unless the Court or the
Debtor agrees to provide the winning bidder with an extension of time to
close the sale. If the winning bidder fails to close and forfeits its deposit, the
Back-up Bidder will be notified and will have not less than three (3) calendar
days after the date of the notification that the winning bidder failed to close,

to close its purchase of the Property or will be deemed to have forfeited its
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1 deposit unless the Court or the Debtor agrees to provide such Back-up Bidder

with an extension of time to close the sale. The deposit of the Back-up

? Bidder will be retained by the Debtor following the conclusion of the
;l Auction and will be returned to the Back-up Bidder on the closing by the
¢ winning bidder of its purchase of the Property, unless the Back-up Bidder has
9 forfeited its deposit pursuant to the terms and conditions set forth herein.

8 | declare under penalty of perjury that the foregoing is true and correct. Executed this

9 || 12th day of September 2017, at Los Angeles, California
10
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DECLARATION OF LULU KNOWLTON

I, Lulu Knowlton, hereby declare as follows:

1. I am real estate agent and have been with Keller Williams Santa Monica/Pacific
Palisades (“Keller Williams”) since February 2014. I was the Keller Williams Top Agent for The
Year in 2014 and received the 2105 Triple Gold International Medallion Award for Sales. In
particular, I have extensive experience in the real estate industry with the Asian American
community in Southern California. I was born in Chongqing, China, and am fluent in Chinese
(Mandarin), Russian and English.

2. In or about May 2016, the Debtor engaged Keller Williams and me to serve as its real
estate broker (the “Broker”) to market the Property for sale. The Court thereafter entered its order
authorizing the Debtor’s employment of Keller Williams to serve as its real estate broker for the
Property. In the event of a successful sale of the Property to a buyer procured by the Broker, the
Broker will be entitled to the payment of a broker commission equal to four percent (4%) of the gross
sale price from the proceeds of such sale at the closing.

3. Although Keller Williams was employed as real estate broker in May 2016,
Keller Williams began marketing the Property in early April 2016 — shortly after the
commencement date of Keller Williams’ listing period and the date of the listing agreement of
March 31, 2016.

4, I have extensive contacts in the Chinese and Russian communities which,
historically, have been the groups purchasing real properties for highest values. The Property in
question is located in a predominantly Chinese community, and my efforts included exposure of
the Property and marketing it to the Chinese community, both domestically and internationally

(i.e., in China). The Property was marketed through the following media:

J Listed the Property on Loopnet;
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J Listed the Property on MLS;
. Posted listings of the Property on Facebook and WeChat, the dominant social

media platforms used by people residing in China;

o Created a special column on FDCANET.COM, a Chinese real estate website
through WeChat;

. Marketed the Property through “The Homes” publication, a Chinese print media;
and

o Created a marketing flyer and materials related to information about the Property

for prospective purchasers.

5. As offers started coming in, marketing continued. When an agreement was
reached with the prospective purchaser herein, Keller Williams and I continued our marketing
efforts of the Property. I was advised that the sale would be subject to overbid, which allowed
me to continue marketing efforts to seek other interested parties to overbid for the Property.

6. Based on our marketing efforts, numerous offers and expressions of interests were
received. I communicated all such expressions of interest to the Debtor as well as to the
Committee. [ participated on numerous calls and conferences with the Debtor and the
Committee to ensure the continuation of proper and efficient marketing efforts and maximizing
value of the Property, especially considering due diligence and other contingencies sought by
interested parties. After extensive marketing and offer and counter-offer process, the highest and
best offer was received from the Buyer based on the combination of the purchase price, the short
due diligence contingency period, which was waived, and the nonrefundable deposit currently
held by escrow.

7. Although the current price of $10 million is substantially lower than the prior

failed sale at $13.5 million, this is the highest and best offer received to date after extensive
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marketing efforts and, based on such exposure to the marketplace, I believe that the offer is fair
and reasonable in this market. Nevertheless, I am hopeful that additional bidders will emerge
and bid at the Auction before this Court on October 3, 2017 at 11:00 a.m.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

8 day of September, 2017, at Santa Monica, California.

DocuSigned by:
%w&w KMW ﬁ o
L AB283TEZOFD43F. I
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DECLARATION OF YIYAN FU

I, Yiyan Fu, hereby declare as follows:

1. 1am the principal of South Lake 12, LLC (“Buyer”), the proposed buyer of the real
property located at located at (i) 1020 S. Baldwin Avenue, Arcadia, CA (APN 5778-006-
010) and (ii) 652 Fairview Avenue, Arcadia, California (APN 5778-006-005)
(collectively, the “Property™).

2. Buyer and Debtor have entered into an agreement to sell the Property for $10 million.
Buyer has placed $300,000 into escrow pending approval of the sale by the Court,
Because the contingency period has passed, I understand that the deposit is non-
refundable subject to approval of the sale by the Court.

3. Neither I nor any principals of the Buyer have any prior business dealings or other
connections with the Debtor. There are no agreements of any kind between the Buyer, on
the one hand, and the Debtor or its insiders, on the other hand, relating to the purchase of
the Property and future dealings related thereto. We made an offer through our real estate
broker and negotiated the agreement through our respective brokers.

4. Buyer has initiated, negotiated, and stands ready to consummate this transaction in good
faith. '

I declare under penalty of perjury that the foregoing is true and correct. Executed this ___ day

of September, 2017, at Arcadia, California.

W Yir/eory

YIYAN FU
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"‘\ﬁ AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE — NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Provisions (“Basic Provisions”)

1.1 Parties: This Lease (“Lease"), dated for reference purposes only .Marcfl 31. : _ , 1999 | is made
by and between ARCADIA PACIFIC INVESTMENTS, LLC, a California Limited Liability Company

(“Lessor”)

and AMF BOWLING CENTERS, INC., a virginia Corporation

(“Lessee”),

(collectively the “Parties,” or individually a “Party”).
1.2  Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of
this Lease, and commonly known as 1020 South Baldwin Avenue, Arcadia, CA 91007 ,
located in the County of Los Angeles , State of __California .
and generally described as (describe briefly the nature of the property and, if applicable, the “Project”, if the property is located within
a Project) _an improved structure containing a 40-lane bowling center and related businesses..
together with adjoining parking areas and access ways.

*such number of months and days equal to the period from the Commencement Date to

July 1, 1999, (“Premises”). (See also Paragraph 2)
1.3 Term: _ Ten (10) years and __* __ months (“Original Term”) commencing __March 31, 1999
(“Commencement Date”) and ending __June 30, 2009 (“Expiration Date”). (See also Paragraph 3)
1.4 Early Possession: (“Early Possession Date”).
See also Paragraphs 3.2 and 3.3
( 1.5 Bage l‘;ent: $22, 33)3 .33 (ordersrﬁgnqﬁ ? Oasgeﬁerxﬁ)?;ggyable onthe _First (1st) day of
each month commencing (See also Paragraph 4)

[J If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted.

1.6 Base Rent Paid Upon Execution: $_22,333.33
as Base Rent for the period _First (1st) Month of the Lease Term pr

1.7 Security Deposit: $_ ~0- (“Security Deposit”). (See also Paragraph E';)
1.8 Agreed Use: Bowling center, snack bar, pro shop, tanning salon and restaurant.
Leggee - (See also Paragraph 6)
1.9 Insuring Party. hﬂiﬁﬂ,is the “Insuring Party” unless otherwise stated herein. %See also Paragraph 8) L:essee 1s
1.10 Real Estate Brokers: (See also Paragraph 15) he Insuring Party.

(a) Representation: The following real estate brokers (collectively, the “Brokers™) and brokerage refationships exist in this

transaction (check applicable boxes): ‘i‘\ T/ A );
{1___None represents Lessor exclusively (“Lessor’s Broker”); § ~
[0__ None : represents Lessee exclusively (“Lessee’s Broker”); or
[1___None represents both Lessor and Lessee (“Dual Agency”).

(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Broker
the fee agreed to in their separate written agreement (or if there is no such agreement, the sum of % of the total Base Rent

for the brokerage services rendered by said Broker).
1.11 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by (none)
(“Guarantor”). (See also Paragraph 37)
1.12 Addenda and Exhibits. Attached hereto is an Addendum or Addenda consisting of Paragraphs _50 __ through 56
and Exhibits , all of which constitute a part of this Lease.

2. Premises.

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and
upon all of the terms, covenants and conditions set forth in this Lease. Unless otherwise provided herein, any statement of size set forth in this
Lease, or that may have been used in calcutating rental, is an approximation which the Parties agree is reasonable and the rental bt ased thereon
is not subject to revision whether or not the actual size is more or less.

2.2 Condition. Lessor shall deliver the Premises to Lessee broom clean and free of debris on the Commencement Date or the Early
Possession Date, whichever first occurs (“Start Date”), and, so long as the required service contracts described in Paragraph 7.1(b) below are
obtained by Lessee within thirty (30) days following the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating,
ventilating and air conditioning systems (“HVAC”), loading doors, if any, and all other such elements in the Premises, other than those
constructed by Lessee, shall be in good operating condition on said date and that the structural elements of the roof, bearing walls and
foundation of any buildings on the Premises (the “Building”) shall be free of material defects. If a non-compliance with said warranty exists as
of the Start Date, Lessor shall, as Lessor's sole obligation with respect to such matter, except as otherwise provided in this Lease, promptly after
receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify same at Lessor's expense.
If, after the Start Date, Lessee does not give Lessor written notice of any non-compliance with this warranty within: (i) one year as to the surface
of the roof and the structural portions of the roof, foundations and bearing walls, (ii) six (6) months as to the HVAC systems, (iii) thirty (30) days
as to the remaining systems and other elements of the Building, correction of such non-compliance shall be the obligation of Lessee at Lessee's
sole cost and expense.

2.3 Compliance. Lessor warrants that the improvements on the Premises comply with all applicable laws, covenants or restrictions of
record, building codes, regulations and ordinances ("“Applicable Requirements”) in effect on the Start Date. Said warranty does not apply to
the use to which Lessee will put the Premises or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made or to be made
by Lessee. NOTE: Lessee is responsible for determining whether or not the zoning is appropriate for Lessee's intended use, and acknowiedges
that past uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shall, except as otherwise
provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify
the same at Lessor's expense. |f Lessee does not give Lessor written notice of a non-compliance with this warranty within six (6) months
following the Start Date, correction of that non-compliance shall be the obligation of Lessee at Lessee’s sole cost and expense. |If the Applicable
Requirements are hereafter changed (as opposed to being in existence at the Start Date, which is addressed in Paragraph 6.2(e) below) so as
to require during the term of this Lease the construction of an addition to or an alteration of the Building, the remediation of any Hazardous
Substance, or the reinforcement or other physical modification of the Building (“Capital Expenditure”), Lessor and Lessee shall allocate the
cost of such work as follows:
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(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and‘unique use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that
if such Capital Expenditure is required during the fast two (2) years of this Lease and the cost thereof exceeds six {6) months’ Base Rent, }.essee
may instead terminate this Lease unless Lessor notifies Lessee, in writing, within ten (10) days atter receipt of Lessee’s termination notice that
Lessor has elected to pay the difference between the actual cost thereof and the amount equal to six (6) months' Base Rent. If Lessee elects
termination, Lessee shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor written
notice specilying a termination date at least ninety (90) days thereafter. Such termination date shall, however, in no event be earlier than the
last day that Lessee could legally utilize the Premises without commencing such Capital Expenditure.

{b) if such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee {such as, govern‘mentally
mandated seismic modifications), then Lessor and Lessee shall allocate the obligation to pay for such costs pursuant to the provisions of
Paragraph 7.1{(c); provided, however, that if such Capital Expenditure is required during the last two years of this Lease or if Lessor reasonably
determines that it is not economically feasible to pay its share thereof, Lessor shall have the option to terminate this Lease upon ninety (90) days
prior written notice 1o Lessee unless Lessee notifies Lessor, in writing, within ten (10) days after receipt of Lessor's termination notice that Lessee
will pay for such Capital Expenditure. If Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee
may advance such funds and deduct same, with Interest, from Rent until Lessor’s share of such costs have been fully paid. If Lessee is unable
to finance Lessors share, or if the balance of the Rent due and payable for the rerainder of this Lease is not sufficient to fully reimburse Lessee
on an offset basis, Lessee shall have the right to terminate this Lease upon thirty (30) days written notice to Lessor.

{c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shali be fully responsible for the cost
thereof, and Lessee shall not have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been advised by Lessor and/or Brokers 1o salisfy itself with respect to
the condition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and
compliance with Applicable Requirements), and their suitability for Lessee's intended use, (b) Lessee has made such investigation as it deems
necessary with reference to such matters and assumes all responsibility therefor as the same relate to ils occupancy of the Premises, and
{c) neither Lessor, Lessor's agents, nor any Broker has made any oral or written representations or warranties with respect to said maiters other
than as set forth in this Lease. In addition, Lessor acknowledges that: (a) Broker has made no representations, promises or warranties
concerning Lessee’s ability to honor the Lease or suitability to occupy the Premises, and (b} it is Lessor’s sole responsibility to investigate the
financial capability and/or suitability of all proposed tenants.

25 Lessee as Prior Owner/QOccupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary
corrective work.

3. Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.

3.2 Early Possession. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay
Base Rent shall be abated for the period of such early possession. All other terms of this Lease (including but not limited to the obligations to
pay Real Property Taxes and insurance premiums and to maintain the Premises) shall, however, be in effect during such period. Any such early
possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to
Lessee by the Commencement Date, If, despite said efforts, Lessor is unable to deliver possession as agreed, Lessor shall not be subject to .
any liability therefor, nor shall such failure affect the validity of this Lease. Lessee shall not, however, be obligated to pay Rent or perform its other
obligations until it receives possession of the Premises. If possession is not delivered within sixty {60) days after the Commencement Date,
Lessee may, at its option, by notice in writing within ten (10) days after the end of such sixly (60) day period, cancel this Lease, in which event
the Parties shall be discharged from all obligations hereunder. If such written notice is not received by Lessor within said ten {10) day period,
Lessee's right to cancel shall terminate. Except as otherwise provided, if possession is not tendered to Lessee by the Start Date and Lessee
does not terminate this Lease, as aforesaid, any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of
delivery of possession and continue for a period equal to whal Lessee would otherwise have enjoyed under the terms hereof, but minus any
days of delay caused by the acts or omissions of Lessee. If possession of the Premises is not delivered within four (4) months after the
Commencement Date, this Lease shall ferminate unless other agreements are reached between Lessor and Lessee, in wriling.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee untii Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold
possession pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent
with the Start Date, the Start Date shall occur but Lessor may elect {0 withhold possession until such conditions are satisfied.

4. Rent.

4.1. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are
deemed lo be rent (“Rent”),

4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or
deduction (except as specifically permitted in this Lease), on or before the day on which it is due. Rent for any period during the term hereof
which is for less than one (1) fulf calendar month shall be prorated based upon the actual number of days of said month. Payment of Rent shall
be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in writing.
Acceptance of a payment which is less than the amount then due shall not be a waiver of Lessor’s rights to the balance of such Rent, regardless
of Lessor's endorsement of frgyocill% k so stating.

5. Security Deposil. esseo=tinat-tenes R OBt OSSR OSSO~ UGB GO H 0 90O St 8 ORe0a--faitiphel £
sformance of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor ma o~2bply orf
relain @ any portion of said Security Deposit for the payment of any amount due Lessor or to reimburse or compensate LaaetTlor any liability,
expense, losSwagamage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any pguter?ar said Security Deposit,
Lessee shall within 1Bw{]0) days after written request therefor deposit monies with Lessor sufficient to (o™ said Security Deposit {o the full
amount required by this LeaB®wif the Base Rent increases during the term of this Lease, Lesseg s lipon written request from Lessor, deposit
additional moneys with Lessor so ITs{g fotal amount of the Security Deposit shall at gilefs bear the same proportion to the increased Base
Rent as the initial Security Deposit bore 10 WeJgitial Base Rent. Should the Agsee®™Use be amended to accommodate a material change in the
business of Lessee or to accommodate a subleS®saQr assignee, Laseeshall have the right to increase the Security Deposit to the extent
necessary, in Lessor’s reasonable judgment, to account TomageifMCreased wear and tear that the Premises may suffer as a result thereof. If
change in controt of Lessee occurs during this Legse8 &guch change the financial condition of Lessee is, in Lessor's reasonabl
judgment, significantly reduced, Lessee shal-e®hosit such additional mtwag with Lessor as shall be sufficient to cause the Security Deposit to

; miggination of this Lease, if Lessor elects to apply the’
y10 unpaid Rent, and otherwise within thirty (30) days after the Premises™swg been vacated pursuant to Paragraph 7.4(c)
veC shall return tpat portion of the Security Deposit not used or applied by Lessor. No part O™R

below
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6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste
or a nuisance, or that disturbs owners and/or occupants of, or causes damage to neighboring properties. Lessor shall not unreasonably‘wnhhold
or delay its consent to any written request for a modification of the Agreed Use, so long as the same will not impair the structural _integnty of the
improvements on the Premises or the mechanical or electrical systems therein, is not significantly more burdensome to the Premises. If Lessor
elects to withhold consent, Lessor shall within five (5) business days after such request give written notification of same, which notice shall
include an explanation of Lessor’s objections to the change in use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term “Hazardous Substance” as used in this Lease shall mean any .product,
substance, or waste whose presence, use, manufacture, disposal, transporlation, or release, either by itself or in combination with other
materials expected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the
Premises, (i) regulated or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any .governmental agency
or third party under any applicable statute or common law theory. Hazardous Substances shall include, but not be limited tp,' hy_drocarbons,
petroleum, gasoline, and/or crude oil or any products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the
Premises which constitutes a Reportable Use of Hazardous Substances without the express prior written consent of Lessor and timely
compliance (at Lessee’s expense) with all Applicable Requirements. “Reportable Use”shall mean (i) the installation or use of any above or
below ground storage tank, (ii) the generation, possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a
permit from, or with respect to which a report, notice, registration or business plan is required to be filed with, any governmental authority, and/or
(iii) the presence at the Premises of a Hazardous Substance with respect to which any Applicable Requirements requires that a notice be given
to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregoing, Lessee may use any ordinary and
customary materials reasonably required to be used in the normal course of the Agreed Use, so long as such use is in compliance with all
Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful risk of
contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the pubtic, the Premises and/or the environment
against damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or
termination) of protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of
such fact to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of
such Hazardous Substance.

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee’s expense, take all investigatory
and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for
the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee,
or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third
party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penaities, and attorneys’
and consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party
(provided, however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance
under the Premises from adjacent properties). Lessee’s obligations shall include, but not be limited to, the effects of any contamination or injury
to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or
abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered into by
Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless
specifically so agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Lessor and its successors and assigns shall indemnify, defend, reimburse and hold Lessee, its
employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which existed as a
result of Hazardous Substances on the Premises prior to the Start Date or which are caused by the gross negligence or willful misconduct of
Lessor, its agents or employees. Lessor’s obligations, as and when required by the Applicable Requirements, shall include, but not be limited
to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation measures
required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to the Start
Date, unless such remediation measure is required as a resuit of Lessee’s use (including “Alterations”, as defined in paragraph 7.3(a) below) of
the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request of
Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out
Lessor’s investigative and remedial responsibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition occurs during the term of this Lease, unless Lessee is legally
responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirements and
this Lease shall continue in full force and effect, but subject to Lessor’s rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's
option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor's
expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds twelve
(12) times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within thirty (30) days after receipt by
Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date sixty
(60) days following the date of such notice. In the event Lessor elects to give a termination notice, Lessee may, within ten (10) days thereafter,
give written notice to Lessor of Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance
Condition exceeds an amount equal to twelve (12) times the then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide
Lessor with said funds or satisfactory assurance thereof within thirty (30) days following such commitment. In such event, this Lease shall
continue in full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after the required funds
are available. If Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee’s Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee’s{ -
sole expense, fully, diligently and in a tine)qu %grmgéénaterially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of%een ineers and/or consultants which relate in any manner to the
Premises, without regard to whether said requirements are now in effect or become effeclive after the Start Date. Lessee shall, within ten (10)
days after receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing
Lessee’s compliance with any Appticable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing {with
copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving th
failure of Lessee or the Premises to comply with any Applicable Requirements.

6.4 Inspection; Compliance. Lessor and Lessor's “Lender” (as defined in Paragraph 30 below) and consultants shall have the right
to enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times, for the purpose of inspecting the condition
of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a contamination is found to exist or be imminent, or the inspection is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspections, so long as such inspection

is reasonably related to the violation or contamination.
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7. Maintenance; Repairs, Utility Installations; Trade Fixtures and Alterations.

7.1 Lessee’s Obligations.

{a) in General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance}, 6.3 {Lessee’s Comp’liance with Applicable
Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 {Condemnation), Lessee shall, at Lessee§ sole expense, kgep
the Premises, Utility Installations, and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring repairs,
or the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need foy sych repairs occurs as a
result of Lessee’s use, any prior use, the elements or the age of such portion of the Premises), including, but not Ilmne_d to, all equipment or
facilities, such as plumbing, heating, ventilating, air-conditioning, electrical, fighting facilities, boilers, pressure vessels, fire protection system,
fixtures, walls {interior and exterior), foundations, ceilings, roofs, floors, windows, doors, plate glass, skylights, Iandscqping. dnvewgys, park:ng
lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises. Lessee, in keeping the Premises in good
order, condition and repair, shall exercise and perform good maintenance practices, specifically including the procurement and maintenance of
the sesvice contracts required by Paragraph 7.1(b) below. Lessee’s obligations shall include restorations, replacements of renewals wh_en
necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition and state of repgir. Lessee shall, during i
the term of this Lease, keep the exterior appearance of the Building in a first-class condition consistent with the exterior appearance of other 0 T AN
similar facilities of comparable age and size in the vicinity, including, when necessary, the exterior repainting of the Buiiding. A {
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form and substance for, and with contractors specializing and experienced in the maintenance of thg Jolicuing-eeuiprrarT aNid improvements
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(c) Replacement. Subject to Lessee’s indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee
of liability resulting from Lessee's failure to exercise and perform good maintenance practices, if the Basic Elements described inf-
Paragraph 7.1(b) cannct be repaired other than at a cost which is in excess of 50% of the cost of replacing such Basic Elements, then such
Basic Elements shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only be obligated to
pay, each month during the remainder of the term of this Lease, on the date on which Base Rent is due, an amount equal to the product of
multiplying the cost of such replacement by a fraction, the numerator of which is one, and the denominator of which is the number of months of
the useful life of such replacement as such useful life is specified pursuant to Federal income tax regulations or guidelines for depreciation
thereof {including interest on the unamortized balance as is then commercially reasonable in the judgment of Lessor's accountants), with Lessee
reserving the right to prepay its obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 9 {Damage or Destruction) and
14 {Condemnation), it is intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the
Premises, or the equipment therein, all of which obligations are intended to be that of the Lessee. it is the intention of the Parlies thal the terms
of this Lease govern the respective obligations of the Parties as to maintenance and repair of the Premises, and they expressiy waive the benefit
of any statule now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3  Utility Installations; Trade Fixtures; Alterations.

{a) Definitions; Consent Required. The term “Utility Installations” refers to all floor and window coverings, air lines, power
panels, electrical distribution, security and fire protection systems, communication systems, lighting fixtures, HVAC equipment, plumbing, and
fencing in or on the Premises. The term “Trade Fixtures” shall mean Lessee's machinery and equipment that can be removed without doing
material damage to the Premises. The term “Alterations” shall mean any modification of the improvements, other than Utility Instaitations or
Trade Fixtures, whether by addition or deletion. “Lessee Owned Alterations and/or Utility Installations™ are defined as Alierations and/or
Utility Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a). Lessee shall not make any Alterations or
Utility Instaliations to the Premises without Lessor's prior written consent. Lessee may, however, make non-structural Utility Installations to the
interior of the Premises (excluding the roof) without such consent but upon notice to Lessor, as long as they are not visible from the outside, do
not involve puncturing, relocating or removing the roof or any existing walls, and the cumulative cost thereof during this Lease as extended does
not exceed $50,000 in the aggregate or $10,000 in any one year.
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shall be presented to Lessor in writien form with detailed plans. Consent shall be deemed conditioned upon Lessee’s: (i) acquiring all applicab!
governmental permits, {ii} furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the worl
and {iil) compliance with all conditions of said permiits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations
or Utility Installations shall be performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion
furnish Lessor with as-built plans and specifications. For work which costs an amount equal to the greater of one month's Base Rent, or (iie@®8,$25,000.00
Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal to one and one-half times the estimated
cost of such Alteration or Utility Installation and/or upon Lessee’s posting an additional Security Deposit with Lessor.

(c) Indemnification. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to
or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic’s or materialmen’s lien against the Premises
or any interest therein. Lessee shall give Lessor not less than ten {10} days’ notice prior to the commencement of any work in, on or about the
Premises, and Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or
demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy
any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety
bond in an amount equal to one and one-half times the amount of such contested lien, claim or demand, indemnifying Lessor against liability
for the same. If Lessor elects to participate in any such action, Lessee shall pay Lessor's attorneys’ fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing
to be the owner of all or any specified part of the Lessee Owned Alterations and Utility Instailations. Unless otherwise instructed per
Paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this L.ease, become the
property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than ninety (30) and not later than thirty (30) days prior
to the end of the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the
expiration or termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility
Instaliations made without the required consent.

{c) Surrender/Restoration. Lessee shall surrender the Premises by the Expiration Date or any eariier termination date, with all of
the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary
wear and tear excepted. "Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good
maintenance practice. Lessee shall repair any damage occasioned by the installation, maintenance or removal of Trade Fixtures, Lessee Owned
Alterations and/or Utility Instaliations, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee, and the
removal, replacement, or remediation of any soil, material or groundwater contaminated by Lessee. Trade Fixtures shall remain the property of
Lessee and shall be removed by Lessee. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the
express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.
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8. Insurance; Indemnity.

8.1 Payment For Insurance. Lessee shall pay for ali insurance required under Paragraph 8 except to the extent of the cost attributaple
to liability insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy periods commencing
prior to or extending beyond the Lease term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to Lessor
within ten (10) days following receipt of an invoice. .

8.2 ility Insurance. J{and Lessor's mortgage-lenderj
(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liabitity Policy of Insurance protecting Lessed

and LessoMlagainst claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or\
maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single limit coverage

in an amount not less than $2,000,000 per occurrence with an “Additional Insured-Managers or Lessors of Premises Endorsement” and
contain the “Amendment of the Pollution Exclusion Endorsement” for damage caused by heat, smoke or fumes from a hostile fire. The g
Policy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include coverage for liability assume
under this Lease as an “insured contract" for the performance of Lessee's indemnity obligations under this Lease. The limits of said insuranc
shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. All insurance carried by Lessee shall be primary
to and not contributory with any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lesrsnoa?w rhlz;:lntglrrﬁ%gilit?%gur}gﬁceoa}asldégaﬁgg intl9a'ragraph 8.2(a), in addition to, and not in lieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein. %‘\ T/ 4‘:
<

8.3 Property Insurance — Building, Improvements and Rental Value.

Lessee . . L .
(a) Building and Improvements. The Insuring Party/4hall gbtaln and keep in force a policy or policies in the name of Lessor, with
loss payable to Lessor, any groundlessor, and to any Lender(s) insuring loss or damage to the Premises. The amount of such insurance shall
be equal to the full replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lenders, but in
no event more than the commercially reasonable and available insurable value thereof. If Lessor is the Insuring Party, however, Lessee Owned
Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee under Paragraph 8.4 rather than
by Lessor. If the coverage is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss
or damage (except the perils of flood and/or earthquake unless required by a Lender), including coverage for debris removal and the enforcement
of any Applicable Requirements requiring the upgrading, demolition, reconstruction or replacement ot any portion of the Premises as the result
of a covered loss. Said policy or policies shall also contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation,
and inflation guard protection causing an increase in the annual property insurance coverage amount by a factor of not less than the adjusted
U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises are located. If such
insurance coverage has a deductible clause, the deductible amount shall not exceed m B%r 6)ccurrence, and Lessee shall be liable for such
deductible amount in the event of an Insured Loss. ’

£ 1 ..‘* 1 DO
Lessor and any Lender, insuring the loss of the full Rent for one (1) year. Said insurance shall provide thal in.tha-eue pase is terminated
by reason of an insured loss, the period of indemnity for such coverage shallhauesemeet=DBYONd the date of the completion of repairs or
replacement of the Premises, to provide for ong gase-essUrTIEN Irom the date of any such loss. Said insurance shall contain an agreed
valuation provision_jD.Jisus=ekery=tOMSlrance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent

- — TP o o " oo b oo (43 oo ol o ool o oo oo ol o dod adiblo oo

a

(c) Adjacent Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lessor which are adjacent
to the Premises, the Lessee shall pay for any increase in the premiums for the property insurance of such building or buildings if said increase
is caused by Lessee's acts, omissions, use or occupancy of the Premises.

8.4 Lessee’s Property/Business Interruption Insurance.

{a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee’s personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures
and Lessee Owned Alterations and Utility Installations. Lessee shall provide Lessor with written evidence that such insurance is in force.
é RS G OISR AN S RGOS ROO=iR=A g e

o8 i by prudent lessees in the business of

reimburse Lessee for direct or indirect loss of earnin

(c) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee’s property, business operations or obligations under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies duly licensed or admitted to transact business in the state
where the Premises are located, and maintaining during the policy term a General Policyholders Rating” of at least B+, V, as set forth in the
most current issue of “Best's Insurance Guide”, or such other rating as may be required by a Lender. Lessee shall not do or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of policies of
such insurance or certificates evidencing the existence and amounts of the required insurance. No such policy shall be cancelable or subject
to modification except after thirty (30) days prior written notice to Lessor. Lessee shall, at least thirty {30) days prior to the expiration of such
policies, furnish Lessor with evidence of renewals or “insurance binders” evidencing renewal thereof, or Lessor may order such insurance and
charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at
least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure and maintain the insurance
required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or |
by any deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to
subrogation that such companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmiess
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents
and/or damages, liens, judgments, penalties, attorneys’ and consultants’ fees, expenses and/or liabilities arising out of, involving, or in connection
with, the use and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the
foregoing matters, Lessee shall upon notice defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor from Liability. Lessor shall not be liable for injury or damage to the person or goods, wares, merchandise
or other property of Lessee, Lessee’s employees, contractors, invitees, customers, or any other person in or about the Premises, whether such
damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the breakage, leakage, obstruction or other
defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said injury or
damage results from conditions arising upon the Premises or upon other portions of the Building of which the Premises are a part, or from other
sources or places. Lessor shall not be liable for any damages arising from any act or neglect of any other tenant of Lessor. Notwithstanding
Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be liable for injury to Lessee's business or for any loss of
income or profit therefrom.

9. Damage or Destruction.
9.1 Definitions.

(a.) “Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in six (6) months or less from the date of the damage or destruction.
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Lessor shall notify Lessee in writing within thirty (30) days from the date of the damage or destruction as to whether or not the damage is Partial

or Total,

(b) “Premises Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which cannot reasonably be repaired in six (6) months or Iegs from the date of the damage or degruoho_n.
Lessor shall notify Lessee in writing within thirty (30) days from the date of the damage or destruction as to whether or not the damage is Partial
or Total.

{¢) “Insured Loss” shall mean damage or destruction to improvements on the Premises, other than Lessee Ovyned Alterations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a),
irrespective of any deductible amounts or coverage limits involved.

(d) “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at the time qf the occurrence
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Requirements, and without deduction for depreciation.

(e) “Hazardous Substance Condition™ shall mean the occurrence or discovery of a condition involving the presence of, or a
contamination by, a Hazardous Substance as defined in Paragraph 6.2(a), in, on, or under the Premises.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as regsonably
possible and this Lease shalt continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make Fhe repair of any
damage or destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shail make any applicable insurance
proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force
or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds (except
as to the deductible which is Lessee's responsibility} as and when required to complete said repairs. In the event, however, such shortage was
due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance coverage was not commercially
reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully restore the unique aspects of
the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within ten (10} days following receipt
of written notice of such shortage and request therefor. 1f Lessor receives said funds or adequate assurance thereof within said ten (10) day
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force
and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within ten (10) days thereafter
to: (i) make such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease §
shall remain in full force and effect; or (i) have this Lease terminate thirty {30) days thereafter. Lessee shall not be entitled to reimbursement of
any funds contributed by Lessee to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject
to Paragraph 9.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such insurance shall be made
available for the repairs if made by either Party. subiect to the provisions hereof.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage That 1s not an InSured Loss oCcurs, UNiess Caused Dy a hegigenty
or willful act of Lessee (in which event Lessee shall make the repairs al Lessee’s expense), Lessor may either: (i} repair such damage as soon
as reasonably possibie at Lessor’s expense, in which event this Lease shall continue in full force and effect, or (ii}) terminate this Lease by giving
written notice to Lessee within thirty (30) days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall
be efiective sixty (60) days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within
ten (10) days after receipt of the termination notice to give written nolice to Lessor of Lessee’s commitment to pay for the repair of such damage

. In such event this Lease shall continue in full force and effect, and ddwee¥ §Il proceed to make such repairs as
soon as reasonably possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate
as of the date specified in the termination notice. SEE ADDENDUM.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate
sixty (60) days following such Destruction. if the damage or destruction was caused by the gross negligence or willful misconduct of Lessee,
Lessor shall have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the last six (6) months of this Lease there is damage for which the cost fo repair
exceeds one (1) month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective sixty (80) days following the daté
of occurrence of such damage by giving a written termination notice to Lessee within thirty (30) days after the date of occurrence of such™
damage. Notwithstanding the foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then
Lessee may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate
assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is ten days after Lessee’s receipt of Lessor's written
notice purporting fo terminate this Lease, or (it} the day prior to the date upon which such option expires. If Lessee duly exercises such option
during such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall,
at Lessor's commercially reasonable expense, repair such damage as soon as reasonably possible and this Lease shall continue in full force
and effect. If Lessee fails lo exercise such option and provide such funds or assurance during such peried, then this Lease shall terminate on
the date specified in the termination notice and Lessee's option shall be extinguished.

9.6 Abatement of Rent; Lessee's Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration
of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds
received from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no
liability for any such damage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. |f Lessor shall be obligated to repair or restore the Premises and does not commence, in a substantial and
meaningful way, such repair or restoration within ninety {80) days after such obligation shall accrue, Lessee may, at any time prior to the
commencement of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee’s
election 1o terminate this Lease on a date not less than sixty (60) days following the giving of such notice. If Lessee gives such notice and such
repair or restoration is not commenced within thirty (30} days thereatter, this Lease shall terminate as of the date specified in said notice. If the
repair or restoration is commenced within said thirty (30) days, this Lease shall continue in full force and effect. “Commence” shali mean either

the unconditional authorization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first
occurs. SEE ADDENDUM. -

_ 9.7 Termination-Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 8, an equitable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition,
return to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

9.8 Waive Statutes. lLessor and Lessee agree that the terms of this Lease shall govern the effect of any damage to or destruction of
the Premises with respect to the termination of this Lease and hereby waive the provisions of any present or future statute to the extent
inconsistent herewith.

10.  Real Property Taxes.

10.1, Definition of “Real Property Taxes.” As used herein, the term “Real Property Taxes” shall include any form of assessment; real
estate, general, special, ordinary or extraordinary, or rental levy or tax (other than ifheritance, personal income or estate taxes); improvement
bond; and/or license fee imposed upon or levied against any legal or equitable interést of Lessor in the Premises, Lessor's right to other income
therefrom, and/or Lessor’s business of leasing, by any authority having the direct or indirect power to tax and where the funds are ge;%
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with reference to the Building address and where the proceeds so generated are to be applied by the f:ity, county or other local taxing authority
of a jurisdiction within which the Premises are located. The term “Real Property Taxes” shall also |n.clude.any tax, feg, lgvy, assessment or
charge, or any increase therein, imposed by reason of events occurring during the term of this Lease, including but not limited to, a change in

the ownership of the Premises.

10.2
(a) Payment of Taxes. Lessee shall pay the Real Property Taxes applicable to the Premises during the term of this Leasg. Subject
to Paragraph 10.2(b), all such payments shall be made at least ten (10) days prior to any delinquency date. .Lesse.e shall promptly furmsﬁ L.essor
with satisfactory evidence that such taxes have been paid. If any such taxes shall cover any period of time prior to or after the expiration or
termination of this Lease, Lessee's share of such taxes shall be prorated to cover only that portion of the tax bill applicable to the period that this
Lease is in effect, and Lessor shall reimburse Lessee for any overpayment. If Lessee shall fail fo pay any required Real Properly Taxes, Lessor
shalt have the right to pay the same, and Lessee shall reimburse Lessor therefor upon demand. E_ADDENDUM.

(b) Advance Payment. In the event Lessee incurs a late charge on any Rent payment, Lessor may, at Lessor’s option, estimate
the current Real Property Taxes, and require that such taxes be paid in advance to Lessor by Lesses, either: (i) in a lump sum amount equal to
the installment due, at least twenty (20) days prior to the applicable delinquency date, or (i) monthly in advance with the payment of thg Base
Rent. If Lessor elects to require payment monthly in advance, the monthly payment shall be an amount equal to the amount of the estimated
installment of taxes divided by the number of months remaining before the month in which said installment becomes delinquent. When the actual
amount of the applicable tax bill is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the
funds needed to pay the applicable taxes. If the amount collected by Lessor is insufficient to pay such Real Property Taxes when Flue, Lessee
shall pay Lessor, upon demand, such additional sums as are necessary to pay such obligations. All moneys paid to Lessor under this Paragraph
may be intermingled with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in the performance of its
obligations under this Lease, then any balance of funds paid to Lessor under the provisions of this Paragraph may at the option of Lessor, be
treated as an additional Security Deposit.

10.3 Joint Assessment. if the Premises are not separately assessed, Lessee’s liability shall be an equitable prqporﬁon of tr?e Real
Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be conclusively dgtermmed by
Lessor from the respective valuations assigned in the assessor's work sheets or such other information as may be reasonably available.

10.4 Personal Property Taxes. Lessee shall pay, prior 1o delinquency, all laxes assessed against and tevied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause
such property to be assessed and billed separately from the real property of Lessor. If any of Lessee’s said personat property shall be assessed
with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee’s property within ten (10) days after receipt of a writte
statement.

11.  Utilities. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to the
Premises, together with any taxes thereon. If any such services are not separately metered to Lessee, Lessee shall pay a reasonable proportion,
to be determined by Lessor, of all charges jointly metered. Such charges shall not contain any "mark-up" or "add-on" by Lessor,

12.  Assignment and Subletting.
12.1 Lessor’s Consent Required. SEE ADDENDUM.

{a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, “assign or
assignment”) or sublet all or any part of Lessee’s interest in this Lease or in the Premises without Lessor's prior written consent.

{b) A change in the control of Lessee shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of
twenty-five percent (25%) or more of the voting control of Lessee shall constitute a change in control for this purpose.

(c) The involvement of Lesses or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee’s assets
occurs, which results or will result in a reduction of the Net Worth of Lessee by an amount greater than twenty-five percent (25%) of such Net
Worth as it was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Lessor has
consented, or as it exists immediately prior to said transaction or transactions constituting such reduction, whichever was or is greater, shail be
considered an assignment of this Lease to which Lessor may withhold its consent. “Net Worth of Lessee” shall mean the net worth of Lessee
{excluding any guarantors) established under generally accepted accounting principles.

{d) An assignment or subletting without consent shall, at Lessor’s option, be a Default curable after notice per Paragraph 13.1(c},
or a noncurable Breach without the necessity of any notice and grace period. if Lessor elects to treat such unapproved assignment or subletting
as a noncurable Breach, Lessor may either: (i) terminate this Lease, or (i) upon thirty (30} days written notice, increase the monthly Base Rent
to one hundred ten percent (110%) of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase
price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to one hundred ten percent (110%j) of the
price previously in effect, and (i) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased
to One Hundred Ten Percent (110%) of the scheduled adjusted rent.

(e) Lessee’s remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.
12.2 Terms and Conditions Applicable to Assignment and Subletting.

{a) Regardless of Lessor's consent, any assignment or subletting shall not: (i) be effective without the express written assumption
by such assignee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (iii) alter the
primary liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

{b) Lessor may accept Rent or performance of Lessee’s obligations from any person other than Lessee pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance
shall constitute a waiver or estoppel of Lessor’s right to exercise its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

{d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee’s obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefore to Lessor, or any securily held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor’s
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not
limited to the intended use and/or required modification of the Premises, if any, together with a fee of $1,000 or ten percent (10%} of the current
monthly Base Rent applicable to the portion of the Premises which is the subject of the proposed assignment or sublease, whichever is greater,
as consideration for Lessor’s considering and processing said request. Lessee agrees to provide Lessor with such other or additional information
and/or documentation as may be reasonably requested.

{f} Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment or entering into such sublease,
be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condition and obligation herein to be
observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent
with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and shall be deemed included in alt subleases under this Lease whether or not expressly incorporated
therein:

() Lessee hereby assigns and transfers to Lessor ali of Lessee’s interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the
performance of Lessee's obligations, Lessee may collect said Rent. Lessor shall not, by reason of the foregoing or any assignment of such
sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any
of Lessee's obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written no}ice
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from Lessor stating that a Breach exists in the performance of Lessee’s obligations under this Lease, to pay to Lessor alt Rent due gnd .tc becqme
due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right
lo inquire as to whether such Breach exists, notwithstanding any claim from Lessee to the contrary.

(b} In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in gvhi_ch event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such suble&ge;
provided, however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior
Defaults or Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s prior written consent.

{e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from
and against Lessee for any such Defaults cured by the sublessee.

13.  Default; Breach; Remedies. A

13.1 Default; Breach. A “Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants
conditions or rules under this Lease. A “Breach” is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee} -
to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security,
or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandalism.

(b) The failure of Lessee to make any payment of Rent emasy-sesusinmopasit required to be made by Lessee hereunder, whether
to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obliﬁ;aticn under this :_easte
which endangers or threatens life or property, where such failure continues for a period of (hms-ﬂ) siness days following written notice to
Lesses. ’ propery P ten Ob Y

(c) The failure by Lessee to provide (i} reasonable written evidence of compliance with Applicable Requirements, (i) the service
contracts, {iii} the rescission of an unauthorized assignment or subletting, (iv) a Estoppel Certificate, (v) a requested subordination, (vi) evidence
concerning any guaranty and/or Guarantor, {vii) any document requested under Paragraph 42 (easements), or (viii} any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of ten
{10) days following written notice to Lessee.

{d) A Default by Lessee as to the lerms, covenants, conditions or provisions of this Lease, or of the rules adopted under
Paragraph 40 hereof, other tha&th%fg d% cribed in subparagraphs 13.1(a), (b) or {c), above, where such Default continues for a period of thirty,
{30) days after written notice; provi eg’, ever, that if the nature of Lessee’s Default is such that more than thirty (30) days are reasonabl
required for its cure, then it shall not be deemed to be a Breach if Lessee commences such cure within said thirty (30) day period and thereafte
diligently prosecutes such cure to completion.

{e) The occurrence of any of the following events: (i} the making of any general arrangement or assignment for the benefit of
creditors; {ii) becoming a “debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto {uniess, in the case of a petition filed against,
Lessee, the same is dismissed within sixty (60) days); (iii) the appointment of a trustee or receiver to take possession of substantially all o
Lessee’s assels located at the Premises or of Lessee’s interest in this L.ease, where possession is not restored to Lessee within thirty (30) days
or (iv) the attachment, execution or cther judicial seizure of substantially all of Lessee’s assets located at the Premises or of Lessee's interest in
this Lease, where such seizure is not discharged within thirty (30) days; provided, however, in the event that any provision of this
subparagraph (e) is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining
provisions. g

{f) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

{g) f the performance of Lessee’s cbligations under this Lease is guaranteed: (i) the death of a Guarantor, (i) the termination of &y
Guarantor’s liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent '\
or the subject of a bankruplcy filing, (iv} a Guarantor's refusal to honor the guaranty, or (v) a Guarantor’s breach of its guaranty obligation on an
anticipatory basis, and Lessee’s failure, within sixty (60) days following written notice of any such event, to provide written alternative assurance
or security, which, when coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and
the Guarantors that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within ten (10) days after written notice {(or in case
of an emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the
obtaining of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. The costs and expenses of any such
performance by Lessor shall be due and payable by Lessee upon receipt of invoice therefor. If any check given to Lessor by Lessee shall not
be honored by the bank upon which it is drawn, Lessor, at its option, may require all future payments to be made by Lessee to be by cashier’s
check. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor in the exercise of any right or
remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent
which had been earned at the time of termination; (i} the worth at the time of award of the amount by which the unpaid rent which would have
been earned after termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably
avoided,; (iii} the worth at the time of award of the amount by which the unpaid rent for the balance of the term afler the time of award exceeds
the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor
for all the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of
things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting,
including necessary renovation and alteration of the Premises, reasonable attorneys’ fees, and that portion of any leasing commission paid by
Lessor in connection with this Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in
provision {jii} of the immediately preceding sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve
Bank of the District within which the Premises are located at the time of award plus one percent (1%). Efforts by Lessor to mitigate damages
caused by Lessee’s Breach of this Lease shall not waive Lessor's right to recover damages under Paragraph 12. If termination of this Lease is
obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such proceeding any unpaid Rent and
damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a notice and grace
period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to Lessee under the
unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace period required by
Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the
two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this
Lease and/or by said statute.

' {b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet
or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor's
interests, shall not constitute a termination of the Lessee’s right to possession,

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or fermination of this Lease and/or the termination of Lessee’s right to possession shall not relieve Lessee from lz‘ big‘ !
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under any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee’s occupancy of )
the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying‘by Lessor to or for
Lessee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, all of which concessions are hereinafter
referred to as “Inducement Provisions,” shali be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants
and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from
this Lease and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by
Lessor under such an Inducement Provision shali be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure
of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this paragrgph shall not
be deemed a waiver by Lessor of the provisions of this paragraph uniess specifically 50 stated in writing by Lessor at the time of such
acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur gogts 1 A
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited g
processing and accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not b
received by Lessor within five (5) days after, such amount shall tg: ckue, then, without any requirement for notice to Lessee, Lessee shall pay to
Lessor a one-time late charge equal to ofle¥h such overdue amount. The parties hereby agree that such fate charge
represents a fair and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceplance of such late charge by
Lessor shall in no event constitute a waiver of Lessee’s Default or Breach with respect to such overdue amount, nor prevent the exercise of any
of the other rights and remedies granted hereunder. in the event that a late charge is payable hereunder, whether or not collected, for three (3)
consecutive installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor’s option,
become due and payable quarterly in advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to scheduled —
payments (such as Base Rent) or within thirty (30) days following the date on which it was due for non-scheduled payment, shall bear interest
from the date when due, as to scheduled payments, or the thirty-first (31st) day after it was due as to non-scheduled payments. The interest g
(“interest”) charged shall be equal to the prime rate reported in the Wall Street Journal as published closest prior to the date when due plus
four percent (4%), but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential late charge provided for
in Paragraph 13.4.

13.6 Breach by Lessor.

{a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform

an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than thirly {30)
days after receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written )

notice specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such
that more than thirty {30) days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced
within such thirty (30) day period and thereafter diligently pursued to completion.

{b) Performance by L.essee on Behaif of Lessor. In the event that neither Lessor nor Lender cures said breach within thirly (30)
days after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure

said breach at Lessee’s expense and offset from Rent an amount equal to the greater of one month's Base Rent or the Security Deposit, and \
to pay an excess of such expense under protest, reserving Lessee's right to reimbursement from Lessor. Lessee shall document the cost of
said cure and supply said documentation to Lessor. )

14,  Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the
exercise of said power (collectively “Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority
takes title or possession, whichever first occurs. If more than ten percent (10%) of any building portion of the premises, or more than twenty-
five percent (25%) of the land area portion of the premises not occupied by any building, is taken by Condemnation, Lessee may, at Lessee's
option, to be exercised in writing within ten (10) days after Lessor shall have given Lessee written notice of such taking (or in the absence of
such notice, within ten (10) days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning
authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remain in full force
and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion fo the reduction in utility of the
Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award shall
be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however,
that Lessee shall be entitied to any compensation for Lessee’s relocation expenses, loss of business goodwill and/or Trade Fixtures, without
regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Ulility Installations made to
the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any
and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair
any damage to the Premises caused by such Condemnation. SEE ADDENDUM.

15.  Brokers' Fee, -

-

R RSOy R R Gaspsuaitdakiaiagiani Leabouawanciala SYSAFATATSYS B AVo R =3351
olherwise agMeaJg writing, Lessor agrees that: (a) if Lessee exercises any Option, (b} if Lessee acquires any rights to the Premise,
premises owned by TeegQr and located within the same Project, if any, within which the Premises is located, (c) if Lessee remaips-rDossession
of the Premises, with the colfwea] of Lessor, after the expiration of this Lease, or (d) if Base Rent is increased, whether by asr€ement or operation

of an escalation clause herein, themM™bagsgor shall pay Brokers a fee in accordance with the schedule of said Brg in effect at the time of the

execution of this Lease.

15.2 Assumption of Obligations. Any buyeP®siansferee of Lessor's interest in this Lee¢8 shall be deemed to have assumed Lessor's
obligation hereunder. Each Broker shall be a third party bef®elgry of the provisions o-Pdragraphs 1.10, 15, 22 and 31. If Lessor fails to pay
to a Broker any amounts due as and for commissions pertaining to gase wheh due, then such amounts shall accrue Interest. In addition,
it Lessor fails to pay any amounts to Lessee’s Broker when due, LessgaeBoker may send written notice to Lessor and Lessee of such failure
and if Lessor fails to pay such amounts within ten (10) days aftgreef notice, Lesse€ ®mal pay said monies to its Broker and offset such amounts
against Rent. In addition, Lessee’s Broker shall be degpped™o be a third party beneficiary Sy commission agreement entered into by and/or

between Lessor and Lessor's Broker.

153 Hepresentations and lngeefities of Broker Relationships. Lessee and Lessor sach repreS®hagd warrant to the other that it
has had no dealings with any pereth, firm, broker or finder {other than the Brokers, if any) in connection with this LeMewand that no one other
than said named BrokesefS entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do ead™hg[eby agree to
indemnify, proleskreiend and hold the other harmless from and against liability for compensation or charges which may be claimed BYay such
unnamggsthker, finder or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expend®s,

1
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16. Estoppel Certiticates.

(a) Each Party (as “Responding Party”} shall within ten (10} days after written notice from the other Party (the “Requesting
Party”) execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current “Estoppel
Certificate” form published by the American Industrial Reat Estate Association, plus such additional information, confirmation and/or statements
as may be reasonably requested by the Requesting Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such ten day period, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by
the Requesting Party, (ii) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not
more than one month’s rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's
Estoppel Certificate, and the Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.
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(c} If Lessor desires to finance, refinance, or sell the Premises, or any part thereol, Lessee and 'all Guarantors shall deliver to any
potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender_ or purchaser,
including but not limited to Lessee's financial statements for the past three (3) years. All such financial statements shall be received by Lessor
and such lender or purchaser in confidence and shall be used only for the purposes herein set forth. [ SEE_ADDENDUM] .

17.  Definition of Lessor. The term “Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the
Premises, of, if this is a sublease, of the Lessee’s interest in the prior fease. In the event of a transfer of Lessor's title or interest in the Premises
or this Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Except as
provided in Paragraph 15, upon such transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Les‘sor shall be relieyed
of all liability with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor. Subject to the !oregf)mg,
the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.
Notwithstanding the above, and subject to the provisions of Paragaph 20 below, the original Lessor under this Lease, and all subsequent holders
of the Lessor's interest in this Lease shall remain liable and responsible with regard to the potential duties and liabifities of Lessor pertaining to
Hazardous Substances as outlined in Paragraph 6 above.

18.  Severability. The invalidity of any provision of this Leass, as determined by a court of competent jurisdiction, shall in no way affect the
validity of any other provision hereot.

19. Days. Unless otherwise specifically indicated to the contrary, the word “days” as used in this Lease shall mean and refer to calendar days.

20. Limitation on Liability. Subject to the provisions of Paragraph 17 above, the obligations of Lessor under this Lease shall not constitute
personal obligations of Lessor, the individual partners of Lessor or its or their individual pariners, directors, officers or shareholders, and Lessee
shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect to this Lease, and shall not
seek recourse against the individual partners of Lessor, or its or their individual partners, directors, officers or shareholders, or any of their
personal assets for such satisfaction,

21.  Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties
under this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains ali agreements between the Parties with respect to any matter
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents
and warrants to the Brokers that it has made, and is relying sofely upon, its own investigation as to the nature, quality, character and financial
responsibility of the other Parly to this Lease and as to the nature, quality and character of the Premises. Brokers have no responsibility with
respect thereto or with respect to any default or breach hereof by either Party. The liability (including court costs and Attorneys’ fees), of any
Broker with respect to negotiation, execution, delivery or performance by either Lessor or Lessee under this Lease or any amendment of
modification hereto shall be limited to an amount up to the fee received by such Broker pursuant fo this Lease; provided, however, that the
foregoing limitation on each Broker’s liability shall not be applicable to any gross negligence or willful misconduct of such Broker. .

3, Notices. Lwith same~day hard-copy thereof by registered or certified mail X

23.1 Notice Requirements. All notices required or permitted by this Lease shall be in writing and may be delivered in person (by hand

bl DY courieri or may be sent by mwewie, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile

transmissiony and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a

Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the other

specify a different address for notice, except that upon Lessee’s taking possession of the Premises, the Premises shall constitute Lessee’s

address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may
from time to time hereafter designate in writing.

23.2 Date of Notice. Any nolice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of
detivery shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed
given forty-eight (48) hours alfter the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States
Express Mail or overnight courier that guarantee next day delivery shall be deemed given twenty-four (24) hours after delivery of the same to
the Postal Service or courier. Notices transmitted by facsimile transmission or similar means shall be deemed delivered upon telephone
confirmation of receipt, provided a copy is also delivered via delivery or mail. If notice is received on a Saturday, Sunday or legal holiday, it shall
be deemed received on the next business day.

24, Waivers. No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver
of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant
or condition hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the oblaining of Lessor’s consent
to, or approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of
this Lease requiring such consent. The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment
by Lessee may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions
made by Lessee in connection therewith, which such statements and/or conditions shall be of no force or effect whatsocever unless specifically
agreed {o in writing by Lessor at or before the time of deposit of such payment.

25. Recording. Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form
memorandum of this Lease for recording purposes. The Party requesting recordation shall be responsible for payment of any fees applicable
thereto.

26. No Right To Holdover. Lessee has no right o retain possession of the Premises or any part thereof beyond the expiration or termination
of this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to one hundred fifty percent (150%) of the Base Rent
applicable during the month immediately preceding the expiration or termination. Nothing contained herein shall be construed as consent by
Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.

28, Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both
covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the parties only and shall not be considered
a part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed
as if prepared by one of the parties, but rather according 1o its fair meaning as a whole, as if both parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, successors and assigns
and be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease
shall be initiated in the county in which the Premises are located.
30. Subordination; t; - X

fon Attorém%en ontDisturbance

A Jjec o Par aph 30.3
30.1 Subordination. % hcg?_ease and any Sgtfon%ran}ed Hefeby shall be subject and subordinate to any ground lease, mortgage, deed

of trust, or other hypothecation or security device (collectively, “Security Device™), now or hereafter placed upon the Premises, to any and all
advances made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such
Security Devices (in this Lease together referred to as “Lender”) shall have no liability or obligation to perform any of the obligations of Lessor
under this Lease. Any Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving
written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the
relative dates of the documentation or recordation thereof.

30._2 Attornment. Subject to the non-disturbance provisions of Paragraph 30.3, Lessee agrees lo attorn to a Lender or any other party
who acquires ownership of the Premises by reason of a foreclosure of a Security Device, and that in the event of such foreclosure, suﬁ:
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owner shall not: (i) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of ownership; {if) b
subject to any offsets or defenses which Lessee might have against any prior lessor, or (iii) be bound by prepayment of more than one (1) month

rent. {and conditioned upon]
30.3 Non-Disturbance. With respect tolSecurity Devices entered into by Lessor after the execution of this Lease, Lessee's

subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a ".Non-Distprbaqce
Agreement”) from the Lender which Non-Disturbance Agreement provides that Lessee’s possession of the Premises, and this Lease, including
any options to extend the term hereof, will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of thef
Premises. Further, within sixty (60) days after the execution of this Lease, Lessor shall use its commercially reasonable efforts to obtalhn a Non-
Disturbance Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable
to provide the Non-Disturbance Agreement within said sixty (60) days, then Lessee may, ai Lessee’s option, directly contact Lessor’s lender and
attempt to negotiate for the execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further' documents;
provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee
and Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment and/or Non-
Disturbance Agreement provided for herein.

31. Attorneys’ Fees. If any Party or Broker brings an action or proceeding involving the Premises to enforce the terms hereof or to declare
rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable
attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued
to decision or judgment. The term, “Prevailing Party” shall include, without limitation, a Party or Broker who substantially obtains or defeats
the relief sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its
claim or defense. The attorneys’ fees award shall not be computed in accordance with any court fee schedule, but shall be such as fo fully
reimburse all attorneys' fees reasonably incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and expenses incurred in the
preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently commenced
in connection with such Default or resulting Breach. !

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in
the case of an emergency, and otherwise at reasonable times for the purpose of showing the same to prospeclive purchasers, lenders, or
lessees, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary. All such activities
shall be without abatement of rent or fiability to Lessee. Lessor may at any time place on the Premises any ordinary “For Sale” signs and Lessor
may during the last six (6) months of the term hereof place on the Premises any ordinary “For Lease” signs. Lessee may at any time place on
or about the Premises any ordinary “For Sublease” sign.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor’s prior writfen consent.
Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34. Signs. Except for ordinary “For Sublease” signs, Lessee shall not place any sign uporf the Premises without Lessor’s prior written
consent. All signs must comply with ali Applicable Requirements. %tﬁe exterior of ]

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee,
the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease §
or lesser estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within
ten (10} days following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's
election to have such event constitute the termination of such interest.

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other
Party, such consent shall not be unreasonably withheld or delayed. Lessor’s actual reasonable costs and expenses (including but not limited to
architects’, attorneys', engineers’ and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor
consent, including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shali be paid by
Lessee upon receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletling shall not
constitute an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then
existing Default or Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify
herein any particular condition to Lessor's consent shall not preciude the imposition by Lessor at the time of consent of such further or other
conditions as are then reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees
with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall
furnish its reasons in writing and in reasonable detail within ten {10) business days following such request.

37. Guarantor, .

> Lo e

Real Estate Association, and each such Guarantor shall have the same obligations as Lessee under this Legsa
37.2 Default. It shall constitute a Default of the Lessee if an o TETlSES, Upon request to provide: (a) evidence of the

e authotihalthe-rmrtr¥iiing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
ion of its board of directors authorizing the making of such guaranty, (b} current financial statements, (¢} a

Guarantor, a cer

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee’s part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during
the term hereof.

3. DOptions. {SEE ADDENDUM! .

39.1 Definition. “Option” shall mean: (a) the right to extend the term of or renew this Lease or to extend or renew any lease that Lessee
has on other property of Lessor; ? * i . . .

39.2 Options Personal To Original Lessee. Each Option granted to Lessee in this Lease is personal to the original Lessee, and cannot
be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, ) T/ P
if requested by Lessor, with Lessee cerlifying that Lessee has no intention of thereafter assigning or subletting. < <

39.3 Multiple Options. In the event that Lessee has any multiple Options fo extend or renew this Lease, a fater Option cannot be
exercised unless the prior Options have been validly exercised,

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee),
(i) during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given three {3) or more notices of separate
Default, whether or not the Defaults are cured, during the twelve (12) month period immediately preceding the exercise of the Option.

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee’s inability to
exercise an Option because of the provisions of Paragraph 39.4(a).

{c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Option,
if, after such exercise and prior to the commencement of the extended term, (i) Lessee fails to pay Rent for a period of thirly (30} days after such
Rent becomes due (without any necessity of Lessor to give notice thereof), (i) Lessor gives to Lessee three (3) or more notices of separale
Default during any twelve (12) month period, whether or not the Defaults are cured, or {iii} if Lessee commils a Breach of this Lease.

40. Multiple Buildings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will observe all
reasonable rules and regulations which Lessor may make from time to time for the management, safety, and care of said properties, including
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the care and cleanliness of the grounds and including the parking, loading and unloading of vehicles, and that Lessee will pay its fair share of
common expenses incurred in connection therewith. '
41.  Security Measures. Lessee hereby acknowledges that the rental payable to Lessor hereunder does not include the cost of gua(d service
or other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the
protection of the Premises, Lessee, its agents and invitees and their property from the acts of third parties.

42. Reservations. Lessor reserves to itself the right, from time to lime, to grant, without the consent or joinder of Lessee, such easements,
rights and dedications thal Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easgmenis,
rights, dedications, maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any
documents reasonably requested by Lessor to effectuate any such easement rights, dedication, map or reslrictions.

43, Performance Under Protest. If at any time a dispute shall arise as lo any amount or sum of money to be paid by one Party 1o the other
under the provisions hereof, the Parly against whom the obligation to pay the money is asserted shall have the right to make payment “under
protest” and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute
suit for recovery of such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part
thereof, said Party shall be entitled to recover such sum or so much thereof as it was not legally required to pay.

44. Authority. If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing
this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execule and deliver this Lease on its behall. Each
party shall, within thirty (30} days after request, deliver to the other party satisfactory evidence of such authority.

45. Conflict. Any conlflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlied by
the typewritten or handwritien provisions.

46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.

47. Amendments. This Lease may be modified only in writing, signed by the Parties in inlerest at the time of the modification. As long as
they do not malerially change Lessee’s obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this
Lease as may be reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

48. Multiple Parties. If more than one person or entily is named herein as either Lessor or Lessee, such multiple Parties shall have joint
and several responsibility to comply with the terms of this Lease.

49. Mediation and Arbitration of Disputes. An Addendum requiring the Mediation and/or the Arbitration of all disputes between the Parties
and/or Brokers arising out of this Lease [Jis [Ris not attached to this Lease.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE 15 EXECUTED, THE TERMS OF
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

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

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

2.  RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD INCLUDE BUT NOT
BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE
ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED TO COMPLY
WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.

[ SEE ADDENDUM] .

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.
Los Angeles, California

Execuled at: Executed at:

on; on:

By LESSOR: By LESSEE:
ARCADIA PACIFIC INVESTMENTS, LLC AMF BOWLING CENTERS, INC.
A California [imited L1ability Company B A Virginia Corporation

By: By: % ) %dﬁ

Name Printed: Robert Yu Name Printed: d c =

Title: Managing Member Title:

By: By:

Name Printed: Name Printed:

Title: Title:

Address: c/o0 R.Y. PROPERTIES, INC. Address:

212 8. palm Avenue, Suite 200, Alhambra, CA 91801

Tetephone: { 626) _282-3100 Tetephone: ( )

Facsimile: { 626 y _ 282-6588 Facsimile: { )

Federal 1D No, Federal 1D No.

NOTE: Thesg fqrms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 700 So. Flower Street, Suite 600,
Los Angeles, California 90017. (213} 687-8777. Fax No. (213) 687-8616
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ADDENDUM TO
STANDARD INDUSTRIAL/COMMERCIAL
SINGLE-TENANT LEASE - NET

The following additional provisions are hereby added to and shall be deemed part of and
incorporated into the attached Standard Industrial/Commercial Single-Tenant Lease - Net, dated
as of even date therewith.

50. Base Rent.

The Base Rent for the Premises shall be $268,000.00 per year (payable at the rate of
$22.333.33 per month) for the first (1*) FIVE (5) years of the Lease Term, and then $294,800.00
per year (payable $24,566.67 per month), for the second (and last) FIVE (5) years of the original
Lease Term.

51.  Options.

A. Subject to the provisions of Paragraph 39 of the Lease, Lessor hereby grants to
Lessee Two (2) consecutive Options of FIVE (5) Years for each Option, to be taken
successively. The Base Rent for the First (1*) Option Period shall be $324,280.00 per year
(payable $27.023.33 per month), and the Base Rent for the Second (2™) Option Period shall be
$356,708.00 per year (payable $29,725.67 per month).

B. Each Option must be exercised in writing given by Lessee to Lessor (and actually
received by Lessor) not earlier than nine (9) months nor later than six (6) months before the date
the Option Period, if properly and timely exercised, would commence (namely, upon the
expiration date of the immediately preceding term of the Lease). Unless the Option is so
exercised, timely and properly, such Option shall lapse and be of no force or effect, and Lessee
shall have no rights of renewal or extension of the Lease as to such Option.

52.  Security System and Services.

Lessee shall provide at its expense (and to Lessor’s complete exclusion therefrom) any or
all security-guard or patrol services, theft alarm systems and other similar security or protective
systems, within and about the Premises, as Lessee may elect in its sole discretion.

53.  Parking and Access-ways.

A. As part of the Premises, Lessor has leased to Lessee certain areas improved as a
parking lot and access-way, which are adjacent and/or appurtenant to the stand-alone building
housing the Premises and bowling alleys therein. Lessee understands and acknowledges that
portions of such areas may be subject to non-exclusive and temporary use, ingress and egress to
and from the public streets and neighboring properties (being currently used as business offices
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and retail businesses) by the owners thereof and their respective lessees and customers, pursuant
to the provisions of a reciprocal easement agreement, recorded on March 31, 1961, as Instrument
No. 1024.

B. Whereas, Lessor (and Lessee, by virtue of this Lease) may enjoy similar non-
exclusive and temporary use, ingress and egress to and from similar areas adjoining such other
owners’ properties, pursuant to the foregoing agreement. Lessee shall be responsible for the
costs and expenses to repair and maintain the parking and access areas comprising the Premises,
which directly adjoin the Premises, including without limitation any re-surfacing, re-paving, re-
striping, landscaping and the like, associated therewith.

54.  Tenant’s Offset Rights.

(A) If Lessee as buyer incurs or suffers any actual damage, loss or injury arising out of its
ownership of the bowling center business comprising the Premises, which results from proven
misrepresentation or false warranty by the seller BOWLING SQUARE, INC. (“Seller”), of those
certain representations and warranties contained in Schedule “4 ”to that Contract between such
Seller and Lessee-buyer, dated March 15, 1999, covering the purchase and sale of such business,
then Lessee shall provide written notice to Lessor hereunder of such damage, loss or injury,
including adequate documentation and other pertinent evidence to support its claims of such
damage/loss/injury. Upon Lessor’s receipt of such Lessee’s notice, both parties, using the
utmost good faith and fair dealing with one another, shall have thirty (30) days after such receipt
within which to resolve such claims mutually and to all parties’ satisfaction. If, despite such
efforts, the parties cannot reach a mutual resolution within the foregoing period, then Lessee
shall be entitled by written notice to Lessor to offset Lessees’ claim of such damage, loss or
injury against and deduct the same from the monthly Base Rent coming due and payable under
this Lease, until such claim has been satisfied in full.

(B) Notwithstanding Lessee’s exercise of its offset right, above, none of Lessor’s rights
and remedies hereunder, at law or in equity, shall be waived, impaired or otherwise adversely
affected thereby, and Lessor shall retain and preserve all of such rights and remedies, including
the filing of any legal action or other proceedings to enforce the same.

(C) Provided, that Lessee shall not be entitled to exercise the foregoing right if it shall be
then in breach or default under any provision of this Lease.

35. Revisions to Lease Provisions.

A, Paragraph 9.3.

1. In clarification of this Paragraph of the Lease, upon Lessee’s written
commitment to repair the damage and uninsured loss, Lessee shall provide Lessor with its
written estimate and description of the required repairs, including the estimated costs, time and
similar factors to complete the same, within thirty (30) days following such written commitment
to Lessor. Lessor and Lessee shall mutually and in good faith agree upon the final scope and
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extent of such repairs within thirty (30) days after presentation to Lessor of the estimated repairs
by Lessee, whereupon the Lease shall not terminate but continue instead. Lessee shall
commence and diligently pursue the required work, subject to compliance with all applicable
codes, ordinances, rules and regulations of regulatory and governmental agencies.

2. For repair costs not exceeding the sum of Fifty Thousand Dollars
($50,000), following completion of the necessary repairs and receipt of a certificate of occupancy
(as and if applicable), Lessee shall be entitled to offset against but not exceeding the monthly
Base Rent the amount equal to one-twelfth (1/12) of the total costs over a period of twelve (12)
months thereafter. (Any portion of such costs above $50,000 shall be absorbed by Lessee,
without deduction, offset or counterclaim against Lessor.)

B. Paragraph 9.6(b). In clarification of this Paragraph of the Lease, as an alternative
to the termination notice by Lessee, it may also give Lessor written notice of Lessee’s intention
to repair or restore the Premises, in lieu of Lessor’s actions to do so, by providing Lessor with
Lessee’s written commitment to perform such repairs/restoration and otherwise complying with
the provisions stated in Paragraph 9.3, above, in which case the limitations, timing and other
provisions thereof shall govern Lessee’s actions under this Paragraph.

C. Paragraph 10.2(a). In addition to the provisions of this Paragraph, Lessor agrees
to provide Lessee with copies of the tax bills and statements promptly upon its receipt of the
same. Upon prior written notice to and reasonable consent of Lessor, Lessee shall be entitled to
contest such taxes provided that it shall have paid or advanced the same (including under protest)
such that no delinquency or default under the Lease shall occur thereby.

D. Paragraph 12.1.

1. Notwithstanding any provision in this Paragraph to the contrary, Lessee
shall be entitled, without Lessor’s prior consent, but upon prior written notice to Lessor, to
transfer or assign this Lease to any parent, subsidiary or affiliated company as a result of merger,
consolidation or other similar corporate restructuring, by which Lessee owns more than fifty
percent (50%) of the beneficial interest in such latter company or by which more than fifty
percent (50%) of Lessee’s beneficial interest is owned thereby. No such assignment or transfer
shall relieve Lessee of its duties and liabilities under the Lease.

2. In addition, subject to reasonably prior written notice to Lessor and
Lessor’s mortgage lender (“Lessor’s Lender”), Lessee shall be entitled to record a leasehold
mortgage from its own lender, including modifications and renewals thereof, against Lessee’s
tenant-title under the Lease, so long as such recording does not constitute any lien or defect
against Lessor’s title to the underlying fee-title ownership of the real property Project of which
the Premises are a part. Any such recording by Lessee must receive the prior written approval of
Lessor’s Lender and otherwise shall be subject to the applicable provisions of the mortgage held
thereby against Lessor’s title.
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E. Paragraph 14. In addition to the provisions of this Paragraph, should any
condemnation or other eminent-domain action cause the loss of Twenty-Five Percent (25%) or
more of the parking spaces in the parking lot within and which directly adjoins the Premises, and
if Lessor is unable to provide substantially equivalent (and convenient) replacement parking in
lieu of such spaces, then Lessee shall be entitled to terminate this Lease upon not less than sixty
(60) days prior written notice to Lessor, if Lessee in the exercise of its good-faith business
judgment concludes that such loss would materially and adversely affect Lessee’s business in the
Premises.

F. Paragraph 16(c). For purposes of this Paragraph, Lessee shall be entitled to
substitute and submit’in lieu of its “financial statements” the Form 10-K public reports and/or
statements which it has filed with applicable public regulatory agencies, such as the federal
Securities and Exchange Commission and/or Internal Revenue Service, so long as such latter
reports/statements contain substantially the same information as in such financial statements.

56.  Further Acts; Counterparts.

The parties each agree to execute such further and additional instruments and to do or
refrain from such further acts, as may be reasonably necessary or appropriate to carry out the
terms and conditions of this instrument and to allow each other party to realize fully and
adequately the benefits accorded to it hereunder. This instrument may be executed in multiple
counterparts, each of which shall be deemed an original document, but all of which together shall
constitute one and the same original instrument.

IN WITNESS WHEREOF, the parties have executed and delivered this instrument
effective as of the date first written above, regardless of the actual date of the signing hereof.

Lessor: Lessee:

ARCADIA PACIFIC INVESTMENTS, LLC  AMF BOWLING CENTERS, INC.
A California Limited Liability Company A Virginia Corporation

By: By: | W/ %

Name: Robert Yu, Managing Member Name ‘
Its:

By:
Name:
Its:

[end of Addendum]
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AMENDMENT TO LEASE AGREEMENT

h

THIS AMENDMENT TO LEASE AGREEMENT 18 made as of thislgir_ dayf of
February, 2002, by and between Arcadia Pacific Investments, LLC, a Californiia
limited liability corapany (“Landlord”), and AMF Bowling Centers, Inc., a
Virginia corporation (“Tenant’).

RECITALS

WHEREAS, Landlord and Tenant are parties to that certain Standard
Industrial/Commercial Single Tenant Lease-Net dated March 31, 1999 and
modified and amended by that certain Addendum, and by that certain Second
Addendum both likewise dated March 31, 1999 (the “Lease Agreement”)iof
certain land and improvements located at 1031 South Baldwin Avenue,
Arcadia, CA 91007 and commonly referred to as Bowling Square Lanes (as
more particularly described in the Lease Agreement, the “Demised Premisels”)
for the operation of a bowling center. !

WHEREAS, Landlord and Tenant desire to amend the Lease Agreement
on the terms and conditions set forth herein.

NOW, THEREFORE, Landlord and Tenant hereby agree to amend the
Lease Agreement as follows: .

1, Rent. Sections 1.5, 4.2 and 50 of the Lease Agreement are hera'by
modified and amended by revising the annual and monthly Base Rent higures
contained in the Lease Agreement to reflect the following new amounts for the

balance of the initial term: i
|

i

Periocd Annual Monthly
(@ Base Rent Base Rent
ﬁ% March 1, 2002 to $256,000 $21,333.33
//ﬁ?{ FeproprY 28 widesss®) , 2004

Merer ) i, 2004 to $282,800 $23,566.67 :
February 28, 2007

March 1, 2007 to $294,800 $24,566.67

June 30, 2009
|

2. Release. By its execution of this Amendment, and for good and
valuable consideration, the receipt and sufficiency of which Landlord

acknowledges, Landlord agrees that upon the payment by Tenant of any pre-
petition rent under the Lease Agrecment, Landlord releases any claim for cure

02/25/2002 MON 16:28 [TX/RX NO 30§1] ooz
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that Landlord may otherwise have in connection with the Tenant’s assumption
of the Lease Agreement in the Tenant’s pending chapter 11 case and any other
pre-petition or post-petition claims that Landlord may have against Tenant|as
of the effective date of this Amendment. !
3. Mermorandiun. Section 25 of the Lease Agreement is deleted aind
the following new section is added to the Lease Agreement in its place: '

Memorandum of Lease. Landlord hereby agrees that it shall
promptly execute and notarize a recardable Memorandum of Lease
setting forth the provisions of the Lease, as amended hereby,; if
requested by Tenant. The original Memorandum of Lease shall |be
retained by Tenant and shall be recorded by Tenant, at Tenant’s
election. ‘

t shall have the right, at its option, to assign its inten%ast ﬁ
<« Lease as collaters]l for any other obligation, or|to s
epcumber it™gierest in the Lease with a mortgage, deed of trust, M
or other security est. If Tenant has provided notice of such an
assignment or mortg r pledge of its interest in this Leaseto
Landlord, together with the e and address of the beneﬂciary‘ of
such mortgage, deed of trust, signment or other securiry
instrument (the “Beneficiary”), Land agrees to provide to the
Beneficiary copies of any notice or notice default by Tenant
wnder this Lease which are provided to Tenant, ahdagrees that the
Beneficiary shall have a reasonable period of time ich period
shall not be any shorter than the notice and cure periods ided
+a Tenant hereunder) in which to remedy, at its option, any dei=wet

5. Mortgagee Consent. Landlord shall, within two (2) business days
of the execution of this Amendment, submit this Amendment to any mortgagee
holding an interest in the Demised Premises (the “Current Mortgagee”) for such
Current Mortgagee’s consent to the terms and conditions hereof. Landlord
shall thereafter use good faith, reasonable efforts to obtain such consent from
Current Mortgagee no later than the ninetieth (90%) day following the date this
Amendment is executed (the “Approval Period’). If Tenant requests that the
Bankruptcy Court approve the assumption of this Lease Agreement priorgto
Tenant's receipt of the Current Mortgagee’s consent, the Court’s order

approving such assumption shall be expressly conditioned upon receipt |by
Tenant of the Current Mortgagee's consent prior to the conclusion of the
Approval Period, and the Lease Agreement shall, notwithstanding any such

2
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order approving the assumption of the Lease Agreement, be automatically
deemed rejected on the final day of the Approval Period upon failure of this
condition. Landlord agrees to acknowledge its approval of this condition by
countersigning any motion, order or other instrument submitted by Tenant|to
the Bankruptcy Court requesting such Court’s conditional approval of the
assumption of the Lease Agreement on the terms set forth herein. In the event
that the Lease Agreement is rejected as a result of the failure of this condition,
the Landlord shall be entitled to any rights and remedies otherwise afforded|to
it had the Lease Agreement been deemed rejected as of the final day of the
Approval Period, rather than conditionally assumed under the Bankruptoy

Court’s order approving the asswmption.

6. Ratification and Effectiveness. Landlord and Tenant agree that,
except as expressly rodified by this Amendment, the Lease Agreement remains
in full force and effect. This Amendment shall become cffective when the
Bankruptcy Court, in which the Tenant’s chapter 11 case is pending, approves
the assumption of the Lease Agreement (as amended herein) under 11 U.8IC.
Section 365(b); provided, however, that in conjunction with the Court’s
approval, such Amendment shall, to the extent that the Rent is adjusted under
this Amendment for any period prior to such effective date, be retroactively
effective to such prior date as to the Rent adjustment.

IN WITNESS WHEREOF, the parties have executed this Amendment as of
the date and year first written above.

TENANT
AMF BOWLING CENTERS, INC.

ALl

Nare: /W;/(K S: 4 M/)ZW‘»/ P BN
Its: W P(L""S s P T M p=erid

>

LANDLORD

ARCADIA PACIFIC INVESTMENTS, LLC, a
California limit:gi liability company

e

By%(//// ]

Name: ROBERl  Yw '
lts: IABRNADEINE  JMEMEER

02/25/2002 MON 16:28 [TX/RX NO 9061] [doo4
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SECOND ADDENDUM TO LEASE

THIS SECOND ADDENDUM TO LEASE (this “Addendum”) is entered info as of
March 31, 1989, by and between ARCADIA PACIFIC INVESTMENTS, LLC, a
California limited liability company {“Lessor”), and AMF BOWLING CENTERS, INC., a
Virginia corporation {"Lessee"}.

RECITALS

A, Lessor and Lessee entered inte a Standard Industrial/Commercial Single-
Tenant Lease - Net dated March 31, 1998, with addendum, pursuant fo which Lessor
has leased to Lessee, and Lessee has leased from Lessor, the premises described
therein known as 1031 South Baldwin Avenue, Arcadia, CA 81007 (the “Lease”).

B. Lessee purchased certain assets of Bowling Square, Inc., a California
corporation (“Bowling Square”), used in the operation of the bowling center at the
Premises pursuant to Purchase Agreement dated- March 15, 1989 (the “Purchase
Confract™. Bowling Sqguare and Lessor are related entifies.

C. Paragraph 19 of the Purchase Contract provided that Lessor andfor
Bowling Square would be responsible fo correct certain fire code viclations, as more
particularly set forth in such paragraph. Such paragraph also provided for Lessee fo be
entitled to offset amounts expended by Lessee to correct such viclations, in accordance
with the terms of such paragraph.

D. Lessor and Lessee desire to amend the Lease as provided herein.

AMENDMENT

In consideration of the premises herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby mutually acknowledged,
Lessor and Lessee agree that the Lease is hereby amended as follows:

1. The following is added as paragraph 56;

56. Fire Code Viclation. Lessor agrees to use its best efforts to
correct the fire code violation or viclations described in Exhibi{ A attached
herefo {the “Violations™. Upon completion of the work fo correct the
Violations, Lessor shall obtain and deliver o Lessee written confirmation
from the appropriate regulatory body confimming that the Violations have
been corrected, and that the Center is now in compliance with the
applicable fire regulations. All costs and expenses associated with the
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foregoing will be borne by Lessor or Bowling Square, but not by Lessee.
Lessor and/for Bowling Square shall have the right to appeal the decision
of the regulatory body if the costs or conditions to correct the Violations
are unreasonable, provided that Lessee is legally permitted to continue
full operation of ifs business at the Premises as currently operated, for its
intended use, without material interruption, and further provided that upon
conclusion of any final appeal, Landlord will comrect the Violations and
obtain a confimation letter from the appropriate regulatory body in
accordance with the decision con appeal. Any fines andfor penalties
resulting from the Violations will prompily be paid by Lessor andfor
Bowling Square, but not by Lessee. If the Violations are not comected
and a cenfirmation letter from the appropriate regulatory body obtained
within a reasonable period after the beginning of the Term, or, if the
matter is appealed by Lessor or Bowling Square, within a reasonable
period of time after the final decision on the appeal, or at any time if
Lessee's right to operate the Premises for its infended use in the same
manner as it is currently being operated is materially jeopardized, Lessee
shali be entitled, but not obhligated, to take reascnable steps to correct the
Violations, and any expenses incurred by Lessee to comrect the Violations,
together with any fines or penalties imposed on Lessee as a result of the
Violations, shall be reimbursed to Lessee by Bowling Square immediately
upon demand. If not paid within thirly (30) days, Lessee shall be entitled
to offset such amounts from any rent or other amounts payable by Lessee
under the Lease. This additional right of offset shall be exercised in
acgordance with the provisions of paragraph 54 of the Lease. For
purposes of this paragraph 56, Lessee's full operation of the Premises in
the same manner as it is currently being used and/or operated will be
deemed to have been materially interrupted or jeopardized if the Premises
is closed for any period when it would ofherwise be open for business,
except for any voluntary closing by Lesses. The foregoing is nof a
limitation on any other matters that would constifute a material interruption
of Lessee’s operation of the Premises.

2. Lessor and Lessee agree that the legal descrption of the Premises is
shown on Exhibit B attached hereto,

3. Any capitalized terms used herein and not otherwise defined herein shall
have the same meanings as set forth in the Lease. Lessor and Lessee ratify and affirm
that the Lease remains in full force and effect, unamended except as set forth in this
Addendum.



[ P P

Case 2:16-bk-13575-ER_ Doc 423 Filed 09/12/17 Entered 09/12/17 18:39:55 Desc

L]

"y Main Document  Page 63 of 1451

WITNESS the following signatures:

LESSOR:

LESSEE:

#168393 v.2 1683200367

ARCADIA PACIFIC INVESTMENTS, LLC,
a California limited liability gormpany

By:

Robert Yu, Managirly Member

AMF BOWLING CENTERS, INC.,

a Virginta corp cation
By: af

Charies G. Moss
Senior Vice President - Corporate Developrnent
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Februpry 22..15589

Bowling Square
1020 §. Baldwin Ave.
Arcadin, Ca. 931007

Armn: My, Gary Ford

BCETy
RHAR fuﬂzjj@@

QUaz, Colen, m‘-;n'ﬂru-f

Subject: Ruilding Code Viclation and Fire Code Violation

(e

© Diear Mr: Ford:

This Office hat performed a fire impeetion on 08-23-98 at your business
location and found a few cads viclstiony; most of them are being updated”
or cotrected but the Arez Separation FmDaum did not past the te-

inspection.

The purpose of the srea sepamtiom fire door i3 one of the eode requizament
Tnmn:thbblﬁld:ngsqumtagc,ﬁmﬂmmtwu&mpalym

sssmuﬁu:ﬁnand e gafe

Peiga ?:yg U g’

. The shové mentioncd Systetns shall be Besigned sad submitted for pham
check within four weeks, and installed agd pass i

o prier fo the end

of April 1599. Ary delay of the schednle will be substituted by 24 howr
ﬁmwmb.Apmdﬁgamw&ugm’wmngﬁwﬂhﬁmﬁwmﬁon

buzean,

It'mhmmyqn:shon. Planse dumhmmmcaﬂunussttﬁzﬁ) 574

~5104

Best Regards

(= e

Fire Inspectar

Ce: Fire Mavabal / Chief Crablh

E5aT *AT "dold EGTE SPF BIB | ON SMOHS

MOTLENDER D110 BINSOJITED © WoM:
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EXHIBIT B

PARCREL 1:

IOT 37 OF TRACT NO. 3430, IN THE CITY OF ARCADIZA, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
42, PAGE 32 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
8aID COUNTY, DESCRIEED AS FOLLOWE:

EXCEPTING THRREFROM THE NORTH &£7.11 FEET, MEASURED ALONG THE
WEST LINE OF SAaID LOT.

ALSO EXCEPTING THEREFROM THE WESTERLY 15.00 FEET, MEASURED AT

RIGHT ANGLES FROM THE WESTERLY LINE OF SAID LOT.

ALSO EXCEPT THE TNTEREST IN THE SOUTHERLY 30 FEET, MEASURED AT
RIGHT ANGLES TC THE SOUTHERLY LINE OF SAID LOT, AS CONVEYED TO
CTTY OF ARCADIA BY DEED RECORDED JANUARY 6, 1961 IN BOOK D1084
PAGE B46, OFFICIAY, RECORDS.

EARLUEL 2:

A PORTION OF LOTS 36 AND 37 OF TRACT NO. 3430, IN THE CITY OF
ARCADYA, IN THE CQUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN HOOK 42, PACE 32 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SATD COUNTY.

THE SOUTHERLY 72.8% FEET OF LOT 26, SAaID 72.89% FEET BRING
MEASURED ATONG THE WESTERLY LINE OF LOT 36 AND THE NORTHERLY
67.11 PEET OF LOT 37 €7.11 FEET BEING MEASURED JELONG THE

WESTERLY LINE OF LOT 37.

EXCEPT THEREFRQOM THE WESTERLY 15 FEET, MEASURED AT RIGHT
ANGLES, TC THE WESTERLY LINE OF BAID LOTS 36 AND 37.

DARCEL 3:

THE EASTERLY 100 FEET OF LOT 35 OF TRACT NO. 3430, IN THE CITY
OF ARCADIA, COUNTY OF LOS ANGELES, STATE OF CALIPORNIA, AS PER
MAP? RECORDED IN BOOK 42, PAGE 32 OF MAFS, IN THE OPFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 4:

AN EASEMENT FOE INGRESS aAND EGRESS OVER THE WESTERLY 20,00
FEET CF THE EBASBTBRLY 42.00 FEET OF LOT 36 OF TRACT NO. 3430,
IN THE CITY OF ARCADIA, COUNTY OP LOS ANGELEZ, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 42, PAGE 32 OF MAPS,
iIN THE OFFICE OF THE COUNTY RECORDER OF SATD JOUNTY,

EXCEPT THE SOUTHERLY 72.89 FEET, MEASURED ALONG THE WESTERLY -
LINE OF £aID LOoT 36.
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November 14, 2013

Certified Mail — Return Receipt Requested

Goldstone Project Management, Inc.
3218 East Holt Ave., #102
West Covina, CA 91791

Attn:  Lucy Gao, Management Member

Re: Standard Industrial/Commercial Single-Tenant Lease-Net dated 3/31/99, modified and amended
by that certain Addendum, and by that certain Second Addendum, both dated 3/31/99, and by that
certain Amendment dated 2/18/02 (collectively, the “Lease™) by and between Goldstone Project
Management, LLC, successor by assignment to Arcadia Pacific Investments, LLC (Lessor) and AMF
Bowling Centers, Inc. (Lessee)
Property: Bowling Square Lanes, 1020 S. Baldwin Ave., Arcadia, CA - Center #623

Dear Ms. Gao:

As you are aware the original or current term of the above captioned Lease will expire June 30,
2014. Pursuant to Paragraph 51A of said Lease (Addendum), Lessee wishes to exercise its second and final
option to extend the Lease for one (1) additional five (5) year term, commencing July 1, 2014 and expiring
June 30, 2019. During the “Second Option Period”, the annual base rent will be $356,708.00, payable in
monthly installments of $29,725.67. All the rest and remainder of the Lease terms shall continue in full
force and effect.

This letter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

If you have any questions, please contact me at 804/730-4493. I look forward to another

successful term.
Very truly yours,
f}% %x{é./_m

Mark S. Hatcher
Vice President of Real Estate

/ag
cc: Cox, Castle & Nicholson, LLP
(Attn: Melissa Lam [mlam@coxcastle.com])

SEEN AND ACKNOWLEDGED:

/
GOLDSTONE PROJE MANAGEMENT INC.

Date: ////)/f}%s
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Branch:
— WFG National Title Company of California
& 700 N. Brand Blvd, Suite 1100
4 WFG National Title Compan Glendale, CA 91203
o a Williston Financial Group company p y (818) 638-7501
' Fax (818) 240-2196

E-mail; teamjulie@wfgtitleco.com

Amended - PRELIMINARY REPORT Title Officer: Julie Alvarado

ORDER NO. 5345862-JA

Ref. No.: 160527-SS

Central Escrow Group, Inc. Property Address:

1015 South Baldwin Avenue, Suite A 1020 South Baldwin Ave & 652 Fairview Avenue
Arcadia, , CA 91007 Arcadia, CA 91007

Attn.: Sarah Shum APN: 5778-006-010 & 5778-006-005

In response to the above referenced application for a policy of title insurance, WFG National Title Company of California hereby
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a Policy or Policies of Title Insurance describing
the land and the estate or interest therein hereinafter set forth, insuring against loss which may be sustained by reason of any
defect, lien or encumbrance not shown or referred to as an Exception below or not excluded from coverage pursuant to the
printed Schedules, Conditions and Stipulations of said Policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or policies are set
forth in Exhibit A attached. The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less
than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at the option of either the Company or the
Insured as the exclusive remedy of the parties. Limitations on Covered Risks applicable to the CLTA and ALTA Homeowner's
Policies of Title Insurance which establish a Deductible Amount and a Maximum Dollar Limit of Liability for certain coverages are
also set forth in Exhibit A. Copies of the policy forms should be read. They are available from the office which issued this
report.

Please read the exceptions shown or referred to below and the exceptions and exclusions set forth in Exhibit A of this report
carefully. The exceptions and exclusions are meant to provide you with notice of matters which are not covered under the terms
of the title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title and may not list all
liens, defects, and encumbrances affecting title to the land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the issuance of a policy
of title insurance and no liability is assumed hereby. If it is desired that liability be assumed prior to the issuance of a policy of
title insurance, a Binder or Commitment should be requested.

The form of policy of title insurance contemplated by this report is:

ALTA 2006 Extended Loan Policy
CLTA Owner’s Standard Coverage
Issued by WFG National Title Insurance Company

Dated as of July 18, 2017 at 7:30 a.m.

The estate or interest in the land hereinafter described or referred to covered by this Report is:

A fee as to Parcel(s) 1, 2 and 3, an easement as to Parcel(s) 4

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

Liberty Asset Management Corporation, a California corporation, subject to item no.(s) 19, 20 and 21
herein

The land referred to in this Report is situated in the State of California, County of Los Angeles and is described as
follows:

(See “Legal Description” Exhibit A attached hereto and made a part hereof)



Case 2:16-bk-13575-ER Doc 423 Filed 09/12/17 Entered 09/12/17 18:39:55 Desc

Main Document  Page 69 of 145
File No. 5345862-JA

Exhibit A
Legal Description

All that certain real property in the County of Los Angeles, State of California, described as follows:
Parcel 1:

Lot 37 of Tract No. 3430, in the City of Arcadia, County of Los Angeles, State of California, as per map
recorded in Book 42, Page 32 of Maps, in the office of the County Recorder of said County.

Except therefrom the North 67.11 feet, measured along the West line of said Lot.

Also except therefrom the Westerly 15.00 feet, measured at right angles from the Westerly line of said
Lot. Also except the interest in the Southerly 30 feet, measured at right angles to the Southerly line of said
Lot, as conveyed to City of Arcadia, by deed recorded January 6, 1961 in Book D1084, Page 846 of
Official Records.

Parcel 2:

A portion of Lots 36 and 37 of Tract No. 3430, in the City of Arcadia, County of Los Angeles, State of
California, as per map recorded in Book 42 Page 32 of Maps, in the office of the County Recorder of said
County, described as follows:

The Southerly 72.89 feet of Lot 36, said 72.89 feet being measured along the Westerly line of Lot 36 and
the Northerly 67.11 feet of Lot 37, 67.11 feet being measured along the Westerly line of Lot 37.

Except therefrom the Westerly 15 feet, measured at right angles, to the Westerly line of said Lots 36 and
37.

Parcel 3:

The Easterly 100 feet of Lot 35 of Tract No. 3430, in the City of Arcadia, County of Los Angeles, State of
California, as per map recorded in Book 42 Page 32 of Maps, in the office of the County Recorder of said
County.

Parcel 4:

A non-exclusive easement for ingress and egress over the Westerly 20.00 feet of the Easterly 42.00 feet of
Lot 36 of Tract No. 3430, in the City of Arcadia, County of Los Angeles, State of California, as per map
recorded in Book 42, Page 32 of Maps, in the office of the County Recorder of said County.

Except the Southerly 72.89 feet, measured along the Westerly line of said Lot 36.

APN: 5778-006-010 & 5778-006-005

Page No. 2
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At the date hereof exceptions to coverage in addition to the printed exceptions and Exclusions contained
in said policy would be as follows:

1. General and special taxes and assessments for the fiscal year 2017-2018, a lien not yet due or
payable.

la. General and special taxes for the fiscal year 2016-2017.

First installment: $76,841.89, paid
Second installment:  $76,841.88, delinquent

Penalty: $7,694.18
Tax Rate Area: 01906
A.P.No.: 5778-006-010

Said matter affects Parcels 1 and 2

1b.  Said property has been declared tax defaulted for non-payment of delinquent taxes for the fiscal
year 2015-2016 and subsequent years, if any.

Parcel No.: 5778-006-010

Amount to redeem by August 31, 2017, is $138,499.00

Amount to redeem by September 30, 2017, is $140,242.85

Amount to redeem by October 31, 2017, is $141,986.69

The amount(s) shown herein include the amount(s) due under Item(s) 1a, above.
Said matter affects Parcels 1 and 2

1c. General and special taxes for the fiscal year 2016-2017.

First installment: $8,728.28, paid
Second installment:  $8,728.26, delinquent

Penalty: $882.82
Tax Rate Area: 01906
A. P.No.: 5778-006-005

Said matter affects Parcel 3

1d.  Said property has been declared tax defaulted for non-payment of delinquent taxes for the fiscal
year 2015-2016 and subsequent years, if any.

Parcel No.: 5778-006-005

Amount to redeem by August 31, 2017, is $19,824.71
Amount to redeem by September 30, 2017, is $20,069.31
Amount to redeem by October 31, 2017, is $20,313.90

The amount(s) shown herein include the amount(s) due under Item(s) 1b, above.

Page No. 3
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le. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with Section
75 of the California Revenue and Taxation Code.

1f. Assessments, for community facility districts, if any, affecting said land which may exist by virtue
of assessment maps or notices filed by said districts.

2. Water rights, claims or title to water, whether or not shown by the public records.

3. An easement for pole lines and conduits and incidental purposes, recorded July 21, 1955 in Book
48424, Page 112 of Official Records.

Granted to: Pacific Telephone and Telegraph Company, a corporation
Affects: as described therein
4. An easement for pole lines and conduits and incidental purposes, recorded July 21, 1955 in Book

48424, Page 119 of Official Records.

Granted to: Pacific Telephone and Telegraph Company, a corporation
Affects: as described therein

5. An easement for poles and incidental purposes, recorded July 27, 1955 in Book 48424, Page 406 of
Official Records.

Granted to: Southern California Edison Company, a corporation
Affects: as described therein

6. The terms, conditions and provisions contained in the document entitled, “Reciprocal Easement
Agreement” recorded March 31, 1961 as Instrument No. 1024 in Book D1173, Page 763, Official
Records.

The within agreement shall not be cancelled or materially altered without the consent of the City
of Arcadia.

Reference is hereby made to said document for full particulars.

7. Covenants, conditions, restrictions and easements in the document recorded March 31, 1961 as
Instrument No. 1024 in Book D1173, Page 763 of Official Records, which provide that a violation
thereof shall not defeat or render invalid the lien of any 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, sexual orientation, familial status, disability,
handicap, national origin, genetic information, gender, gender identity, gender expression, marital
status, source of income (as defined in subdivision (p) of Section 12955), or ancestry, that restriction
violates state and federal fair housing laws and is void, and may be removed pursuant to Section
12956.2 of the Government Code, to the extent such covenants, conditions or restrictions violate
Title 42, Section 3604(c), of the United States Codes or Section 12955 of the California Government
Code. 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.

Page No. 4
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An easement for poles and incidental purposes, recorded April 25, 1962 as Instrument No. 5006 in
Book D1592, Page 741 of Official Records.

Granted to: Southern California Edison Company, a corporation
Affects: as described therein

An easement for storm water and surface drainage and incidental purposes, recorded October 26,
1962 as Instrument No. 5363 of Official Records.

Granted to: Anthony Piscetelli and Maria Piscetelli, husband and wife
Affects: as described therein

Terms and provisions of an unrecorded lease dated March 29, 1999, by and between Arcadia Pacific
Investments, LLC, a California limited liability company as lessor and AMF Bowling Centers, Inc., a
Virginia Corporation as lessee, as disclosed by a Memorandum of Lease recorded April 6, 1999 as
Instrument No: 1999-583725 of Official Records.

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to
other matters affecting the rights or interests of the lessor or lessee in said lease.

A deed of trust to secure an indebtedness in the amount shown below, and any other obligations
secured thereby

Amount: $4,000,000.00

Dated: August 29, 2012
Trustor: Goldstone Project Management LLC, a California Limited Liability Company
Trustee: First American Title Insurance Company

Beneficiary: Shanghai Commercial Bank, Ltd.
Recorded: September 14, 2012 as Instrument No. 20121383317, Official Records

A document entitled “Assignment of Rents” recorded September 14, 2012 as Instrument No.
20121383318 of Official Records, as additional security for the payment of the indebtedness secured
by the deed of trust referred to as Item No. 12.

Said matter affects said land and other property.

The effect of a document entitled, “Hazardous Substances Certificate and Indemnity Agreement”,
dated August 29, 2012, executed by and between Goldstone Project Management LLC, a California
Limited Liability Company and Shanghai Commercial Bank, Ltd. , recorded September 14, 2012 as
Instrument No. 20121383319, Official Records.

Reference is hereby made to said document for full particulars.
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A financing statement recorded September 14, 2012 as Instrument No. 20121383320, Official
Records.

Debtor: Goldstone Project Management LLC
Secured party: Shanghai Commercial Bank, Ltd.

A deed of trust to secure an indebtedness in the amount shown below, and any other obligations
secured thereby

Amount; $1,500,000.00

Dated: February 11, 2014
Trustor: Goldstone Project Management LLC
Trustee: Blue Sky Communications, a California corporation

Beneficiary: Blue Sky Communications,
Recorded: March 10, 2014 as Instrument No. 20140240912, Official Records

A document recorded May 28, 2015 as Instrument No. 20150617966 of Official Records provides
that Lantern Brands Incorporated, a California corporation was substituted as trustee under the
deed of trust.

A Notice of Default recorded June 2, 2015 as Instrument No. 20150644778, Official Records.

An Amended Notice of Default recorded July 1, 2015 as Instrument No. 20150787134, Official
Records.

Said matter affects: Parcels 1, 2 and 4

A deed of trust to secure an indebtedness in the amount shown below, and any other obligations
secured thereby

Amount: $4,608,381.63

Dated: July 15, 2014
Trustor: Goldstone Project Management LLC
Trustee: First American Title Company, a California corporation

Beneficiary: Huesing Holdings, LLC
Recorded: September 19, 2014 as Instrument No. 20140995914, Official Records

To avoid delays at time of closing,

Please submit the original note and deed of trust together with a (property executed) Substitution
of Trustee and Full Reconveyance to this office, at least one week prior to the close of escrow.

A lien for unsecured property taxes, evidenced by a certificate recorded by the tax collector of Los
Angeles County, recorded February 4, 2016 as Instrument No. 20160128354 of Official Records.

Debtor: WASHE LLC
Park Inn Radisson
Year & No.: 15/49200823
Amount: $16,588.02, and any other amounts due thereunder.
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A lien for unsecured property taxes, evidenced by a certificate recorded by the tax collector of Los
Angeles County, recorded November 30, 2016 as Instrument No. 20161499957 of Official Records.

Debtor: WASHE LLC
Year & No.: 16/40796953
Amount: $16,538.75, and any other amounts due thereunder.

The requirement we be furnished an affidavit from Goldstone Project Management LLC to
substantiate the deed recorded September 29, 2014 as Instrument No. 20141029258 of Official
Records wherein WASHE, LLC, a California limited liability company acquired title, along with a
current statement of information for consideration prior to our committing to issue the insurance
requested.

Said declaration should be notarized by a notary public familiar to this company.

The requirement we be furnished an affidavit from WASHE, LLC, a California limited liability
company to substantiate the deed recorded February 26, 2016 as Instrument No. 20160211452 of
Official Records wherein Liberty Asset Management Corporation, a California corporation acquired
title, along with a current statement of information for consideration prior to our committing to issue
the insurance requested.

Said declaration should be notarized by a notary public familiar to this company.

Proceedings pending in the Bankruptcy Court of the Central District of the U.S. District Court,
California, entitled in re: Liberty Asset Management Corporation, Debtor, Case No. 2:16-bk-13575-
TD, wherein a petition for relief was filed on March 21, 2016.

Any facts, rights, interests or claims that may exist or arise by reason of the following matters
disclosed by an inspection of said land :

(A) 2" wall on South side extends past boundary to the South by 0.2";

(B) the building overhang on the West and South sides extend past boundary to the West and
South by up to 8.9'

(C) The building is extends on Southern California easements recorded Book 48424 page 406
noted in Schedule B, Item 5 and easement per Book D-1592 page 741 noted in Schedule B, Item 8

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.

Rights of Parties in possession of said land by reason of any unrecorded leases.
Please submit any such leases to this company for our examination.
The transaction contemplated in connection with this report is subject to the review and approval of

the Company’s Corporate Underwriting Department. The Company reserves the right to add
additional items or make further requirements after such review.
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REQUIREMENTS:

Reg. No. 1: Statements of information from all parties to the transaction.

Reqg. No. 2:  With respect to Washe LLC, a limited liability company:

a.
b.

A copy of its operating agreement and any amendments thereto;

If it is a California limited liability company, that a certified copy of its articles of organization (LLC-1) and

any certificate of correction (LLC-11), certificate of amendment (LLC-2), or restatement of articles of

organization (LLC-10) be recorded in the public records;

If it is a foreign limited liability company, that a certified copy of its application for registration (LLC-5) be

recorded in the public records;

With respect to any deed, deed of trust, lease, subordination agreement or other document or instrument

executed by such limited liability company and presented for recordation by the Company or upon which

the Company is asked to rely, that such document or instrument be executed in accordance with one of the
following, as appropriate:

0] If the limited liability company properly operates through officers appointed or elected pursuant to the
terms of a written operating agreement, such document must be executed by at least two duly
elected or appointed officers, as follows: the chairman of the board, the president or any vice
president, and any secretary, assistant secretary, the chief financial officer or any assistant treasurer;

(i)  If the limited liability company properly operates through a manager or managers identified in the
articles of organization and/or duly elected pursuant to the terms of a written operating agreement,
such document must be executed by at least two such managers or by one manager if the limited
liability company properly operates with the existence of only one manager.

Other requirements which the Company may impose following its review of the material required herein

and other information which the Company may require.

Req. No. 3: With respect to Liberty Asset Management Corporation, a California corporation

a. A certificate of good standing of recent date issued by the Secretary of State of the
corporation’s state of domicile.

b. A certified copy of a resolution of the Board of Directors authorizing the contemplated
transaction and designating which corporate officers shall have the power to execute on
behalf of the corporation.

C. Other requirements which the Company may impose following its review of the material
required herein and other information which the Company may require.

Page No. 8



Case 2:16-bk-13575-ER Doc 423 Filed 09/12/17 Entered 09/12/17 18:39:55 Desc

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

Note No.

10:

11:

Main Document  Page 76 of 145
File No. 5345862-JA

NOTES:

This report does not reflect requests for notice of default, requests for notice of delinquency,
subsequent transfers of easements, and similar matters not germane to the issuance of the policy of
title insurance anticipated hereunder.

If this company is requested to disburse funds in connection with this transaction, Chapter 598 of
1989 Mandates of the California Insurance Code requires hold periods for checks deposited to
escrow or sub-escrow accounts. Such periods vary depending upon the type of check and
anticipated methods of deposit should be discussed with the escrow officer.

No endorsement issued in connection with the policy and relating to covenants, conditions or
restrictions provides coverage for environmental protection.

Special recordings: Due to a severe budget shortfall, many county recorders have announced that
severe limitations will be placed on the acceptance of "special recordings."

Homeowners association: if the property herein described is subject to membership in a
homeowners association, it will become necessary that we be furnished a written statement from
the said homeowners association of which said property is a member, which provides that all liens,
charges and/or assessments levied on said land have been paid. Said statement should provide
clearance up to and including the time of closing. In order to avoid unnecessary delays at the time
of closing, we ask that you obtain and forward said statement at your earliest convenience.

Demands: This company requires that all beneficiary demands be current at the time of closing. If
the demand has expired and a current demand cannot be obtained it may be necessary to hold
money whether payoff is made based on verbal figures or an expired demand.

Line of credit payoffs: If any deed of trust herein secures a line of credit, we will require that the
account be frozen and closed and no additional advances be made to the borrower. If the
beneficiary is unwilling to freeze the account, we will require you submit to us all unused checks,
debit vouchers, and/or credit cards associated with the loan along with a letter (affidavit) signed by
the trustor stating that no additional advances will be made under the credit line. If neither of the
above is possible, it will be necessary to hold any difference between the demand balance and the
maximum available credit.

Maps: The map attached hereto may or may not be a survey of the land depicted thereon. You
should not rely upon it for any purpose other than orientation to the general location of the parcel or
parcels depicted. WFG National Title Company of California expressly disclaims any liability for
alleged loss or damages which may result from reliance upon this map.

The Homeowner's Policy applies only if each insured named in Schedule A is a Natural Person (as
Natural Person is defined in said policy). If each insured to be named in Schedule A is not such a
Natural Person, then a CLTA Owners Policy will be issued.

In the event of cancellation or if the transaction has not closed within a reasonable time period, the
rate imposed and collectable shall be as defined in the Company’s currently filed Schedule of Rates
and Fees, pursuant to Section 12404 of the California Insurance code, unless other provisions are
made. In accordance with said Section of the California Insurance Code, the Company has adopted
a uniform practice by which the charges under this provision may be waived or cancelled.

A Preliminary Change of Ownership Report (PCOR) must be filed with each conveyance in the
County Recorder’s office for the county where the property is located. If a document evidencing a
change in ownership is presented to the Recorder for recordation without the concurrent filing of a
PCOR, the Recorder may charge an additional recording fee of twenty dollars ($20). State law also
provides for a penalty of be levied if the Change of Ownership Report is not returned to the
Assessor within a timely filing period. The penalty for failure to file a Change in Ownership
Statement is $100 or 10% of the new tax bill, whichever is greater, but not to exceed $2,500.
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Note No. 12: This report is preparatory to the issuance of an ALTA Loan Policy. We have no knowledge of any
fact which would preclude the issuance of the policy with CLTA endorsement forms 100 and 116
and if applicable, 115 and 116.2 attached.

When issued, the CLTA endorsement form 116 or 116.2, if applicable will reference

a Commercial Properties

known as 1020 South Baldwin Avenue, City of Arcadia, County of Los Angeles, California as
to Parcel 1 and

652 Fairview Avenue, City of Arcadia, County of Los Angeles, California as to Parcel 3

Note No. 13:  According to the public records, there have been no deeds conveying the land described herein
within a period of twenty four months prior to the date of this report, except as follows:

A deed recorded February 26, 2016 as Instrument No. 20160214452, Official Records.

Grantor: Washe, LLC, a California Limited Liability Company
Grantee: Liberty Asset Management Corporation, a California Corporation
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i WFG National Title Company=

a Williston Financial Group company

Please call your Escrow Officer if your answer is
“Yes” to any of the following questions

+ At any time during the preceding 6 months, has there been, or is there currently, any work or construction of
improvements on the property?

+ Are any of the parties currently vested in title, on the property herein currently Incapacitated or Deceased?

Are any of the principals of the transaction intending to use a Power of Attorney to execute any of the documentation

involved in this transaction?

Has there been a recent change of marital status of any of the principals involved in this transaction?

Is the property herein intended to be transferred into a Trust, Partnership, Corporation, or Limited Liability Company?

Do the sellers of the property reside outside the state of California?

Will the property described herein be part of a Tax Deferred Exchange?

*

* & o o

In order to better serve you, We ask that you remember:

All parties signing documents must have a valid Photo Identification Card, Drivers License, or Passport for notarial
acknowledgment.

Please call your Escrow Officer with any Loan or Lien payoff information, if required, he or she may order payoff demands
in a timely manner, & advise your Escrow Officer of any loan(s) that are to be assumed by the buyer.

If parties are obtaining a loan, your Escrow Officer will need to have the Fire/Hazard Insurance, agent name & phone
number to add the new lender on the policy as a loss payee.

If there is to be a change of ownership, it will be necessary for the parties acquiring title to indicate how they would like to
be vested. WFG National Title Company of California has a worksheet available that will briefly explain each of the
various methods of holding title (please feel free to request a copy from us). Note: Each method by which you can hold
title has different legal &/or tax considerations & parties are encouraged to obtain advise from an Attorney, CPA, or other
professional knowledgeable in this area.
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Williston Financial Group

ABOUT YOUR PRIVACY

At WFG, we believe it is important to protect the privacy and confidences of our customers. This notice is
intended to explain how we collect, use, and protect any information that we may collect. It will explain
the choices you may make about the use of that information.

What Information Do We Collect About You?

We collect certain types of information about you. This may consist of:

e Your name, address, and telephone number.

e Your email address.

e Your social security or government ID numbers.
e Your financial information.

We collect this information from:

e The application or other forms you fill out with us.

e The correspondence you and others direct to us.

e Our transactions with you.

e Others involved in your transaction, including the real estate agent or lender.

In some cases, we collect information from third parties. For instance, we may receive real estate
information from local assessor’s offices.

How Do We Use This Information?

We use the information we collect to respond to your requests. WE DO NOT SHARE your information
with other companies.

How Can You “Opt Out?”
We do not share your information so there is no need to opt out.
The information We Collect About You On Our Website

When you enter our website, we automatically collect and store certain information. This consists of:
e Your IP Address
¢ (Internet Protocol Address) and domain name.
e The type of browser and operating system you use.
e The time of your visit.
e The pages of our site you visit.

If you register with us or fill out an on online survey, we will collect additional personal information, such
as your name, telephone number, email address and mailing address.
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Cookie Usage

In order to provide you with customized service, we make use of “cookies.” Cookies are essentially files
that help us identify your computer and respond to it. You may disable cookies on your own computer,
but you may not be able to download online documents unless cookies are enabled.

How We Use Information
The information we collect concerning:

e Your browser

e The time and date of your visit

e The web pages or services you accessed
is used for administrative and technical purposes. For instance, we may use it to count the number of
visitors to our site and determine the most popular pages. We may also use it to review types of
technology you are using, determine which link brought you here, assess how our advertisements on
other sites are working, and to help with maintenance.

We use information contained in your emails only for the purpose of responding to those emails. If we ask
you to fill out any forms or surveys, we will use the information we receive only for the specific purposes
indicated in those forms or surveys.

Your Right to See and Correct Information
If you wish to see the information collected about you, please contact your settlement agent.
Children’s Policy

We do not knowingly collect information from children under the age of 18. We delete any information
that we discover has been provided by children.

Security
--Generally

We make every effort to protect the integrity of your information. Any personal information you enter into
online forms or surveys will be encrypted to ensure it remains private. We limit the right of access to your
information to employees that need to use the information to respond to or process your request or
transaction. We also take industry standard (IPSEC) measures to protect our sites from malicious
intrusions or hacking.

--Phishing and Pretexting

As you know, consumers are increasingly targeted by unscrupulous persons attempting to acquire
sensitive personal or financial information, by impersonating legitimate businesses. We will never send
you an unsolicited email or other communication requesting your private information. If you receive a
communication directing you to enter your personal information, please disregard the instruction and
contact us immediately at Compliance @wfgnationaltitle.com.

Do Not Track

Because there is not an industry-standard process or defined criteria to permit a user to opt out of
tracking their internet access (Do Not Track or DNT), we do not currently respond to the various DNT
signals.
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How to Contact Us
If you have any questions about our privacy policy, please contact WFG:

¢ By email: Compliance@wfgnationaltitle.com

e By telephone: 800-385-1590

e By fax: 503-974-9596

e By mail: 12909 SW 68" Pkwy, Suite 350, Portland, OR 97223

e Inperson: 12909 SW 68" Pkwy, Suite 350, Portland, OR 97223

Oregon Residents

We may not disclose personal or privileged information about you unless we provide you with a
disclosure authorization form that is executed by you or your representative and otherwise complies with
certain statutory requirements. Any such authorization is not valid for more than 24 months and may be
revoked by you at any time, subject to the rights of anyone who relied on the authorization prior to your
notice of revocation.

In addition, if your personal or privileged information was collected or received by us in connection with a
title insurance transaction, we cannot disclose such information if the disclosure authorization form that
you executed is more than one year old or if the requested disclosure is for a purpose other than a
purpose expressly permitted by statute.

You have the right at any time to request in writing access to recorded personal information about you
that is reasonably described by you and reasonably available to us. Within 30 days of the date of our
receipt of any such written request from you, we will inform you of the nature and substance of any such
information, permit you to see and copy that information or obtain a copy by mail, disclose the identity, if
recorded, of the persons to whom we have disclosed such information during the previous two years, and
provide you with a summary of the procedures by which you may request that such information be
corrected, amended or deleted.

WEG FAMILY
WILLISTON FINANCIAL GROUP LLC
WFG NATIONAL TITLE INSURANCE COMPANY
WFG LENDER SERVICES, LLC
WFGLS TITLE AGENCY OF UTAH, LLC
WFG NATIONAL TITLE COMPANY OF WASHINGTON, LLC
WFG NATIONAL TITLE COMPANY OF CALIFORNIA
WFG NATIONAL TITLE COMPANY OF TEXAS, LLC D/B/A WFG NATIONAL TITLE COMPANY

UNIVERSAL TITLE PARTNERS, LLC

VALUTRUST SOLUTIONS, LLC
WILLISTON ENTERPRISE SOLUTIONS & TECHNOLOGY, LLC

Williston Financial Group
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2 Willastom Financaal Group company

Disclosure to Consumer of Available Discounts
Pursuant to California Code of Regulations Section 2355.3

In compliance with Section 2355.3 of the California Code of Regulations, if the current
transaction involves an improved, one-to-four family, residential dwelling, the proposed insured
may be entitled to certain cost reductions and/or discounts in their title insurance premiums
and/or settlement service charges, pursuant to the programs listed below, and as further
described in the Company’s current Schedule of Rates and Rules for the State of California,
currently on file with the California Department of Insurance. The reductions and/or discounts
available are:

Churches or Charitable Non-Profit Consumer Direct Rates

Corporations Disaster Loans

Credit for Reports on Subsequent Policies Expedited/Electronic Refinance Rates
Electronic Commerce Refinance Bulk Rates |, 2, 3

Group Title Discount Program Limited Escrow Rates

Special “REO” Rate Home Equity Escrow rate

First Time Buyer(s) REO Escrow Rate

Senior Citizen Rate Group Rate Escrow and Title Discount
U.S. Military Rate Program

Previous Title Policy Rate

Application of the Reductions and/or Discounts listed above shall be governed by the rules and
requirements set forth in the Schedule of Rates and Rules on file in the office of the California
Insurance Commissioner. Multiple programs may or may not be applied. Pursuant to the above
referenced California Code of Regulations Section, neither provision nor acceptance of this form
shall constitute a waiver of the consumer's right to be charged the filed rate.

With the receipt of the Preliminary Report to which this Disclosure Form is attached, the
proposed insured acknowledges that they have been notified that they may be entitled to certain
cost reductions and/or discounts, as listed above and as more particularly described in the
Company’s Schedule of Rates and Rules, currently on file in the office of the Insurance
Commissioner of the State of California.

Discounted Rate Disclosure 2 Revised 4/2014
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WFG National Title Company*

a Williston Financial Group company

Notice of Opportunity to Earn Interest

You have the opportunity to earn interest on the funds you deposit with us by instructing us to deposit your funds
into an interest bearing account. (You do not have an opportunity to earn interest on any funds deposited by a
lender.) If you elect to earn interest, there is an additional fee in the amount of $50.00 for establishing and
maintaining such an account. It is important that you consider this cost as it may exceed the actual interest you
earn.

Example: A regular savings deposit of $1,000.00 at an average interest rate of 3.0%* per annum for a 30 day
period:

Deposit X Rate + Annual X Days = Total Interest Earned
$1,000.00 x .03 + 360 X 30 = $2.50
PLEASE READ THE FOLLOWING CAREFULLY:
A. If you do not want to have your funds deposited into an interest-bearing account, please initial below this

paragraph and return this Notice and such will constitute an instruction to us that your funds be deposited into WFG
National Title Company of California general escrow account. Likewise, non-receipt of this form will also
constitute an instruction to us that your funds be deposited into WFG National Title Company of California
general escrow account. For important information regarding the general escrow accounts, please read the
disclosure in Paragraph C below.

Initials

B. If you elect to have your funds earn interest in an interest-bearing account using WFG National Title
Company of California depository bank, you MUST sign this form below, and return to WFG National Title
Company of California both this signed form and a W-9 form, which can be provided upon request. Please be
advised that you will be responsible for reporting all earnings to the applicable taxing authorities.

C. Should you not elect to earn interest on your deposit, your funds will be deposited into our general escrow
account at a financial institution insured by the FDIC. The general escrow account is restricted and protected
against claims by third parties or creditors of WFG National Title Company of California. This is a non-interest
bearing account; however, WFG National Title Company of California, may receive certain financial benefits from
that financial institution because of the general escrow account and its on-going banking relationship. These
benefits may include, without limitation, credits allowed by such financial institution on loans to WFG National Title
Company of California and earnings on investments made with the proceeds of such loans, accounting, reporting
and other services and products of such financial institution. We do not have an obligation to account to you in any
manner for the value of, or to compensate any party for, any benefit received by WFG National Title Company of
California. Any such benefits shall be deemed additional compensation of WFG National Title Company of
California for its services in connection with the escrow.

ELECTION TO EARN INTEREST:

| HEREBY AUTHORIZE AND DIRECT, WFG NATIONAL TITLE COMPANY OF CALIFORNIA TO OPEN AN
INTEREST BEARING ACCOUNT AT WFG NATIONAL TITLE COMPANY OF CALIFORNIA DEPOSITORY
BANK AND TO CHARGE THE ADDITIONAL FEE FOR THIS SERVICE.

SIGNATURE: DATE:

SIGNATURE: DATE:

* Please note that this interest rate is only an example and WFG National Title Company of California does not
guaranty the availability of any specific rate.
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CLTA Preliminary Report Form - Exhibit A (06-05-14)
CLTA STANDARD COVERAGE POLICY - 1990

EXCLUSIONS FROM COVERAGE

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

1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting,
regulating, prohibiting or relating (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 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) 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.

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 claim, which arises out of the transaction vesting in the insured the estate of interest insured by this 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.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART |

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 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 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.

3. Easements, liens or encumbrances, or claims thereof, 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 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.

6. Any lien or right to a lien for services, labor or material not shown by the public records.

CLTA/ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)

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 those portions of any law or government regulation concerning:
a. building;
b. zoning;
C. land use;
d. improvements on the Land;
e. land division; and
f. environmental protection.

This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.
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2. The failure of Your existing structures, or Myaplarr]t ol%)thoe%l'ltgrt])eecggstructed in c?or?gcgwnh ap?hcable building codes. This Exclusion does not limit
the coverage described in Covered Risk 14 or 15.
3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17.
4. Risks:
a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
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.e., 25, 26, 27 or 28.
5. Failure to pay value for Your Title.
6. 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 21.

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal bankruptcy, state insolvency, or
similar creditors' rights laws.

8. Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.

9. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement as follows:
. For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Your Deductible Amount Our Maximum Dollar
Limit of Liability
Covered Risk 16: 1% of Policy Amount or $2,500.00 $10,000.00
(which is less)

Covered Risk 18 1% of Policy Amount or $5,000.00 $25,000.00

(which is less)
Covered Risk 19: 1% of Policy Amount or $5,000.00 $25,000.00

(which is less)
Covered Risk 21: 1% of Policy Amount or $2,500.00 $25,000.00

(which is less)

2006 ALTA LOAN POLICY (06-17-06)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys’ fees, or expenses that
arise by reason of:
1. (@) 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.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
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 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 laws.
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
(@) afraudulent 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).
The above policy from may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by reason of:
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1. (@) Taxes or assessments that are not shown as eX|st|ng liens by the records of any axing authonty tha?lewes 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 in 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.

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

4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete land

survey of the Land and that are not shown by the Public Records.

5. (@) 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.

6.  Any lien or right to a lien for services, labor or material not shown by the public records.

2006 ALTA OWNER'S POLICY (06-17-06)

EXCLUSIONS FROM COVERAGE

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

1. (& 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.
(b) Any governmental police power. This Exclusion 1 (b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
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 Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 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.
4. 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) afraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

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

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage.

EXCEPTIONS FROM COVERAGE
This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by reason of:

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.

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

4, Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete land
survey of the Land and 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.

6.  Any lien or right to a lien for services, labor or material not shown by the public records.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (02-03-10)

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
(0] the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(i) 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 policy 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.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters.
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(a) created, suffered, assumed, or agreed to by the Insured Cla
(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 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. This Exclusion does not modify or limit the
coverage provided in Covered Risk 26.

6. Any claim of invalidity, unenforceability or law 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. The
Exclusion does not modify or limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to
Date of Policy. The Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.
8. 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.
9. 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 fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.
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2006 ALTA OWNER'S POLICY (06-17-06)

EXCLUSIONS FROM COVERAGE

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

1. (& 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.
(b) Any governmental police power. This Exclusion 1 (b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
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 Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 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.
4.  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) afraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

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

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, the
Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage.

EXCEPTIONS FROM COVERAGE

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

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.

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

4.  Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and complete land
survey of the Land and 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.

6.  Any lien or right to a lien for services, labor or material not shown by the public records.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (02-03-10)

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
(0] the occupancy, use, or enjoyment of the Land;
(i) the character, dimensions, or location of any improvement erected on the Land;
(ii) 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 policy 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.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
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 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 that would not have been sustained if the Insured Claimant had paid value for the Insured

Mortgage.
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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. This Exclusion does not modify or limit the
coverage provided in Covered Risk 26.

6. Any claim of invalidity, unenforceability or law 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. The
Exclusion does not modify or limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to
Date of Policy. The Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.
8. 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.
9. 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 fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.
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STYERENTOF IRFERME TION

CONFIDENTIAL - TO BE USED ONLY IN CONNECTION WITH ORDER NO: , ESCROW NO. 5345862, AND
PROPERTY ADDRESS: 1020 SOUTH BALDWIN AVE & 652 FAIRVIEW AVENUE, ARCADIA, CA 91007

1. IMPROVEMENTS:
2. OCCUPIED BY:
3. CONSTRUCTION WITHIN LAST 6 MONTHS?

[J NONE/VACANT LAND
[J OWNER

[J TENANTS
O YES

[J SINGLE RESIDENCE

O nNo

[J MULTIPLE RESIDENCE

[J COMMERICAL

IF YES, INDICATE WORK DONE:
PARTY 1 PARTY 2
FIRST MIDDLE [J NONE LAST FIRST MIDDLE [J NONE LAST
FORMER LAST NAME(S), IF ANY FORMER LAST NAME(S), IF ANY
BIRTHPLACE BIRTH DATE BIRTHPLACE BIRTH DATE

SOCIAL SECURITY NUMBER

NAME OF FORMER SPOUSE/REGISTERED DOMESTIC PARTNER

DRIVER’S LICENSE

SOCIAL SECURITY NUMBER

DRIVER’S LICENSE

NAME OF FORMER SPOUSE/REGISTERED DOMESTIC PARTNER

MARRIAGE
[] SINGLE [] MARRIED [] UNMARRIED DATE OF MARRIAGE/DIVORCE:
PARTY 1
RESIDENCES FOR LAST 10 YEARS
ADDRESS CITY STATE FROM (DATE) TO (DATE)
ADDRESS CITY STATE FROM (DATE) TO (DATE)
ADDRESS CITY STATE FROM (DATE) TO (DATE)
OCCUPATIONS FOR LAST 10 YEARS
OCCUPATION FIRM NAME ADDRESS NUMBER OF YEARS
OCCUPATION FIRM NAME ADDRESS NUMBER OF YEARS
PARTY 2
RESIDENCES FOR LAST 10 YEARS
ADDRESS CITY STATE FROM (DATE) TO (DATE)
ADDRESS CITY STATE FROM (DATE) TO (DATE)
ADDRESS CITY STATE FROM (DATE) TO (DATE)
OCCUPATIONS FOR LAST 10 YEARS
OCCUPATION FIRM NAME ADDRESS NUMBER OF YEARS
OCCUPATION FIRM NAME ADDRESS NUMBER OF YEARS

THE UNDERSIGNED DECLARE, UNDER PENALTY OF PERJURY, THAT THE FOREGOING IS TRUE AND CORRECT.

EXECUTED ON

BY

(DATE), AT

(CITY).

BY

HOME TELEPHONE:

BUSINESS TELEPHONE

EMAIL

HOME TELEPHONE

BUSINESS TELEPHONE

EMAIL
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WFG National Title Company of California

4 WFG National Title Company® 700 N. Brand Blvd, Suite 1100
. a Williston Financial Group company Glendale, CA 91203

teamjulie@wfgtitleco.com

COMMERCIAL OWNER'S AFFIDAVIT

Escrow Number: 160527-SS
Title Number:  5345862-JA

The undersigned affiant first being duly sworn, deposes and says:
See Exhibit “A” attached hereto and incorporated herein by this reference

1. That there have been no construction, repairs, alterations, improvements made, ordered or contracted to be
made on or to the Property, nor materials ordered within the last 6 months (or 90 days after completion of

work) which have not been paid for, nor are there any fixtures attached to the Property which have not been
paid for in full; and there are no outstanding or disputed claims for any such work or item, except:

That the work of improvement, if any:

[] Started on
[J Was completed on
L1 will be completed on

2. That there has been no work done, nor notice received that work is to be done by the municipality (city,
borough, or township), or at its direction, including but not limited to the installation of water or sewer lines, or
for improvements such as paving or repaving of streets or alleys, or the installation of curbs or sidewalks.

3. That there are no unrecorded leases or agreements affecting the Property, and there is no one in possession
of or that has access to the Property, other than: (enter N/A if such is true)

L] the undersigned.
[] tenants based on month-to-month rental agreements
L] lessees based on existing leases, copies of which are attached hereto

O

4, That there are no (i) private charges or assessments against the Property, (ii) rights of prior approval of a
future purchaser or occupant of the Property, or (iii) rights of first refusal or options to purchase all or any part
of the Property except:

(enter "none" or N/A if such is true)

5. That there are no unpaid real estate taxes or assessments except as shown on the current tax roll. That the
undersigned has not received any supplemental tax bill which is unpaid.

6. That no actions in bankruptcy have been filed by or against the corporation in any federal court or any other
court of competent jurisdiction.

7. That there are no matters pending against the Affiant that could give rise to a lien that would attach to the
property between the most recent effective date of the title commitment and the recording of the interest to be
insured, and that the Affiant has not and will not execute any instrument that would adversely affect the title or
interest to be insured.
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8. That this affidavit is given for tHelaimposEcofrimginting \REQeN S el T4k Insurance Company and/or its agent
to issue its policies of title insurance which may provide coverage as to the matters listed above. The
undersigned acknowledge that they have read the foregoing and fully understand the legal aspects of any
misrepresentation and/or untrue statements made herein and indemnify and hold harmless WFG NATIONAL
TITLE INSURANCE COMPANY against liability occasioned by reason of reliance upon the statements made
herein.

Executed this day of , the, 2015

| declare under penalty of perjury that the foregoing is true and correct and that this declaration was executed on
at

Entity Name:

Name:
Its:

State of , County of ) SS.

This instrument was acknowledged before me on this day of , 2015 by

Print Name:
Notary Public for State of:
My commission expires:



dVIN HOSSASSY 20q
TORSHES 19pa()
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EXHIBIT “3”
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EVE H. KARASIK (State Bar No. 155356)
JEFFREY S. KWONG (State Bar No. 288239)

10250 Constellation Boulevard, Suite 1700
Los Angeles, California 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Attorneys for Debtor and Debtor in Possession

Inre

LIBERTY ASSET MANAGEMENT
CORPORATION

Debtor and Debtor in Possession.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.

Email: DBG@LNBYB.com; EHK@LNBYB.COM; JSK(@LNBYB.(
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DAVID B. GOLUBCHIK (State Bar No. 185520)

FILED & ENTERED

NOV 09 2016

OMCLERK U.S. BANKRUPTCY COURT
Central District of California
BY penning DEPUTY CLERK

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

Case No. 2:16-bk-13575-TD

Chapter 11

ORDER  GRANTING  “DEBTOR’S
MOTION FOR ENTRY OF AN ORDER:
(A) APPROVING SALE OF PROPERTY
FREE AND CLEAR OF LIENS, CLAIMS
AND INTERESTS; (B) APPROVING
ASSUMPTION AND ASSIGNMENT OF
EXISTING LEASE; (C) ALLOWING
SECURED CLAIM; AND (D) GRANTING
RELATED RELIEF”

Hearing

Date:
Time:
Place:

November 4, 2016
11:00 a.m.
Courtroom 1345
255 E. Temple Street
Los Angeles, CA
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At the above-referenced date, time and location, the Honorable Thomas B. Donovan,
United States Bankruptcy Judge for the Central District of California, held a hearing (the
“Hearing”) on the Debtor’s Motion For Entry Of An Order: (A) Approving Sale Of Property
Free And Clear Of Liens, Claims And Interests; (B) Approving Assumption And Assignment Of
the Existing Lease; (C) Allowing Secured Claim; And (D) Granting Related Relief;
Memorandum Of Points And Authorities; Declaration Of Lawrence Perkins In Support Thereof

(the “Motion”) in connection with the Chapter 11 bankruptcy case (the “Bankruptcy Case”) of

Liberty Asset Management Corporation, the above-captioned debtor and debtor in possession
herein (the “Debtor”). Appearances at the Hearing were made as set forth on the record of the
Court.

Upon consideration of the Motion [Doc. No. 227], and the Memorandum of Points and

Authorities and Declaration of Lawrence Perkins (the “Perkins Declaration), Declaration of

Lulu Knowlton (the “Knowlton Declaration”), Declaration of Ted Hsu (the “Hsu Declaration”),

Response to the Motion filed by Shanghai Commercial Bank [Doc. No. 242], Limited
Opposition to the Motion filed by Los Angeles County Assessor and Tax Collection [Doc. No.
255], Notice Of Submission Of Documents Received From TT Investment Los Angeles Fund I,
LLC (“Buyer”) in Connection with the Motion [Doc. No. 257], Opposition to the Motion filed by
Brook Parker LLC, Chin-I Tu, Chiu-Mei Chen, George Eshoo, Great Vista Real Estate
Investment Corporation, HT 2011 REO Management, LLC, Jean Hung, Remy Associates, Inc.,
Wan-Ting Liu, Washe LLC, Wen-Che Liu and Yu-Fang Liu Chen (collectively, the “Objecting
Parties”) [Doc. No. 261], Opposition to the Motion filed by Interested Party Benjamin Kirk
[Doc. No. 262], Debtor’s Omnibus Reply to the Oppositions [Doc. No. 264], Declaration of Lulu
Knowlton in support of the Omnibus Reply [Doc. No. 265], all evidence submitted in support of
the foregoing, the statements, representations and arguments of counsel made on the record at the
hearing on the Motion, the entire record of this bankruptcy case, and based further upon the
findings of fact and conclusions of law as stated on the record (which are hereby incorporated by

reference pursuant to Rule 7052 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy




Case

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

2:16-bk-13575-ER Doc 228 Filed 09/09/18 Entered 09/09/18 18:39:33 Desc

M&aiD@nouerent FRege 3 aff 145

Rules™)), and it appearing that notice of the Motion and the sale of the Property' and assignment
of the Existing Lease was proper, and for good cause appearing,
THE COURT HEREBY FINDS AND DETERMINES THAT:?

Jurisdiction, Final Order and Statutory Predicates

A. This Court has jurisdiction to hear and determine this matter pursuant to
28 U.S.C. §§ 157(b)(1) and 1334(a). This is a core proceeding pursuant to 28 U.S.C. §
157(b)(2)(A), (N) and (O). Venue is proper in this District and in this Court pursuant to
28 U.S.C. §§ 1408 and 1409.

B. The statutory predicates for the relief requested in the Motion are §§ 105(a),
363 and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, and 9006, and
Local Bankruptcy Rules 2002 and 6004-1.

C. This Order constitutes a final order within the meaning of 28 U.S.C. § 158(a).

Notice of the Motion.

D. The notice of the Motion was properly served in accordance with Federal
Rules of Bankruptcy Procedure and Central District of California Local Bankruptcy Rules.

E. A separate Notice of Sale of Estate Property [Doc. No. 229, filed on September
19, 2016 relating to the sale of the Property was filed with the Court and posted on the Court’s
website.

F. Notice of the Hearing was reasonably calculated to provide all interested
parties with appropriate and sufficient notice of the sale of the Property and assignment of the

Existing Lease, and the hearing, under all of the facts and circumstances of the present case.

! Capitalized terms used and not defined herein having the meanings set forth in the Motion
and annexed Memorandum of Points and Authorities.

* The findings and conclusions set forth herein constitute the Court’s findings of fact and
conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding
pursuant to Bankruptcy Rule 9014. All findings of fact and conclusions of law announced by
the Court at the sale hearing in relation to the Motion are hereby incorporated herein to the
extent not inconsistent herewith. To the extent that any of the following findings of fact
constitute conclusions of law, they are adopted as such. To the extent any of the following
conclusions of law constitute findings of fact, they are adopted as such.
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G. As evidenced by the declarations of service previously filed with this Court,
adequate and sufficient notice of the Motion, hearing and sale of the Property and assignment
of the Existing Lease, has been provided in accordance with sections 105(a), 363 and 365 of
the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, and 9006, and Local Bankruptcy
Rules 2002 and 6004-1. The notices described above were good, sufficient, and appropriate
under the circumstances, and no other or further notice of the Motion, Hearing, and the sale of
the Property or assignment of the Existing Lease is or shall be required.

H. The disclosures made by the Debtor and the Buyer concerning the Motion,
Hearing, and sale of the Property and assignment of the Existing Lease were good, complete,
and adequate.

L. A reasonable opportunity to object and be heard with respect to the Motion and
the relief requested therein, hearing, and sale of the Property and assignment of the Existing
Lease, has been afforded to all interested persons and entities, including the Notice Parties.

The Auction and Successful Bidders

J. Due to the fact that no interested parties were determined to be “Qualified
Bidder” for the Property, an Auction for the sale of the Property was not required and was not
held.

K. Based on the foregoing, the Buyer is deemed to be the successful bidder on the
terms and conditions set forth in the Asset Purchase Agreement dated August 16, 2016
between Buyer and the Debtor (the “APA”), and the Court’s “Order Granting Debtor’s
Notice Of Motion And Motion For Entry Of An Order Approving Bidding Procedures For
Sale Of Real Property And Improvements And Assumption And Assignment Of Lease” [Doc.
No. 214]. A copy of the APA is annexed to the Perkins Declaration as Exhibit “1.”

Good Faith of Buver

L. The APA was negotiated, proposed, and entered into by the Debtor and the
Buyer without collusion, and in good faith, and resulted from arm’s length bargaining
positions

M. Neither the Debtor, nor Buyer has engaged in any conduct that would cause or
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permit the APA to be avoided under section 363(n) of the Bankruptcy Code. Specifically, the
Buyer has not acted in a collusive manner with any person and the purchase price pursuant to
the APA to be paid the Buyer for the Property and the Existing Lease was not controlled by
any agreement among bidders.

N. Buyer has acted in good faith with respect to the sale of the Property and
assignment of the Existing Lease and if all of the conditions to closing occur subject to the
terms and provisions of the APA are satisfied, Buyer shall purchase the Property and take
assignment of the Existing Lease. If the closing occurs, Buyer shall purchase the Property and
take assignment of the Existing Lease in good faith, and shall be a good-faith buyer within the
meaning of section 363(m) of the Bankruptcy Code, and is therefore entitled to all of the
protections afforded by Bankruptcy Code section 363(m). Buyer has proceeded in good faith
in all respects in connection with this proceeding in that, among other things: (i) Buyer
recognized that the Debtor was free to deal with any other party interested in acquiring the
Property and the Existing Lease; (ii) Buyer in no way induced or caused the chapter 11 filing
by the Debtor; and (iii) all payments to be made by Buyer in connection with the Property and
the Existing Lease have been disclosed.

Highest or Best Offer

0. The sale process conducted by the Debtor afforded a full, fair, and reasonable
opportunity for any person or entity to make an offer to purchase the Property and take
assignment of the Existing Lease. The Court approved the Debtor’s proposed Bidding
Procedures for the Property and the Existing Lease. The Debtor employed Keller Williams as
broker to market the Property and the Existing Lease and, as set forth in the Perkins
Declaration and the Knowlton Declarations, the Debtor and its broker conducted an expansive
and complete marketing process for the sale of the Property and assignment of the Existing
Lease.

P. The sale of the Property and assignment of the Existing Lease to Buyer, after
all conditions set forth in the APA are satisfied, maximizes the value of the Property and the

Existing Lease and provides a better recovery for the Debtor’s estate than would be provided
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1 || by any other available alternative in light of the current circumstances of this bankruptcy case.
2 || The Debtor’s determination that the sale of the applicable Property and assignment of the

3 || Existing Lease to Buyer constitutes the highest or best offer for such assets constitutes a valid

4 || and sound exercise of the Debtor’s business judgment.

5 || Section 363(f) is Satisfied

6 Q. The conditions of section 363(f) of the Bankruptcy Code have been satisfied in
7 || full; therefore, pursuant to the APA, the Debtor is authorized to and shall sell the Property free

8 || and clear of all Interests in the Property, including the liens of Shanghai Commercial Bank,

9 || Ltd., the Buyer, and Huesing Holdings, LLC, with the liens of Shanghai Commercial Bank,
10 || Ltd, the Buyer, and Huesing Holdings, LLC, to attach to the sale proceeds with the same
11 || validity and priority as such liens had prepetition and prior to the sale of the Property.
12 || “Interests” is defined collectively as any and all obligations, interests, rights, pledges, liens
13 || (including, without limitation, mechanics’, materialmens’ and other consensual and non-
14 || consensual liens, and statutory liens), mortgages, deeds of trust, security interests, claims
15 || (including any “claim” as defined in section 101(5) of the Bankruptcy Code), liabilities, debt
16 || obligations, losses, penalties, leases, charges, offsets, contracts, options, rights of first refusal,
17 || rights of first offer, rights of first sale, rights of notice, easements, servitudes, proxies, voting
18 || trusts or agreements, transfer restrictions under any agreement, conditional sale or other title
19 || retention agreements, recoupment, hypothecations, demands, licenses, sublicenses,
20 || assignments, indentures, loan agreements, instruments, debts, rights of recovery, guaranties,
21 || contractual commitments, restrictions, labor and employment rights and claims, employee
22 || benefit agreements and obligations, collective bargaining agreements and obligations, pension
23 ||rights and claims, claims based on reimbursement, contribution, indemnity, exoneration,
24 || products liability, tortious conduct, property damage, personal injury, alter-ego or taxes,
25 || claims based on pension plan contribution and related liabilities, environmental liabilities or
26 || obligations (including, without limitation, toxic tort claims), options to purchase, regulatory
27 || violations, decrees of any court or governmental entity, charges or any kind or nature, debts

28 || arising in any way in connection with any agreements, acts, or failures to act, reclamation
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claims, and obligation claims, in each case, of whatever kind, nature or description in, against
or with respect to the Property, or the Debtor, having arisen, existed, or accrued prior to and
though the closing date provided for in the APA, whether direct or indirect, absolute or
contingent, choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or
unnoticed, recorded or unrecorded, perfected or unperfected, material or non-material,
disputed or undisputed, known or unknown, matured or unmatured, liquidated or unliquidated,
arising or imposed by agreement, understanding, law, equity, statute or otherwise, and
whether arising prior to, on or after the commencement of the Bankruptcy Case, including
claims or liabilities otherwise arising under doctrines of successor liability, de facto merger or
substantial continuity or liabilities or obligations under any law or order, but excluding
obligations of the purchaser under the APA and the term and provisions of the Order.

R. Buyer would not enter into the APA, and would not consummate the sale of
the Property if the sale of the Property to Buyer was not free and clear of all such Interests.
Buyer shall not be responsible for any Interests.

S. The Debtor is entitled to sell the Property to Buyer free and clear of all
Interests against the Debtor, its estate, or any of the Property because, in each case, one or
more of the standards set forth in sub-sections 363(f)(1)-(5) of the Bankruptcy Code has been
satisfied. To the extent such Interests are liens, the Purchase Price is greater than the
aggregate value of all liens on the Property pursuant to Bankruptcy Code section 363(f)(3).
Those holders of Interests against the Debtor, its estate, or any of the Property who did not
object to the Motion and the sale of the Property are deemed to have consented pursuant to
sections 363(f)(2) of the Bankruptcy Code. Any other holders of Interests (except as
otherwise provided herein) are adequately protected by having their Interests, if any, in each
instance against the Debtor, its estate, or any of the Property, attach to the net proceeds of the
Property, in which such creditor or claimant alleges an Interest, in the same order of priority,
with the same validity, force, and effect that such Interest had prior to the sale of the Property,
without further order of the Court, subject to any claims and defenses the Debtor and its estate

may possess with respect thereto.
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T. The Debtor demonstrated the requisite business judgment to assume and assign
the Existing Lease to Buyer.

U. Based upon representations by the Debtor that the Debtor and the Committee
have reviewed evidence submitted by Buyer with respect to its secured claim, and are satisfied
that such evidence is appropriate, the allowance of the Adjusted Buyer Claim as an allowed
secured claim in the reduced amount of $900,000 is appropriate.

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. The Oppositions to the Motion are hereby overruled;

2. The oral motion of the Official Committee of Unsecured Creditors
(“Committee™) to deny standing to the Objecting Parties to object to, or be heard in connection
with, the Motion for failure to comply with Fe.R.Bankr.P. 2019 is hereby granted,

3. The relief requested in the Motion is granted and approved as set forth in this
Order, and the sale of the Property and assignment of the Existing Lease to Buyer is approved.
The Debtor is authorized to enter into, execute and deliver the APA and to perform Debtor’s
obligations under the documents and consummate any transactions contemplated thereby.

4. Pursuant to sections 363(b) and (f) of the Bankruptcy Code, the Debtor is
authorized, empowered and directed to take any and all actions necessary or appropriate to
(a) consummate the sale of the Property and assignment of the Existing Lease to Buyer pursuant
to and in accordance with the terms and conditions of the APA, (b) close the sale of the Property
and assignment of the Existing Lease, if the conditions to closing set forth in the APA are
satisfied, and (c) complete, execute and deliver, perform under, consummate and implement the
APA together with all additional instruments and documents contemplated thereby or are
reasonably necessary or desirable to implement the APA and the sale of the Property or which
are otherwise reasonably requested by Buyer.

5. The Debtor’s assumption and assignment to Buyer of the Existing Lease is
hereby approved, with such assumption and assignment to be effective as of the date of the
Closing, pursuant to Bankruptcy Code section 365.

6. Upon the entry of this Order, and prior to closing, the escrow company is hereby
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ordered and instructed to transfer to the Debtor the deposit made by Buyer, in the amount of
$405,000.

7. Upon closing, the Debtor is authorized, but not directed, to pay over, or instruct
escrow to pay over, the proceeds realized by the Debtor from the sale of the Property and
assignment of the Existing Lease as follows:

a. Customary and ordinary closing costs, including escrow and title costs;

b. Broker commission to Keller Williams;

c. Unpaid and outstanding real property taxes due and owing to Los Angeles
County Assessor and Tax Collector, subject to Debtor’s right to seek
reimbursement of such amounts, plus attorneys’ fees and costs, from the
tenant under the Existing Lease, as provided therein, which the Debtor may
pursue through a separate proceeding;

d. Shanghai Commercial Bank, Ltd., in the amount of approximately
$3,477,921.95 (plus accrued interest, fees and costs) on account of the
Shanghai Commercial Bank, Ltd. first priority allowed secured claim in full
and complete satisfaction of Shanghai Commercial Bank’s claims secured by
the Property; and

e. TT Investment Los Angeles Fund I, LLC, in the amount of $900,000 in full
and complete satisfaction of the secured claim(s) of Blue Sky
Communications which was allegedly assigned by Blue Skye
Communications to TT Investment Los Angeles Fund I, LLC, provided that
such payment shall be deferred until such time as appropriate claim
assignment documents are filed with the Court and procedures are carried out
to effectuate such assignment.

8. The balance of the sale proceeds shall be maintained by the Debtor pending
further order of this Court.

0. This Order shall be binding in all respects upon the Debtor, its estate, all

creditors of, and holders of equity interests in, the Debtor, any holders of Interests in, against, or
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on all or any portion of the Property and the Existing Lease (whether known or unknown),
Buyer and all successors and assigns of Buyer, and trustees, if any, subsequently appointed in
the Debtor’s chapter 11 case or upon a conversion of the Debtor’s case to a chapter 7 case under
the Bankruptcy Code (a “Trustee”). This Order and the APA (conditioned upon the satisfaction
of the conditions to closing pursuant thereto) shall inure to the benefit of the Debtor, its
bankruptcy estate, and the respective successors and assigns of each of the foregoing, including
without limitation any Trustee or any person or entity appointed pursuant to any plan confirmed
in the Bankruptcy Case with authority over the Debtor or any assets or property of the Debtor.

10.  Pursuant to sections 105(a), 363(b), 363(f) and 365 of the Bankruptcy Code, in
exchange for the purchase price paid by Buyer, the Debtor is authorized to transfer the Debtor’s
interest in and convey the Property and the Existing Lease to Buyer on the closing date provided
for in the APA, and such transfers shall constitute legal, valid, binding, and effective transfers of
the Debtor’s interest in the Property and shall vest Buyer, with all right, title and interest of the
Debtor in and to the Property and the Existing Lease, and, upon the Debtor’s receipt of the
respective purchase price from Buyer, shall be free and clear of all Interests, with all such
Interests, including the liens of Shanghai Commercial Bank, Ltd., the Buyer, and Huesing
Holdings, LLP, to attach to the net proceeds of the sale as set forth herein, with the same
validity, force, and effect, and in the same order of priority, which such Interests had against the
Property prepetition and now have against the Property immediately prior to the sale of the
Property, subject to any rights, claims, and defenses the Debtor or its estate, as applicable, may
possess with respect thereto. Upon the closing, Buyer shall take title to and possession of the
Property free and clear of any and all Interests.

11.  If any person or entity which has filed statements or other documents or
agreements evidencing liens on, or Interests in, all or any portion of the Property shall not have
delivered to the Debtor prior to the closing, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, releases of liens and
easements, and any other documents necessary for the purpose of documenting the release of all

liens or interests which the person or entity has or may assert with respect to all or any portion

10
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of the Property, the Debtor and Buyer, on behalf of the Debtor, are hereby authorized to execute
and file such statements, instruments, releases, and other documents on behalf of such person or
entity with respect to the Property and the Existing Lease. Notwithstanding the foregoing, the
provisions of this Order authorizing the transfer of the Property and Existing Lease to Buyer,
respectively, free and clear of all Interests of any kind or nature whatsoever shall be self-
executing and notwithstanding the failure of the Debtor, Buyer, or any other party to execute,
file, or obtain termination statements, instruments of satisfaction, release of liens and easements,
and any other documents necessary for the purpose of documenting the release of all liens or
interests with respect to all or any portion of the Property and Existing Lease, all such Interests
shall be deemed unconditionally released, discharged, terminated, divested, void, and
unenforceable upon the occurrence of the closing.

12. This Order is and shall be binding upon and govern the acts of all persons and
entities, including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative
agencies, governmental departments, secretaries of state, federal, state, and local officials, and
all other persons and entities who may be required by operation of law, the duties of their office,
or contract, to accept, file, register, or otherwise record or release any documents or instruments,
or who may be required to report or insure any title or state of title in or to any lease; and each
of the foregoing persons and entities is hereby directed to accept for filing any and all of the
documents and instruments necessary and appropriate to consummate the transaction.

13. The purchase of the Property and assignment of the Existing Lease was
undertaken by Buyer without collusion and in good faith, as that term is defined in section
363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the Property sale or Existing Lease assignment
shall not affect the validity of the Property sale or Existing Lease assignment, unless such
authorization and sale and assignment are duly stayed pending such appeal. Buyer is a good
faith buyer within the meaning of section 363(m) of the Bankruptcy Code and, as such, is

entitled to the full protections of section 363(m) of the Bankruptcy Code.
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14.  The Adjusted Buyer Claim is allowed as a secured claim in the reduced amount
of $900,000 granted as of the date of the recording of the original Deed of Trust of February 11,
2014. If the sale transaction closes later than the closing date set forth in the APA, an additional
per diem charge of $203.44 will be assessed until closing that will increase the amount of the
Adjusted Buyer Claim, unless Buyer has not timely filed evidence of assignment of claim as
discussed above.

15.  The failure specifically to include any particular provision of the APA or any
related ancillary document in this Order shall not diminish or impair the effectiveness of such
provision, it being the intent of the Court that the APA and all related ancillary documents be
authorized and approved in their entirety. All of the provisions of this Order are nonseverable
and mutually dependent.

16. The APA and any related agreements, documents, or other instruments may be
modified, amended, or supplemented by the parties thereto and in accordance with the terms
thereof, without further order of the Court, provided that any such modification, amendment, or
supplement does not have a material adverse effect on the Debtor’s estate.

17.  All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

18.  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), this Order shall be
effective and enforceable immediately upon entry and shall not be subject to any stay as
provided therein and its provisions shall be self-executing.

IT IS SO ORDERED.

H#

[Date: November 9, 2016 Thomas B. Donovan
United States Bankruptcy Judge

12
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COMMERCIAL PROPERTY PURCHASE AGREEMENT

AND JOINT ESCROW INSTRUCTIONS
(NON-RESIDENTIAL)
{C.AR. Form CPA, Revised 1215)

Date Prepared: 07/{8:2047
1.

CPA REVISED 12115 (PAGE 1 oF 11;

D
E,
A
A

OFFER:
A. THIS i8 AN OFFER FROM Yivan Fu anil or assignees, CYTS USA {"Buyer").
5 Individuals), | A Corgoralion, & Partoership, X An LLC,, (AnLLP, ori  Other . .
B. THEREAL PROPERYY tobeacguiredis __ _ 1026§ Zafdwin Ave .. .siualedin
Areadia (City),  Los Ancﬁé.@r* . {County), Catifornia, 87 t?f)?JzM (ip CCA-:.) Assessors Parce! No o {'Propeny™).
C. THE PURCHASE PRICE offecred is Ten Milfion. ) ) .
e B Dgliars ) OGG 800 09
. GLOSE GF ESCROW shall occuron eate){or'k. 60 Days After Accep{ance)
Buyer and Seller are referred lo herein as Whe “Pariies.” Brokers are not Paries 1o his A Ajrp(-mcnt
GENCY:
DISCLOSURE: The Partizs each acknowledge recaip! of & ¥ "Disclosure Regarding Real Estate Agancy Relationships™ {C.AR.
Form ADY
B. CONFIRMATION: The following agency refationslups are hereby coniirmed for this transaction:
Listing Agent Keller William Real Estate Company - {Print Firn Name) is the agenl of (check onel:
X lhe Selier exclusively; or . bolh the Buyer and Seiler.
Selling Agent _ o Boldwell hanker George Realty Ine (Print Firm Namae) (f not the same
38 he Listing Agent) is the agent of (eheek cha); ithe Buyor exclusively; or fthe Sefler exclusively; ori both the Buyer and Selier,
C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipl of a ¥ "Possible Representation

of More tnan One Buyer or Seller - Disclosure and Consenl” {C.A.1R. Form PRES),

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

A INITIAL DEPOSIT: Depasit shall be in the amount o

OR {2} | Buyar Deposit with Agent: Buyer has given the deposit hy persanal check {or

{1 Euyer Direct Deposil: Buyer shall deliver deposit direclly to Escrow Holder by electronic funds
wansfer, © - cashiers chack, ¥ parsonal check, | other - wilhin 3 business days

after Aavb;}ihncn (or )

i© the agent submitting the ofler (or to ). made payable to
The deposit shal ba hald uncashod until Accr‘ptancc and then deposited

il Escraw Helder within 3 business days after Accepiance for o ] ).

Deposii checks given o agenl s shall be an original signed check and

tefe

3 COnY.

‘Motz Initflal and increased deposit checks receivad by ageul shail be recorded in Broker's tust fund log.)

B.

INCREASED DEPOSIT: Buyer shall deposit with Escrow Hofdor an increased deposit in the amount of.
wihin _ Days Afler Acceptance (or }
T ine Parties agres o bquidated damages in s Agr;e senl, ey also agree 1o Incor porate the incressed
deposit into the fiquidated damages amount in a separste liquidated damages clause (C.AR. Form
RIDY at the time the increased deposit is delivered o Escrow Holder,
IALL CASH OFFER: No toan is needed to purchasa the Properly. This offer is NOT contingent on Buyer
ablaining @ loan, Weitlen verification of suflicient funds 1o ciose this ransaction 1S ATTACHED 1o this offer

ar:  Buyershall within3{or ) Days Alier Accaplance, Daliver to Seller sueh verification,

LOAN(S):

{1} FIRST LOAN: inthe amountof .. ... .. ... .. e P S
This foan will be convenional financing or Sallar fnancing (C AR, Form: 8FA), | iassumsd
inancing (CAR. Form AFA} | fsubject to fn*mmng _Olhar . This
loan shall be at o hxed rate not 1o exceed Wor. i an adjustable rate loan with initial rate not
oexceed _ _ %. Regardless of the lype of foan, Buyer shall pay points nol to exceed % of
the foan amounl.

(2} BSECONDLOANInthe amaunt 6f . 5

This foan will be conventional financing or Sefler financing (C.AR. Form SFA)L | assumed financing
{C.AR. Form AFA), - subject to financing, . Other . - This foan shall be al 8 fixed
a2 nol to exceed Woor, | an adjustable rata Joan willh intial rate actto exceed e

hall pay points not D ex
5 uffer is all cosh, by

Regardless of the i},‘be oi';van. Buye:
ADDITIONAL FINANCING TERMS: T/
fpan, it will be Buyer's cholee,

ceed % ofthe loan amount
7 srzcwd Buyer clocr {o obtaina

BALANCE OF DOWN PAYMENT OR PURCHASE PRICE in the amount of . v v 7 5 .8 70000000
10 be deposited with Escrow Holder pursuan in Esaraw Holder instructions.

S PURCHASE PRICE(TOTAL): .. ... .. S . 10,600,000.00
VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS E: iyer for Buyer's lender or loan broksr pursuant (o paragraph 3d)
siall, within 3 {or ) Days After Acceplance, Dalivar to Seller written verification ¢
{ ¥ verification atached.)

Bgr's down payment and closing costs.

COMMERCIAL PROPERTY PURCHASE AGREEMENT {CPA PAGE 1 OF ﬁ)

¢ Cuidugli
i il

wchatp Coarge Reafts 56i W Hunlington ﬁr 102 Baldwin




Case 2:16-bk-13575-ER  Doc 423 Filed 09/12/17 Entered 09/12/17 18:39:55 Desc
DocuSign Enveiope ID: DBDAEAAS.5428-40Fg-A3ssYidlBedegsment  Page 109 of 145

Fopery Address: 1030 S Baidwin Ave Arcadiz, CA Dater July 18, 2017 _—

L APPRAISAL CONTINGENCY AND REMOVAL: Tiis Agresment is (or ¥ is NOT) contingent upon & wnitlen appraisal of the

Prapeity by & licensed or certified appraiser ol no less than the purchase price. Buyer shall, as specified in paragraph 14B(3).
i writing, resmove the appraisal conlingency or cancel this Agreemant within 17 {or ) Days Afler Acceniance.
J. LOAN TERMS:

(1) LOAN APPLICATIONS: Within 3 (or ) Bays Allar Acceplance. Buyer shall Detiver lo Seller 2 leiter fram Buyer's lender or
‘oun broker stating thal, based on & review of Buyer's writlen agplication and credit report, Buyer is prequalified or preaporovied
Wi any NEW fean specifiod In paragraph 3011 any loan specified in paragraph 30 is an adjuslabie rate loan, the pregualification
A praspprovat [2tter shall be baszd on the qualifying rate, el the milial fozn ate. { & TLetior attached.)

{2) LOAN CONTINGENCY: Buyer shall act diligently and in guod faith to obiain the designawed loan(s). Buyer's qualification
i the loanis) specilied sbove is a contingency of this Agreement unless alhanyise agraed in writing, f there is no appraisal
contingency of the appraisal contingancy has baen wabved or ramoved, then silure of the Proporiy to appraise al the purchase
price does not enditle Buyer o exarcise ihe cancellstion nght pursuant to the loan cantingency if Buyer is olherwise gualified
‘or the specilied loan. Buyer's contraciual obligations regarding deposit, balance of down payment and closing cosis are not
contingencies of his Agreement.

{3) LOAN CONTINGENCY REMOVAL:

Hihin 24 (or )} Days Afier Acceplance, Buyer shal, as specified in paragraph 18, in writing, remove the loan conlingency or
zancel this Agreemenl. If there s an appraisat contingency, removal of the loan canlingency shall nol be deemed removal of
the appraisal contingency.

{4} . NO LOAN CONTINGENCY: Oblaining any ican spechied ahove is NOT a contingency of this Agreement. If Buysr does
not oblain the oan and as a resull Buyer dees nol purchase the Propedy, Seller may be entiied to Buyar's deposit or other
‘egal remedies,

(5} LENDER LIAITS ON BUYER CREDITS: Any crodit to Buyer, from sny source, for closing or oher costs that is agraed to
by the Paries "Contractual Credit') shall be disclosed 1o Buyor's lender. If the total credit allowed by Buyer's lender ("Lender
Allowable Credit'} is fess ihan the Contractual Gredit, than (i) e Conirsclusl Credit shall be reduced 1o the Lendsr Allowable
Credit, and (i} in the absence of a seaarale wriillen sureement between the Parues, there shall be no aulomatic adjusiment to
the purchase prics to make up for the difference batwean the Contraciust Cradil and the Lender Allowasle Credit.

K. BUYER STATED FINANCING: Sallzr is ralying on Buyer's rmpresentation of the e of financing specified (including but not
amited to. as spplicable, all cash, amount of down paymeal, or contingent of non-contingent loant. Seller has agraed 1o a specific
closing date, purchase price and lo sell (o Buyer in reliance on Buyer's covenant concerming financing. Buyer shall pursue the
anancing specified in this Agreement. Soiler has no ohiigation to cooperate »ath Buyer's sfions to oblain any financing other than
that speeitied in the Agreement and the availability of say such aliernale financing does not excuse Buyer from the obligation lo
purchase ths Propary and ¢lose szorow as spaciliad in this Agresment,

4, SALE OF BUYER'S PROPERTY:

A. This Agresment and Buyer's ability to abtain financing are NOT conlingent upen the sale of any properly ownad by Buyer.
GRB.' This Agreemsnl and Buyer's ability to abiain financing are contingent upon the sale of propeny cwned by Buver as specified

n ihe allached addandum (C.AR. Form COP).

5. ADDENDA AND ADVISORIES:
er Addendum (CAR. Form8U0) ]
‘ell ana Property Monument Addenduni (CAR. FormSwPly 7
__Shorl Sale Addendum (CAR, Form §8A) L Qmer T

3. BUYER AND SELLER ARDVISORIES., % Buyer's Inspeclion Advisory (€A R, Form BIA)

‘Probate Advisory (C AR, Farm PA) . ‘ Slatewide Buyar and Seller Advisory {(C AR, Form S254A)
Trust Advisory (CAR. Form TA) —
Short Sale information and Advisory (C.AR. Form SSIA)_
5. OTHER TERMS: see sddendum #7

!

peAddendum# 1 (CAR FormADM)
:Count Conlizmation Addendum (CAR, Form CCA)

H

7. ALLOCATION OF COST§

A, INSPECTIONS, REPORTS AND CERTIFICATES: Unless otbwnvise sgresd, in wrting, s paragraph only determines who

is 1o pay for the inspeclion, tes, cerlificate or service {(Report”) menlioned; it does not determine who is to pay for any work
recommended or identified in the Report. . )

1) Buyer ¥ Seller shall pay lor 2 natural hazard zone disclosure repor, including tax 1 environmental | ; Other: .

oo .. Arepared by Sedier’s Cholee

shall pay for the folfowing Repord

arepared by

{3) iBuver ;Salla}"éhﬁ‘ﬂ mﬁay for the 'l‘"oniu""f'j\':ir1_g i'éﬁﬁéﬁ l

prepared by o e PO
B. GOVERNMENT REQUIREMENTS AND RETROFIT:
(1) iBuyer [ Safier shall pay for smoke alami and carbon monoxige device installation and water heater bracing, if required
by Law. Prior to Close Of Escrow {TCOE™). Sailur shali provide Buyer wrillen s!aiement(s&sof compliance in accerdance with

staie and Jocal Law, onless Seller is axompt, )I.
Buyersiniiats v CUL ) Seiter's laitials ( %7 1 )

CPA REVISED 12115 (PAGE 2 OF 11)
COMMERCIAL PROPERTY PURCHASE AGREEMENT {CPA PAGE 2 OF 11)
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(2} {5 Buyer ) Seler shall pay the cost of cunpliance wilh any oiler minisum mandatory govermnment inspections and
reponts i requirad as a condition of closing escrow under any Law,
(i) © iBuyer | Seller shall pay the cost of compliance wall any aiher minimum mandatory government retrofil standards
required as a condilion of closing escrow under any Law, whather the work is required o be compleied before or after COE.
i} Buyer shall be provided, within the lime specified in paragraph 19A, a copy of any required governmen! condusted or
point-of-sale inspection report prapared pursusn o this Agresment ¢r in anlicipation of this sale of the Proparty,
C. ESCROW AND TITLE:
i1} (a) X Buyer X Salior shall pay cscrow fee SH/E0 serwa 2 Buyer/Sofiar
ib) Escrow Halder shall be Cangral Escrow Groupn

i

{c) The Paries shall, within 5 {or ) Days Alier receipl, sign and return Escrow Holder's generai provisions.
(2) {a) _:Buyer'x Seiler shall pay for owner’s litle insurance policy specified in paragraph 178 R o

(0) Owmer’s litle policy to be issued by Sellers Cheiee T
(Buyer shall pay for any tille insurance poliny nsuring Buyar's lender, unlass othenvise agread inwriting.)
D. OTHER COSTS:

(1) _Buyer X 8siler shall pay County ransler tax o fee

{2) _BuyeriX Seller shall pay Uity ranafer tax o fee L

(3) iBuyer. . Seller shall pay Ownars' Association (OA™) ransler fee

{4} Seller shalt pay OA laes for preparing all documents required to be de

{5) Buyar  Seiler shall pay OA jees for propanng el documants olher than those reguired by Civil Code §4525.

18) Buver to pay for any HOA cendfication fes.

(7} _J Buyer - Seticr shall pay for any privale bansfer fes

{8} 1_|Buyer ¥ Seiler shall pay for Natural Haorard Report

{8) " iBuysr | Solier shall pay for L

2. ITEMSINCLUDED IN AND EXCLUDED FROM SALE: i
A NHOTE TO BUYER AND SELLER: ttems lsted as included or excluded i the LS, fiyers or marketing materials are not
‘neluded in e purchase price or excluded from he sate uniess specified in paragraph 8 B, Cor D.
B. ITEMS INCLUDED IN SALE:

{1) AL EXISTING firtures and fittings that are alached io the Propany;

{2) EXISTING electrical, machanical, lighting, plumbing and heating fixlures, ceifing fans, fireplace insens, gas logs and grates, sofar
power sysiems, budlin appliances, window and door screens, awnings, shutlers, windew coverings, atiached fioor COVENNgSs.
television antennas, satelfite dishes. air coclersicondiioners, poalfspa equipment, garage door openersiremole conirols. matbox,
n-ground landscaping, reesfshrubs, water ieatures and fountains, waler soliercers, watar purifiers, security syslems/alarms.

13} A compiste invenlory of all personal oroperly of Sailer currantly used in the operation of the Prapary and included in the
surchass price shall be defiverad to Buyer within the tine specified in paragraph 18A.

i4) Seller represents that all items included in the purchase price are, unlsss olherwisa specified or enlified pursuant (o 8B(7),
owned by Seler. Within the time specified in paragraph 184, Seller shall give Buyer a sl of lixtures not owned oy Seller.

(5} Selier shali dativer title to he personal property by Bifl of Safe, free and clear of all iens and encumbrances, and without
zeller wamanily of condition regardiass of value,

6} As additional security for any nole In favar of Seller for any part of the purchase prica, Buyer shall execule a UCC-1
Financing Statement lo be filod with the Secretary of Slate, covering the personal property included in the purchase,
reptacement! thereof, and insurance nroceeds.

(7) LEASED OR LIENED ITEMS AND SYSTEMS: Saiier shall, within the time specified in paragraph 18A, (i) disclose o Buyor
i any wem o system specified in paragraph BB o rwise included tn the sele is leased, or not owned by Saller, or
spenitically subject o a lien or othar encumbrance, end (i) Daliver to Buyer all wriften materials {such a5 lease, warranty,
elc.) concerning any such item. Buyer's ability to assume any such lease, or willingness 1o accept the Property subject to
any such fien or encumbrance, is a contingency in favor of Buyer and Selier as specified in paragraph 188 and C.

C. ITEMS EXCLUDED FROM SALE: Unless otherwise spacified, ihe following items are excluded from sale: [eng

ivercd by Civil Code §4525.

0. OTHER ITEMS:

(1) Exisling integrated phone and aulomation systems, meluding necessary components such as infrane!l and Inlernel-
connectsd hardware or devicos, control unils {gther than non<dedicatsd mobile dovices, elecbonics and computers} ang
appicatic solbwvare, permissions, passwords, codes and access information, are (2__?:~Jrc NOT}included in the sale.

9. CLOSING AND POSSESSION:
A. Seller-occupied or vacant property: Possession shall be deliverad to Buyer: (i) "% at 6 PM or (i

Ciose Of Esclow: (i) inotaler han__ calendar days After Close Of Escrow; or (i) at | TAM R e ,

B. Seller Remaining in Possession Affer Close Of Escrow; |f Seller has the right to remain in possession after Close Of

1 e Parlies are avised to sign a separale ocooupancy agreement such as | CAR, Form CL: and {i) the Parlies ara advised to

consult vith their insurance and legal advisors for information about liabdily and damage or injury to persons and personat and

real progery; and (i) Buyer is advised to consull with Buyer's lender aboul the impact of Sellers eccupancy on Buyer's loan.

C. Tenant Occupied Units: Possession and occupancy, subjoect 1o the rights of tenanis under existing leases, shall be delivered
lo Buyer on Close OF Estrow.

D. At Close OF Escrow: (i) Scller assiuns (o Buysr any assignable warranty rights for items included in the sate; and {ii) Selier shel

Daliver to Buyer available Copies of any such warrantisz. Brokers cannot and will not delegmm@ine assignability of any warranties.

Buyers %n%rims?%_‘(;
CPAREVISED 1

L } Seller's Initials {
B{PAGE 3 OF 11)
COMMERCIAL PROPERTY PURCHASE AGREE

PRGN N e nein

AENT (CPA PAGE 3 OF 11) ity
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10. SECURITY DEPOSITS: 8¢

: S Date: July 78, 2017

At Close Of Escrow, unless otherw zad in wiling, Selfer shall provide keys, posswords, codes and/or means lo oparale all
locks, maiiboses, secunly systsms, alarms, home aulomaton systems and intranat and Internet-connsctng devices nctuded in the
purchase price, and garsge door openers. If the Propzity is 2 sondominium or lotaied it & common intorest subdivision, Buyer
may be requited 1o pay & daposit to e Qwners’ Association ("DA™) to oblain ks o accessible OA iacifitias.

inty daposiis, f any, o the eat wy have not been applied by Soller in accordance with any ramal agreement

i

ard cunent Law, shal be ransfered lo Buyer on Close GF Escrow. Sellor shall notily each tenant, in cemgplianca with the Civil Code.
11. SELLER DISCLOSURES:

AL

m

CPAREVISED 12/15 {PAGE 4 OF 1)

NATURAL AND ENVIRONMENTAL DISCLOSURES; Sciiar shall, within ihe tme speciliad i paragrach 18, if raquired by Law:
(i} Deliver o Buynr carthquake guides {and quosionna ) ard environmental hagards boorlet; (i) oven if exemp! from the
obligution to provide an NMU, disclose f the Property is lesatad na S Fleod Hizard Area; Polential Flooding (Inundation)
Arear Very High Fire Hagard Zone; Slate Fire Re ponsibibly Area, Earhguske Faull Zone, Seismic Mazard Zone: znd {iii)
disclose any olber zone as required by Law and provide any olhar infgrmalion reguircd {or those zones.

- ADDITIONAL DISCLOSURES: Wilhin the time specifisd in paragraph 18, Seller shall Deliver o Buyer, in wriling, the foliowing

distlosures, documenlalion and inflonnalion:

(1} RENTAL SERVICE AGREEMENTS: {i} Al curren: laases, renlzl agreements, service condracts, and other agreements
peftainig to the operation of the Property: and (i} & rental statemant including names of fenanis, rental 1ates, period
of rentsl, date of lasl rent increase, secuity deposits, remtal concessions, rebates, or other benslits, if any, and z lis! of
delinguent rents and their duration. Selier zeprasents that no tenant is enlilled to any concassion, rebate, or other bonefit,
exeept as sel forth in these dosuments.

{2) INCOME AND EXPENSE STATEMENTS: The books and records, including o statement of income and expense for the 172
months preceding Acceplance. Seller represents that the books and records are those mainlained in the ordinary and
nor course of business, and used by Seller in the compulation of fecera! and state income tax relums.

(3} 1 TENANT ESTOPPEL CERTIFICATES: (If chackad) Tanan! estoppel cenificates {C.AR. Form TEC) completad by Satier
or Seller's agent, and signed by tenants, acknewlzdging: (i) that tenanls rental or lease aglesmens are unmaodified and in
fuli force and effect (or if medified, stating all such modifications), i) that ne lessor defaulis exist and (it} stating the
artount of any prepaid rant or securnty deposit,

(4] SURVEYS, PLARNS AND ENGIMEERING DOCGUWMENTS: Copies of surveys, plans, specilications and enginaering
docunents, H any, in Seller's possszsion or control.

{5) PERIMITS: If in Solter's posssssion, Copies of afl permils and approvals concoming the Properly, oblaingd from any

governmantal enlity, including, but nat limiled 1o, certificates of ccoupaney. condiional use parmits, develfopment plans, ano

deenses and permits pertaining 1o the operation of the Properly.

{6) STRUCTURAL MODIFICATIONS: Any known slruciural additions or allerations o, or the instaliation, aligralion, ropair or
replacement of, signdicant components of the structura(s) upon tha Property.

{7) GOVERNMENTAL COMPLIANCE: Any improvements, addibons, allerations of repairs made by Seller, ar known io Sefler
‘o have been made, without required govermnmisniat parmils, final inspections, and approvals.

(8} VIOLATION NOTICES: Any notice of victations of ary Law Red or issuad against the Propetty and acltually known 1o Seller.

(9) MISCELLANEQUS ITEMS: Any of the following, ¥ acluslly keown to Selior §i) any current pending lawsuil{s), investigation(s),

nquiny(ies, acten(s), or other proceeding(s) affeciing ihe Propenty, or the right 1o use and cocupy it {6) any unsafisfieg

methanic's or materniman's len{s) atfecting the Propeny; erd {ifl) thal any tenant of the Properly is the subject of a bankruptey.

- WITHHOLDING TAXES: Within the lima spacified in paragraph 18A, to avoid requirad withholding Sefter shalt Deliver to Buyer or

qualificd substitute, an alfidavit sufficiznt 1o comply with federal {FIRPTA} and Californio withiolding Law, (C.AR. Form AS or QS).

- NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PHPELINES: This nolice is being provided simply to

nform you ihal information sbout the general focation of gus and huzardous liquid ransmission pipetings is availzblz to the
puslic via the National Pipeline Mapping System (NPRS) Internet Web site maintained by the Unitad States Cepartment of
Transportation ol hitp/fwww.npms.phmsa.dat.govi. To seck further information about possible fransmission pipelinegs near
the Property, you may conlacl your Incai gas ulidity or olher pipeling operators in the area. Confact information for pipeling
operalors is searchablo by ZIP Code and county on the NPAS Inlarmel Web sile.

CONDOMINIUM/PLANKED DEVELOPMENT DISCLOSURES:

{1) SELLER HAS: 7 {or ) Days After Acceplance to disclose lo Buyer whather the Property is a condominium, of is located
i a planned development or olber common interest subdivision.

{2} If the Property is a condominium or is located in a planned development of olher common inferest subdivision, Seller has
3(or } Days Afier Acceptance to request from the OA (CAR. Form HOAT): {t} Copies of any documents required by Law; (i)
disclosure of sny pending or anticipaled claim or litigation by or against the QA (i) a statement containing the localion and number
of designaled parking and sierags spaces; (v} Coples of ihe masl recent 12 months of OA minutes for regular and special
meztings; and (v) the names and conlact information of all OAs governing the Preperty {coliectivety, Tl Disclosures™), Seller shall
itemize and Deliver 1o Buyer all £l Disclosurcs received from the OA and any Cl Disclosures in Seller's possession. Buyer's
approval of €1 Disclosures is a contingency of this Agraement as specilied in paragraph 18B(3). The Party specified in paragraph 7,
as directad by escrow. shall deposil funds inlo escrow or direst lo OA or management company to pay for any of the above.

e A Ciis Sahers Imtals ( ko
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12, X, ENVIRONMENTAL SURVEY (i checked) Within ) _ Days Aller Acceplance. Buyer shall be provided a phase one

savirenmental survay ceparl paid for and obtained by 'F'Jyfe: & Baler. Buyer shall then, as specilied in paragraph 18, remove his
Lmanngency or canaed this Agreomenl,
13. BUBSEQUENT DISCLOSURES: In ths

ant Seller, pior to Closs Of Eswiow, baecomes awme of advorse conditions materiaily
maEcouracy in di s, infarmation or representalions previcusty provided to Buyer of
unawar, Seilor shall promptly Dotiver o subsgouent o amanded disclosure or netice i writing. COverNg
nese dems However, a subseguent or amended disclosure shall not be tequired for condilions and material inaccuracies
disclosed in reporis ordered and paid for by Buyer.
4, CHANGES DURING ESCROW:

A. Prior to Close O Escrow. Sellor may orly engags in the foflowing sols, (Proposcd Changes™;, subicel lo Buyer's nghls in
saragraph 1480 (i) rent or loase any nt unil or ather part of the premisaes; () alter, modify, or sxend any existing rental or isass
zgreamant: (ili) enter inlo, allar, maddy or extend any servioe niraci{s): or {iv) change the siatus of the condiion of the Propany.

B. {1}7{or . )BDayspriorio any Prog alt Daliver written notics o Buyer of any Proposed Changes.

{2y Witlin S {or ) Days Alter recaipl of such aoth yer, in wriling, may gve Selier notice of Buyars objection 10 the Praposed

Changes i which case Seller shall not makn the Proposed Changes,

15. CONDITION OF PROPERTY: Unless olharaisa A i owriling: {i} the Proparty is sold (a) "AS-IS” in ils PRESENT nhysicat

congition wy of the date of Acoeplance and (b) subject ko Buyer's dnvestigolion rghts; (i) the Preperty, including pool, spa,

landseaping and grounds, i3 to be maintained in substanlizlly the same condilion as on the date of Acceplonse; and (i) all debris
and parsonal properdy not ingludaed In the sale shall be removed by Close Of Escrow.

A. Seller shall, within the tme specified in paragraph 124, DISCLOSE KMOWN MATERIAL FACTS AMD DEFECTS szfiecting the

Propeity, including known insursnse claims within the pistfiva years, and make any and ol other disciosures required by law.

Buyer i to corduct Buyer investigations of the property and, as specified in parzgrapgh 188, based upon information
giseovarad in hose nvestigations: () cancel s Agreemant, ar {1} request hat Soller make Repairs or take olier aclion.

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

6. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY:

A, Buyer's accepiance of the condition of and any other n aficeling the Properly, is a conlingency of this Agreement as spacified
A tius paregraph and paragraph 188, Wilhin the G d in paragroph 128(1), Buyer shall b e right, al Buyers exp
uness clhenwise agreed, o conduct inspections, i ns, lests, surveys and olher studies {"Buyer Investigations”), inciuting,
sut not fisited to, the night to; ¢} o i : ¢ paint hazards; (i} inspac! for wood destroying

cests and o sms. Any ingpecton for wood das shalt be prepared by 2 registerad Struetural Pest
Condrol compan; Al cover the main i struclures: may cover datachod structures, shall NOT inciude waler
etz of showar puns on upper g s of praparty bGelow the showsr consenl; shall NOT include roof
covaAngs; and, # e Propedy 18 a unil in a condeminium or othar common interest subdivision, the inspection shall include oniy the
EpArae in ahd any exclesive-uss areas being lrens . and shail NOT include common sreas; and shall inciude a repon
Pest Contgl Report’) showing the findings of the ¢ v which shail e seoparaled into secions lfor svident infastation or
tions {Seaction 1) and for condiions kel tion or ifection {(Section 3) {iii} review the registered sox offender
(iv) i i ity of Buyer and ths y including the availabilty and cost of floed and fire insurence: {v)
review and soak bo assumed by Buyer and (vi} salisfy Buyer as w any matter specified in the

hed Buyer's Inspeclion Advisory (AR, Form BIAL Without Sallers prior weitten consent, Buyer shall neither make nor cause
‘o be mader (i) invasive or destroctive Buyer Invesligations excen! for manimzlly invasive lesting requited o prepare a Pest Control Report:

ar i} nspechons by any governmantal building or zoning inspector o government employes, unless required by Law.

B. Seller sholl make the Propuity available for all Buyer Investigations. Buyer shall (i) as specilied in paragraph 188, complete
Buyer Investigations and either remove the conlingency or cancel this Agreement, and (i) give Solier, al no cosl, complele
Conies of all such Investigation reports phtained by Buyer, which abligation still survive the termination of this Agreement.

C. Seliey shall nave water, gas, clsetricily and ali operable pilat kghis on for Buyer's Investigations and through the daic possession is
nade availalle to Buyer,

0. Buyer indemnity and setler protection for entry upon property: Buyer shall (i) koo the Propenty T and clear of liens: (i) repair all
damage ansig fren: Buyer Investigations; and (i) indemnify snd hold Seller hasmicss from all resuiting liability, claims, demands,
demages and costs. Buyer shal cany, ar Buyer ghal reguie anyuns acting on Buyer's baholl lo cany, policies of liability, workers'
sompenssion ang plier applicablo inswancs, delending and protecting Seller fioem Labilily for any injuries to persens or property CCCWING
auring any Buyer Invastigalions or work done on the Propesy at Buyer's direclion piior 1o Close Of Escrow. Seller is advised that cenain
arotections may be afforded Saller by recording a "Nok f Mon-Responsibiity” (G AR, Form NNE) for Buyer investigations andg work
doni en the Propenty gl Buyer's dirccton, Buyers obi ey s parsgiaph shalt survive the ternimation of this Agreement,

17, TITLE AND VESTING:

A Within et spesified W paragroph 18, Buyer s be provided a current preliminary Ltte report (*Preliminary Repon), The
Prehiminary Repor is only an ofier by the 4ie insurer o issue a pebey of Gl insursce and may nol conlsin every item affecting litie.

3 of the Praliminary Report and any olher matters which may affect are @ contingency of this Agreement as specified
raph 183, The company providing the Preliminary Ropart shall, prior o issuing & Preliminary Repart, conduct a search of the
Seneral Index for ol Sellers excapl banks or olher institulionad lenders selling propediog they acquired through foreclosure {(REOSs;,
corporatoms, and govermmen! entitics, Sellsr shall within 7 Days Afler Accoplance, give Escrow Helder a compleled Statement of
nformation.

L

o

i

B. 35 1aKen i s present condii S5, BBSRINGA, Covenants, conditions, restrictions, rights and cther
iers, whuther of record or not, as of - xeept for: (i) monelary fiens of 1o i {witich Seller is obligaied to pay
uninas Buyer i5 assuming hoese ob sing the Propaty suljectU o those obligations; ana (i) those matiers which Sefer
agreed & remove in wriling. i

c. i the time ad in paragraph 184, Sellar has a duly ' discioss o Buyer all malinF TR wn to Seller affecting Uls, whather ef

recard of net.

; [ S LU o /A Setersinitols {X727 A vy
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Al Close Of Escrow, Buyar shall re v a granl deed conveying 1ille {or, for stock cooperative or long-term lease, an assignment of
slock contdicate or of Seller's leasehold interest), including off, mineral and water rights if currently owned by Selier. Title shal! vest as
sesignated in Buyer's supplemental escrow Instructions. THE MANKER OF TAKING TITLE MAY HAVE SIGNIFICANT LEGAL AND
TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL,

Buyer ehail receive a standard coverage owners CLTA palicy of tille insurance. An ALTA policy or the addilion of endorsemenis
may provide grealer coverage for Buyer, A tille company, at Buyers request, con provide information about the availability,
fesirability, coverage, and cost of various lille insurance coverages and endorsements. If Buyer desires tille coverage olher
than Inat required by this paragraph, Buyer shalt instruc! Escrow Holder in writing and shall pay any increase in cost,

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

A,

nm

[

- {1) BUYER HAS: 17 (or 30 } Days Alts

wylr's frbizls £

ER G
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SELLER HAS: 7 {or __} Days After Acceplance lo Duliver to Buyer all Repers, disclosures and informalion for which Seller is
responsible under paragraphs 58, B, 7, 8B(7), 1A, B, C. D and F, 12, 154 and 17A. Buyer after first Dalivering lo Sellar a Notice
‘0 Beller to Perform {CAR. Form NSP) may cancel ths Agreement if Seller has not Dalivered Whe items within the Sme speciiizd.

3, undess othervase agroed in writing, 1o;

f) complete &Y Buyer Investigations,; ro a5, Tepons, kezet documents lo e sssumed by Buyer pursuant o parsgraph
SB(7) and othar applcable infammaton, which Buyer recaives from Seler and approve 3 matters affecting the Property.

(2) Within the time specified in paragraph 18B{1), Buyer may request thatl Sellar make Tepairs of take any olher aclion regarding
the Property (C.A.R. Form RR). Seller has no oiigation 1o agres o or respond 1o {C.A.R. Form RRRR) Buyer's requests,

{3) 8y the end of the lime spacificd in paragraph 183(1) {(or as otherwise specified in this Agreemant), Buyer shall Deliver to
Sctier a removal of the applicable contingency or canceiation (CAR. Form CR or CC) of this Agreemenl. However, if any
report, disclosire or information for which Seller is responsible is not Deliverad wilihin the fime specified n paragraph 18A,
then Buyer has 5 {or ) Pays Adler Delivery of any such #ems, or the lime specified in paragraph 18B(1), whichever is
iater. to Deliver 10 Seiler & remaval of the applicable conlingency o canceliation of this Agresment.

(4} Continuation of Contingency: Even after the end of the lime specilied in paragraph 188{1) and before Seller cancals, if at
all, pursuant lo paragraph 18C, Buver relains the right, in writing, to eilher (i) rermove remaining contingencies, or (i) cancel
this Agreement based on a remaining conlingency. Once Buyer's written removal of al! contingancigs is Delivered to Selar,
Seller may nol cancel this Agresment pursuant to parsgraph 18001},

. BELLER RIGHT TO CANCEL:

{1} Seller right to Cancel; Buyer Contingencies: if, by lne time specified i this Agreement, Buyer dous not Deliver to Seller a
removal of the applicable contingency or canceliabon of this Agreement, then Seler, aflor first Delivering lo Buyer 2 Nolice lo
Buyer lo Perform (CAR, Form NBP), may canca! this Agreemenl, I such event, Seller shadl atihorize the relum of Buyer's
dagosit, except for fees incurred by Buyer.

Selier right to Cancel; Buyer Contract Obligations: Seller, alor firut delivering to Buyer a NBP, may cancel lhis Agreement if,
oy the time specifind in this Agraement, Buyer does nol lake the foilewing acion(sh {i) Deposit funds as required by paragraph
3A or 3B or i W [unds depos wsuant to paragraph 3A or 3B are not good when doposited; ([i} Dafiver a letter as roquired
Ly paragraph 3.(1); (iii) Deliver verificalion as requited by paragraph 30 or 3M or I Scller raasonably disapproves of the
verilication provided by paragraph 3C or 3H; or {iv) In wiiting assume or accepl leases or ligns spetified in 8B{7}, (v} Sign or
inflial a separale liguidated damages form for an increased deposit as respired by paragraphs 3B and 25B: or {vi) Provide
evidence of authorily 1o sign in a representative capacily as specified in paragraph 23. In such event, Seller shall authorize tha
tatum of Buyer's deposit, excep! for fees incurrad by Buyer.

S

. NOTICE TO BUYER OR SELLER TO PERFORM: Ths NEP or NSP shai: {ij be in wnling; (ii) bz sgned by the apglicable Buyer or

Seller, and (iif) give the other Party =t least 2 {or __ ) Days Anar Delvery (or unlil he tme spacified in the applicable paragraph, whichever
ccoars last) to take the applicablfe aclion, A NBP gr N3P may not be Delivercd any carlier than 2 Days Prior lo the expiration of the
applcable ime for the other Party to remaove a contingency or cancel this Agreemenl or meet an obligation speciied in paragraph 18.

EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer remaves, in writing, any sontingency or canceilation rights,
unless othenvise specified in writing, Buyer shall conthusively be deemed to have: {i) compleied all Buyer Investigations, and
review of reporls and other applicablc information and disclosures perlaining to that contingency or cancellation right; (if)
secied W procend wilh the Wansaction: and (i) assumod all Gabilty, reaponsibility snd expense for Repairs or corrections
senaining 1o that contingency or caneslation right, or for the inability to olitsin financing.

CLOSE OF E£SCROW: Before Buyer or Seller may cancel this Agrecment for failure of ihe other Party to close escrow pursuant
lo this Agreement, Buyer or Seller must first Daliver o the siher Farty & demand to close escrow (CAR. Form DCE). The DCE
shall: {i} be signed by the applicable Buyer or Seller; and (i) give the olher Pary al least 3 (or )} Days Afler Delivery 10
close escrow. A DCE may not be Deliverad any earlier than 3 Days Prior 1o the scheduled close of escrow.

a

- EFFECT OF CANCELLATION ON DEPOSITS: ¥ Buyar or Saliar gives wrillen notice of cancellalion pursuant to rights duly exercised

Jnder the terms of this Agreement, the Parlies agree fo Sign mutual instructions lo cance! the salz and ascrow and release deposits,
i any, to the parly enlitled to the funds, less fees and cosls mourred by that parly. Fees and cosls may be payable 10 service providers
ang vendors for services and products provided during csorow, Except as specified below, release of funds will require mutual
Signed release instructions from the Parties, judicial decision or arbifration award. if either Party falls 1o execute mutual
astructions to cancel escrow, one Parly may make a wntten demand lo Escrow Holder ior e deposit (CLA.R. Form BDRD or SDRO}.
Exzoraw Holder, upon recoipt, shall promiplly deliver notice of the demand o the other Parly. If, within 10 Days Alter Escrow Holaer's
nelice, e oier Party does not object to the demand, Escrow Holder shall disburse the deposil 1o the Party making the demand. it
Escrow Holder complies with the precsaing process, eaxch Pary shall he deemed to have released Fsorow Molder from any and all
slaims or Hability related lo the disbursal of the deposit. Escrow Hotder, at its discrelion, may nonclheless require mutual cancellation
instructions. A Party may be subject to a civil penalty of up to $1,000 for refusal ta sign cancellation instructions if ne good
faith dispute exists as to who is entitled to the deposited funds {Civil Code §1057.3).

(Z// L Soeiers il {31
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19. REPAIRS: Repairs § he completad privy o Tal v ion of cendition unless otherwise agreed in wriling. Repairs (o be

periormed sl Seiler's expense may be porforied by Seiler or through elhers, provided thal the work complies with applicahle Law,

neiuding governmental pormil, inspection and approval requtremants, Repsirs shall be performed in a good, skillfel manner with

materials of quality and appearance comgarable fo existing materials. s underslond thal exact resloration of appeoarance or
cesmetic tems following all Repairs may not be possible, Seller shall: (i) obtain invoices and paid receipls for Repairs performed
sy athers; () prepare @ willlen statement indicaling the Repairs performed by Seiter and the date of such Repairs; and (i) provide

—uties of invoices and paid receipls and statements to Buyer prior to final verification of condition.

20 FINAL VERIFICATION OF CONDITION: Buyer shall have the fight to niike a finat verification of the Properly within 5 (or ) Days
Priorto Close Of Escrow, NOT AS A CONTINGENGY OF THE BALE, bt solely o confirm: {i) the Property is mainlained pursuant
0 patagraph 15; (i) Repairs have beon compleied as agreed; and (i) Seler has complisd with Seller's other obligations under this
Asgraement (CAR. Form VP,

21. PRORATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agraed in writing, the following dems shall be PAID
CURRENT and proraied betwaen Buyer and Selfier as of Close Of Esoraw: roal property taxes and assessmanis, interes!, rents,
OA reguiar, spacisl, and emergency duss and asscssments imposed prior 1o Close Of Escrow, premiums on insurance assumed
ov Buyer, payments on bonds and asssssmenis assumed by Buyar, and payments on Mello-Roes and other Special Assessment
Jistrict bonds and assessmants that are now a lien. The fallowing i shal rssumed by Buyer WITHOUT CREDIT iovard the
purchiase pricet prorated paymenis on Mello-Roos and olbher Special Assessment District bonds and assessmente and HOA
special assessments that are now a fien but nol yet due. Property will be reassoessed upon change of gwnership. Any supplemenial
t@x bills shalt be paid as follows: (i) for periods after Close OF Escrow, by Buyer; and (i) for periods prior to Close Of Escrow, by
Seiler (see CAR. Form SPT or SBSA for furher information). TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE
HANDLED DIRECTLY BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30-dey month.

22. BROKERS:

A. COMPENSATION: Seller or Buyer. or both, as applicable, agrees lo pay compensalion to Sroker as spacified in 2 separate
witten agreement between Broker and that Seller or Buyer. Compensalion is payable upon Close Of Escrow, or if escrow does
nol close, as otherwise specified in the agreement bebwean Broker and thal Sollor or Buyer.

B. BROKERAGE: Meliher Buyer nor Selior has ulilized he services cd, or for any clhar eason owes compensation o, a licensed real
s8tate broker (ndividual or corporate), agent, finder, or othor entity, otiier than as specified in this Agreerment, in connection with any act
rofating to the Proparty, Including, but nat fimitad to, inquines, introductions, consuliations and negatziions leading to this Agreement,
Buyar and Sellar each agree to indemnily, dufaend, and hold e after, e Brokers spesifiod herein and their agents, harmless from and
against any costS, expenses or iabilily for compensation ciaimed inconsislent with the warranty and reprasentations in this paragraph.

€. SCOPE OF BUTY: Buyer and Seflor acknewledge and 2gros that Broker: (i) Does not decide what price Buyer should pay or Seller
should accepy () Does not guarantee the condition of the Properdy, (i) Does net guaraniee s performance, adequacy or
completeness of inspeclions, services, products or repalrs provided or made by Seller or others: {iv) Does not have an obligation o
conduct an inspection of commoen areas or areas off the site of the Property; {vi Shall nol be responsible for identifying defecis on
the Property. in common arcas, or ofisile unless such defects are visually obsarvable by an inspestion of reasconably accessinle
areas ol the Property or are known to Broker; (viy Shall not e responsible for inspecting public reords or permils conceming ihe
tilke ar use of Property; [vil) Shali not be responsible Tor identifying he location of boundary lines or other ilems alfecting title; {viii)
Shall not be responsible for venfying square foslage, reptesentations ol others or information contained in Investigation repons,
Wilinle Listing Service, advertisenients, fiyers or other promotional malerial; {ix) Shalt not be responsitle for determining the fair
markel value of the Praperty or any parsenal propery included in the sale; (x} Shall not be responsible for providing fegal or fax
avice regarding any aspect of o tansaclion enicrad into by Buyer o Selier; and (xi) Shall not be responsitie for providing other
advice of information that cxoeeds the knowledge, edutalion and cxperience required 1 perform reai estate llcensed achvity. Buyer
and Seller agres to seek legal, tax, insurance, fille and ofher desired assistance from appropriate professionals,

23. REPRESENTATIVE CAPACITY: i ane or more Parties is signing the Agreement In a representalive capacily and not for hirvharses
88 an individual then that Party shall so indicaie in paragragh 40 or 41 and altach a Represzniative Capacily Signalure
Disclosure [CAR. Form RCSD). Wherever the signature or inials of the represenlative identified in the RGSD appear on lhe
~greement of any elaled documents, I shall be deemad lo be in 2 epresontiaive capacity for the enlity describad and not in an
ndividual capacily, unizss olhenvise indieatad. The Party acing in @ represantative copacity (i) represents thal the enéity for which that
party is acting already exists and (i) shali Deliver o the olher Farly and Esciow Halder, within 3 Days After Acceptance, evidence of
authority to act in that capacily (such as bul not fimiled lo: applicable porfion of the kust or Cerlification OF Trusl (Probate Code
16100.5), letters testamenlary, court order, power of attomsy, conparate resolution, or fermation documents of the business endity).

24. JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A. The following paragraphs, or applicabie portions thereof, of this Agreement constitute the joint eserow instructions of Buyer
and Seller to Escrow Holder, which Ssurow Helder is to use along wih any related counter offers and addenda, and any additonal
mislua instraclions 1o ciose the escrow: paragraphs 1,3, 4B, 54, 6,7, 10, 1103, 17, 183, 21, 22A, 23, 24, 20,38, 39, 41, 42 and paragragh D
of the: saction liled Rea! Estate Brokars on page 11, H 2 Copy of the soparale compensalion agraemeni(s) provided for in pamgraph
24, or paragraph D of the secion wled Real Estate Brokers on ps posiad with Escrow Holder by Broker, Escrow Holder
accep! such agreement(s) and pay oul frem Buyess or Selisr's funds, o both, as apphcable, (e Broker's compensation proviged
for in such agreemant(s). Th ferms and condiions of tis Agreemant aol sel forth in the spedfied passgrephs are additional matiers for the
infonmation of Escrew Holder, but abicut whizh Escreay H r need nol be concamed. Buyer and Seiler will recoive Escrow Holder's
general provisions, i any, directy from Escrow Holder and wil exesute such provisions wilthin the tme speciied in paragraph 7C(1){e),

To the extent the genersi provisions are mconsistent or confiict with this Agreement, the general provisions will control as to the dulies
and obligalions ¢! Escrow Holder only. Buyer and Seller will sxscute addiional instructions, documents and forms provided by Escrow
Helder that are reasanably necessary to close the escrow and, as direcled by Escrow Holdar, witlirns {er ___) Days, shall pay {o Escrow
Hotder or HOA or HOA management company or othsrs any fea reguirad by paragraphs 7, 11 dr else 2 in Ihis Agreement,

Buyersinivals 8 ) UL Seller's initints { - A/ S S |
CPA REVISED 1215 (PAGE 7 OF 11)
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Property Address: 1020 §
B.

(]

E,

dwin Ave, Arcatie, R  Date: July 18, 2017 B
A Copy of this Agraement including any counter oifer{s} and addenda shall be delivered to Escrow Holdsr within 3 Days Afler
Acceplance {or L ) ). Buyer and Seller authorize Escrow
Holder to accept and rely on Copies and Signatures as defined in this Agreement as originals, to open escrow and for other
purposes of escrow. The validily of this Agrenment as balween Buyer and Seller is not affecled by whelher or when Escrow
Aolder Signs this Agreement. Escrow Holder shall provide Sefler's Statoment of Information to Title company when received
rom Seiter, If Selier delivers an affidavit to Escrow Holder o satisly Seller's FIRPTA obligation under paragraph 10C, Escrow
Holder shail deliver to Buyer a Qualificd Substitute statcment thal complics with fedara! Law.

. Brokers are a parly lo the escrow for the sole purpose of compensation pursuant to paragraph 22A and paragraph D of the

section titled Roal Estale Brokers on page 11, Buyer and Sellzr irevocably assign to Brokers compensation specified in
paragraph 224, and irrevocably instrunt Esnrow Holdor o disburse those funds o Brokers at Close Y Escrow or pursuant 1o
any cther molually execulsd cancellation agreement, Compensation instructions can be smended or revoked anly wiih the
wrlten copsent of Brokers. Buyar and Seller shall release and hold hamiess Escrow Holder from any liability resulling from
Escrow Holder's payment to Broker(s} of compansation pursuant fo this Agreement,

- Upon receipt, Escrow Holder shall provide Seller and Sellers Bicker verfication of Buyer's deposit of funds pursuant 1o

paragraph 3A and 38. Onco Esciow Holder becomas aware of any of the following, Escrow Molder shall immediately notify all
Srokers: {5) if Buyer's initial or any addition?) deposit is not made purspant (o this Agreement, or is not good al lime of deposit
whih Escrow Maelder: or (1} if Buyer and Seller instruct Eccrow Holder o cancal escrow,

A Copy ef any amendment thal affscis any paragraph of this Agreement far which Escrow Holder is responsitle shall be
defivered 1w Escrow Holder within 3 Days alier mutuat axecution of the amendment,

25. REMEDIES FOR BUYER’S BREACH OF CONTRACT:

A.

26. DISPUTE RESOLUTION:
A,

Any clause added by the Parties specifying a remedy {such as release or forfeiture of deposit or making a deposit non-
reiundable) for failure of Buyer to complete the purchase in violation of this Agreement shatl be desmed invalid untess
the clause independently satisfies the staiutory liquidated damages requirements set forth in the Civil Code.

- LIQUIDATED DAMAGES: If Buyer fails to gomplete this purchase because of Buyer's default, Seller shall retain, as liquidated

damages, the deposit actually paid. Buyer and Sslier agree that this amount is a reasonable sum given that it is impractical or
extremely difficult to establish the ameunt of damages that would actually be suffered by Sslier in the event Buyer were to breach
this Agreement. Release of funds will require mutus), Signed release instructions from both Buyer and Seller, judicial decision or
arbitration award, AT TIME OF ANY INCREASED DEPGSIT BUYER AND SELLER SHALL SIGN A SE ATE LIQUIDATED
DAMAGES PROVISION INCORPORATING THE INCREASED DEPOSIT AS LIQUIDATED DAMAGES (C.A. .F%I'SID).

Buyars insialg, < s Sellars Initiaig 37 f

en them out of s Agresment, or any resulting transaciion,
acfore resarting o o or e n Cerniter {www. consumermediation.org) or through
ary ethar madision provider or service muluslly agread (o by e Panies. Tre Patos also agree to mediate any disputes or claims with
Broker(s), who, in writing, agree to such mediation prior to, of within a reasonable time after, the dispute or claim is presented to
the Broker. Medation fzes, i anv. shall be divided equally srmong the Paties nvelved. (1 for 2ny dispute or claim 1o which this paragraph
apphias, any Pary ) commeances an oot arnging augr through mediation, or (§) before commencament
of an action, refuzes to mediate aller g g fhen that Parly shall net ba enllied to recover aliomay fees, even if
ey would otheiwise be avallable lo that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT
THIZ ARBITRATION PROVISION IS INITIALED, Exclusions from this modiation agreement are specified in paragraph 26C.

MEDIATION: The Parlizs agree to mediato any dispuie or claim arsing baiw

¥
i

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

them out of this Agreement or any resulting transaction, which is not settled through mediation, shall be
decided by neutral, binding arbitration. The Parties also agree to arbitrate any disputes or claims with
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or
claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at
least 5 years of transactional real estaie Law experience, unless the parties mutually agree to a different
grbitrator. The Parties shall have the right to discovery in accordance with Code of Civil Procedure
§1283.05. In all other respects, the arbitration shall be conducied in accordance with Title 9 of Part 3 of the
Code of Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into any court
raving jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration
Act. Exclusions from this arhitration agreement are specified in paragraph 26C.

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

“WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT
OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES' PROVISION TC%SNEUT AE%’ETRATJON."

!

Buyersinit@lys 1 / ailers miials ) b
Eryer's inviats i B Cul{— ) Sedter's Inibaks ﬁ) (- ]
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Proserty Address: 1020 S Baidwin Ave, Arcacla, CA STO0T-TZ34  Dater uly 18, 2017
C. ADDITIONAL MEDIATION AND ARBITRATION TERIAS:

(1) EXCLUSIONS: The following mailers are excluded from medfation and arbitration: (i) a judicial or non-judicial
foreclosure or other action or preceeding te enforce a deed of trust, morigage or installment land sale contract as
defined in Civil Code §2885; (i} an unlawiul detainer action; and {ill} any matter that is within the jurisdiction of a
probate, small claims or bankruptey court,

(2) PRESERVATION OF ACTIONS: The following shall not constiliie a waiver nor violation of the mediation and
arbitration provisions: {i} the filing of a court action to preserve a statute of limitations: {if} the filing of a court
action to enable the recording of a notice of pending action, for order of attzchment, receivership, injunction, or
other provisienal remedies; or (iii) the filing of a mechanic's len.

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

27. SELECTION OF SERVICE PROVIDERS: Brokars do nal guarantes lhe performance of any vendors, sarvice or product pravidears
CPraviders”), whether referred by Broker or selected by Buyer, Suller or other porson. Buyer and Seller may select ANY Providars
af their own choosing.

28. MULTIPLE LISTING SERVICE/PROPERTY DATA SYSTEM: If Broker s & parlicipant of & Mulliple Listing Service (*MLS") or Property Data
Sysiem {PDE7), Broker is authorized 1o report o e MLS or PDS & pending sala upon Close OF Escrow, the terns of this ransacic:

iz published and disseminated to persons and enliies awhonized o use the nformation en tems approved by the MLS or POS.

29. ATFORNEY FEES: in any aclion, procezding, or arbitration batween Buyer and Seller arising out of this Agreement, he prevailing Buyer or
Seller shall be enlitled 1o reasonable altormeys foes and costs Fom the non-prevailing Buyer or Sefler, excepl as provided in paragraph 26A.

30. ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interestin this Agreamant without first having chlained ihe vitien consent
5 Seter. Such consent shell nol be unreasarably withhatd unless oliervise agreed in witing, Any o or pariiat assignment shall not
reweve Buyer of Buyer's obligations pursuani o this Agreen unlzss olhenvise agrecd inwriting by Saller {C.AR. Form AQAA).

31. SUCCESSORS AND ASSIGNS: This Agracment shall be binding upon, and inure 1o the benefil of, Buyer and Seller and their
‘ospective successors and assigns, except as otherwiss provided horcin.

32. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller ackneviedoe: (i) Federal, state, and iocal legisiation impose
Hdablity upon existing and formar owners and users of roat praparly. in applcable situations, for certain legislatively defined,

snedqronmentally hazardous substances; (i) Broker(s) hasiave nwde no representation concerning the applicabiiity of any such

Law to tis lransaciion or to Buyer or 1o Sefler, except as othenwise indicated in this Agreement: {ili) Broker{s} hasthave made no
-epresentation concerning the cxristence, 1esting, discovery, boation angd evaluation offfor, and risks posed by, environmentally
razardous substances, if any, localed on or potentially alfecting the Property; and {iv) Buyer and Scier are each advised to consull
with technical and legat experis concerning the sxistence, lesting, discovery, iocation and evaluation offor, and risks posed by,
environmeniaily hazardous subslances, if any, located on or polentially affecting the Property.

33. AMERICANS WITH DISABILITIES ACT: The Americans With Disabilities Act PADA™Y prohitvils discrimination against individuals with
cisabilities. The ADA aflects almost all cormercial facilies and public accommodations. The ADA can require, among other things,
that buildings be mage readily accessible 1o the disabled. Different requirements apply to new construction, alterations to existing
buildings, and ramoval of barriers in existing buildings. Comypilance with the ADA n:ay require significan! costs. ionetary and iniunctive
remenies may be incurred i the Propeny is no! in compliance. A real estate broker doss not have the technical expertise lo determine
~hether a bullding is in compliance vith ADA requiremsnds, or to advise 8 principal on those requirements. Buyzr and Seller are
advised o conlact an atomney, confracter, archilec!, engineer or other quakified professionat of Buyer's or Sellet's own chaosing o
dgetermine to whal degree, if any, the ADA impacis that principal or this ransaction,

34. COPIES: Selter and Blyer each represant that Copies of &l repens, documants, cenificats, approvals and ofer documoents thal are fumished
0 the olher are inue, comect and unatiered Copios of the odginal dogumants, If the originals sre in the passession of lhe furnishing party.

35. EQUAL HOUSING OPPORTUNITY: The Proparty is sold in compliance with {ederal, state and local anti-discrimination Laws.

36. GOVERNING LAW: This Agreement shall be governed by the Laws of the slate of California.

37.TERMS AND CONDITIONS OF OFFER: This is an ofier to purchase the Properiy on the above terms and conditions. The
iquidated damagas paragraph or the artiiralion of dispules paragraph is Incerporaied in this Agreement if inftialed by all Parties or
i incorporaled by mulual agreement in a countar offer or addandust. i at least one but net ail Parties inilial. a counter affer is
requirad until agreement is reachad. Seller has the right to centinua o offer the Froperty for sate and lo accepl any other offer at
any lime prior to nolification of Acceptance. Buyer has read and acknowledges receipt of a Copy of lhe offer and agrees to the
sonfirmation of agency refalionships. If this offer is accepled and Buyer subsequenlly defaults, Buyer may be responsible for

payment of Brokers' compensation. This Agreemenl and

y suppiernent, zddendum or modification, including any Copy, may be
Signed in two of more counlerparts, all of which shalt constitule one and the same whiling.

38, TIME OF ESSENCE; ENTIRE CONTRACT: CHANGES: Time is of the essence. All urdlerslandings belween the Partiss ars
ncorporated in this Agreement. Its terms are intended by the Parlies as s final, complete and exclusive expression of their
Agreement willh respect 1o il subject matier, and may ool be conlradicied by avidence of any prior agrecment of cCoMemporaneaus
aral agreemeant, I any provision of this Agroemant is hald o be ineflective or invalid, tha remaEining provisions will neveriheless be
given Tull force and effeci. Excepl as olherwise speaified, this Agreement shall be interpreted and disputes shall be resolved in
accordance with the Laws of the Staie of California. Neither this Agreement nor any provision in it may be exiended,
amended, modified, altered or changed, except in writing Signed by Buyer and Seller,

39. DEFINITIONS: As used in this Agraement:

A. "Acceptance” means the time the offer or fingl countar ofier is aceepied in wiling by & Parly and is defivered 10 and personally
recelved by the other Party or that Parly's suthorized agent in accordance with the torms of this offer or 2 final counter offer.
B. "Agreement” means this document and any counter offers and any incorporated addend pgolizclively forming the binding
agreement bebwean the Padies. Addenda are incorporated only when Signed by all Parlis %2’
M }

Buyer's niinig 7 3 CZZL L} Sellers Initials (
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Dale: July 18, 2017

Propedy Address: 1020 8 Baldwin Ave, Arcedia, CA STOUT-7254 ETEE
specilic form referanced or anothor comparable form agreed o by

C. “C.AR. Form” meang the most current varsion of iho
ihe parties.

D. “Close Of Escrow” or "COE” means tho date the grant deed, or olher evidence of transfer of tille, is recorded.

E. "Copy"” means copy by any means including pholocopy, NCR, facsimiic and elecironic,

F. "Days” means calendar doys. Howsver, after Accaptance, the last Day for perormmance of any acl required by this Agreement
inciuding Cloze OF Escrow) shali not inciude any Satuiday, Sunday, or legal holiday and shall instead be the next Day,

G. “Days After” means hg specified number of calendar thays after the occurrence of the evenl specified, not counting the
calendar date on which the specified event ocours, and ending at 11:59 P on the final day.

H. “Days Prior” means the specilicd number of calendar days belore the occurrence of the event specified, nol counting the
calendar date on which the specified cvant is scheduled 1o coour.

L "Deliver”, "Defivered” or "Delivery”, unizss othenvise specified in willing, means and shall be effective upon: personal
receipt by Buver or Sesdler or the individual Real Esiaie Licenses for that piincipal as specified in the seclion ited Real Estate
Brokers an peas 11, regardiess of the methed used (e, mgssenger, mail, email, fax, other),

J. “Electronic Copy” or “Electronic Signature" means, as applicable, an aleciroms copy or signature complying with California
Law. Buyer and Seller agree that elecironic means vill not b2 used by cither Parly o madify or aller the content or integrity of
lhis Agresment without the knowiedgs and consent o the other Party.

K. "Law” means any law, code, stalule, ordinance, regulalion, rulz or order, which is adopted by a condreliing city, counly, stale or
federal legistative, judicial or execulive bady or agency.

L. “Repairs” means any repairs (inciuding pest control), allerations, teplacements, modifications or retrofitting of the Properly
orevidad for under this Agrecment.

M. “Signed” means either a handwrilten or slecironic =

40. AUTHORITY: Any persen of persons gigning this Agre !
person's principsl, and 8l the designated Buyer and Setier has [l auhoniy to anter inlo and perform this Agreemenl. Entering into this

Agreament, and the complelion of the obligations pursesait 1o tiis comract, doss not vielale any Adicles of Incorporation, Adicles of

Organization, By Laws, Operating Agreemenl, Pardnership Agicement of other docuiment governing the activity of either Buyer or Seller.

41. EXPIRATION OF OFFER; This offer shall be deemed rovokad and the deposit, if any, shall be returned to Buyer upless the offer is

Signed by Sellur and a Copy of the Signed offer is personally received by Buyer, ot by oStymeiKam

#ho is authonzed (o receive i, by 5:00 P on he third Day alier this offer is signed by Buyer (or by POAN PR on

Suly 28, 2017 {date )y,

Tne or mere Buyers is signing the Agreemenl in a reproseniative capacily and nol for hinvaersell as an individual. See aflached

eniativa Capacity Signature Disclosure (CAR. Form RCSD-B) for addilional terms.
O7I20/2017 UB:16 AM

oxe omizotr | suver CUTS USALLE o air

{Print name) Yivan

ignature on an origina documant, Copy or any counterpart.
i erson has il power and authority 1o bind that

¥oandorasgignees

. BUYER

{Print name) CVTS USALLC,
- Additional Signature Addendum atlached (CA.R. Form ASA;

42. ACCEPTANCE OF OFFER: Seller warrants that Saller is the owner of {he Property, or has the aulhorily {0 execute this Agreement.
Seller accepls the above offer and sorees to sall the Prapierty on the above terms and condilions, and agrees to tha above
confirmation of zgency relalionships. Salier has read and acknowdedues receipt of a Copy of this Agreement, and authorzos
Broker to Deliver 5 Signed Copy 1o Buve:.

{lf checked) SELLER'S ACCEPTANCE 13 SUBJECT TO ATTACHED COURTER OFFER (C.A.R. Form §CO or SMCO} DATED:

One or mere Seliers is signing the Agreament in a reproseniative capacily and niol for him/herself as an individual, See atlached
Representative Capacily Signatur Q@;&qgﬁ;g@ (CAR. Form RCSD-S} for addifiona {orms.

De17/26/2007  gerier

. . 184DFS46F ARA.
{Print name) L iborty Asse fiporses E.DE_ R

WGEiy

Date . SELLER

(Print nzme)

[ Additional Signalure Addendum atlacher (C.A R, Form ASAL

R } {Do not initial if making a counter ofier.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was
Initials) parsonally received by Buyer or Buyar's authorized agant on (date) al

AEYIPRAL A binding Agreement is created when a Copy of Signed Acceptance is personally received by
Buyer or Buyer's aothorized agent whether or not confirmed in this document. Compiletion of this
confirmation Is not legally required in order 1o create a binding Agreement; it is solely intended to evidence
the date that Confirmation of Acceptance has ocourred.

CPA REVISED 1245 (PAGE 10 OF 11)
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Froparty Addrass. 1020 5 Baldwin Ave, Arcadln, GA _S1007-7324 . Dater July 18 2097

REAL ESTATE BROKERS:

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

Agency relationships are confirmed as stated in paragraph 2.

i specified in paragraph 3A(2), Agent who subritted the offer for Buyer acknowiedges receipt of dapesit.

. COOPERATING BROKER COMPENSATION: Lisling Broksr agrees 1o pay Cooperaling Broker {Seliing Firm) and Cooperating
Broker agrees 1o accepl, out of Lisling Broker's procesds in escrow, the amount specified in the MLS, provided Cooperating Broker
& 4 Participant of the MLS in which the Property is offered for sate or a reciprocal MLS. If Listing Broker and Cooperaling Broker
are noi both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for salg, then compensation must be

fied in a separale written agreement (C.AR. Form CRC). Declaration of Licenss and Tax {C.AR. Form DLT) may be used lo

documeant that tax reparting will be required or that an exemplion exists.

SRR

| Estale BrojieaSelling Fiemy Coldwell banker George Realty lne o _CalBRE Lic. # pf129680
S {/k%a4¢ ,CNBREerafm1mw Dale 07/19:2017

. ... GulBRE Lic. # 0788181 Oate
60 W Huntington Dr . Ciy Arcadia R State C CA Zip 210073424 ~
cdnugueﬁﬂﬂz G448 » Fax {uZo!m ifeo T E-mail sk, 'mskc coidwe!imnﬂer ) .
Saran Broker {Lisfing Firm) Hallar Willia ur: Roal Egtatn Cum my - Santa Mo CalBRE Lic. # _Ql‘iﬁ_ﬁ“(ll,Qmwm_m

whofmowtlon Lulu Knowlfon  CaBRELic.# 01950225 Date 7/26/2017

A;:;g;;g;o;od; "“""" o CalBRE e # Data I
2701 Ocean Park Bivd #140 City Santa Monica State CA  Zip 90405
CEmad luluxuS538@yahoo, com

310-562-7418

i

ESCROW HOLDER ACKNOWLEDGMENT:

; i-lu der aoknoeigdges recoipt of 3 Copy of this Agres meni, (f chackud, | “ia depositm the ameun! of B )

B Statemanl of Information and
CarEl aapens o act as Escrow Holder subjedt o pL

COOW :tlrw fons and he te: o Esarow Helder's genaa provisiony.

g a;Jh 24 of 1!;; r\gr *meni. any

L Eserowd

. CDate N
) Listing B"Q;\”'{)f(.al. nted this offer to Sefleren _ {dale).
.. } Mo counter offer is being made. This offer was rejecled by Seflieron e {daie).

Buyors indial

s unauhoared distehubon, disploy and re presucting of e fom,

REPRESENTATION 18 LADE AS TO THE LEGAL VALENTY
THE PERSON QUALITIED 10 ADVISE ON REAL S57ATE

St T Al
ol i s Assacaaton of REALTORSS I s not imtonden 1 ide
wien Wik Wb Ee by mambers of the NATIONAL ASSCCIATION OF REALTO

5 BERVICES. INC
IFORRNIA ASEOQINTION OF "\Lnf_ FORY
T e, Los Angolon, £
ZPA REVISED 12115 {PAGE 11 OF 1‘%)
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3 ADDENDUM
FN (C.AR, Form ADM, Revised 1215) Mo.

The following lerms and conditions are hereby incorporated in and made a parl of the: X Purchase Agreement, | :Residential Lease
or Monih-o-Month Rental Agreemant, Tramsfer Disclosure Slalomant (Note: An amendment o the TDS may give the Buyer a righ
wrescind), | Other
dated uly 18, 263

v orpropery knowi as o e o
e e BT, CA BFO07-TISY

—Yiyen Fu_and or essigrives, CYTS USALLC,

Liberty Aszet Management

in which
and

B 5 referred (o as (E.JyerfT'nam)
is referred {0 as ("Sellertandiord™).

rating expranses, includin

o and preperty tax

that this property is ogcuy

£ 2 subject propersy in .
I reels APN ST B . S

A s (@ fean, it will be Buper's cholce, . .
7 Selier she e print, o e

The foregoing terms and conditions are hercby agreed (o, and the undursigned acknowledge receipl of & copy of this documaent.

Y30 2017 o o pate 7/26/2017

T
- s e USged by

Dale Jz

SuverTenant 5 SeflerlLandlord -

Yivan Fu and or assig SRR gemen:
. TiGIET 05:15 ALt
SuverTanon (;Z{Z;S ’Z/S/% /_[C . e Sellerlandlord -
CYTS LUSA LLE,
of REALTORES § 4 Grt e f 17 US. Cote) oebas e unouthonzed ¢ainbution, Gisplay ond reproduction of

CApy masling i AT 9 rasnionte or camputerized formats,

THE CAHIFOQRNLY ASSOCIATION OF REALTURSS (CAR ), MO REPRESENTATION 15 BAADE AS TO THE LEGAL VALIDITY

WISION IN ANY SPECIFIC TRANSACTION, A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE

LEGAL OR TAX ADVICE, CONSULT AN APPROPIZIATE PROFESSIONAL
£ it ¢ For e Canfoma Assadiaton of REALTORSS: I o not intendog o denn

£ usa ooy By mambers of e NATIONAL ASSDOIATION OF REALTORS S

o Of REAL TINS5 som s e e
L Coifomi 0 i Reviewoed by Jate

ADDENDUR (ADf PAGE 1 OF 1)
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BUYER'S INSPECTION ADVISORY

{C.A.R. Form BIA, Revised 1114}

Proparty Address: 1020 8 Baltwin Ave, fircadia, CA 910077254 e e {"Proparnty),

1. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the land and improvements being purchased is not

suzrantead by either Seller or Brokers, You have an alfiemiative duty 1o exerciss reascnable care (o protect yoursell, including discovery

of the ggal, pracical and technical implications of disclosed facts, and the investigetion and verification of information and facts that you
know or thal are within your diligent altention and observation. & genera! physical inspection typically does not cover all aspecis of the

Propariy nor itemns alfeciing the Properly that are nol physically located on the Properiy. If (he professionals recommend {urther

investigalions, including a racommendation by a pest conirol operatar Lo inspoct inaccessible arcas of the Property, you sheould centact

qualificd oxpoerts to conduct such additional investigations.

2. BROKER OBLIGATIONS: Brokers do not have experiise in alf areas and therefore cannol advise ¥Ou on many items, such as

those listed below. I Broker gives you referals 1o professionals, Broker does not guaranien their performance.

3. YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY,

HTLUDING BUT HOT LIMIFTED TO THE FOLLOWING. IF YOU DO NOT DO S0, YOU ARE ACTING AGAINST THE ADVICE OF BROKERS.
A. GENERAL CONDITION OF THE PROPERTY, ITS SYSTEMS AND COMPONENTS: Foundalion, roof (condition, age, leaks,

uselul life), plumbing, healing, air condilioning, olecirical, mechanical, cecurly. poolfspa (cracks, leaks, operation), other
structural and nonstructural systers and components. fixtuces, bulit-in appliances, any personal property included in the sale,
and gnergy afficiency of the Propory,

B. SQUARE FOOTAGE, AGE, BOUNDARIES: Square foolage, reom dimensions, lol size, age of improvements and boundaries.
Asy numerical stalements regarding these itoms are APPROXIMATIONS ONLY and have nol been verified by Selinr and
sannut be verified by Brokers. Feaces, hedgosy, walls, relaining walis and olher barriers or markers do not necessanily identify
frue Progerty boundaries.

- WOOD DESTROYING PESTS: Presence of, ur conditans likely to lead 1o the presence of wood destroying pests and organisms.

- SOIL STABHITY: Existence of il or compacted scil, cxpansive or contracting soif, susceplibility io slippage, sefiling or

movement, and the adequacy of drainage,

E. WATER AND UTHILITIES; WELL SYSTEMS AND COMPONENTS;WASTE DISPOSAL: Waisr and utifity availability, use
restriclions and costs. Water qualily, adequacy, condition, and periormance of well systams and components, The lype, size,
adequacy, capacity and condilion of sewer and septic syslems and components, conneclion 1o sewer, and appiicable lges.

F. ENVIRONMENTAL HAZARDS: Patential environmental hazards, including. but not imited Lo, asbestos, lead-based paint and
ciher lead contamination, radon, methane, othor gases, fuel oil or chemical storage tanks, contaminaied soif or watsr,
azardous wests, waste disposal siies, olectromagretic fskis, nuclear sowrces, and other substances, materiais, products, or
conditions {ncluding mold (airborrz, tuxic or otherwse), fungus or simifar contaminants).

G. EARTHQUAKES AND FLOQDING: Susceptitdlity of the: Prapery to earthquake/ssismic hazards and propansity of the Properly to flood.

. FIRE, HAZARD AND OTHER INSURANCE: The aviilabilly and cest of necessary or desired inswrancs may vary. The location of
the Property in a seismig, flood or fire razard zong, and other condilions, such as the age of the Property and the claims history of
the Property and Buyer, may aflect the availability and need for certain types of insuranca. Buyer should explore insurance oplions
2ary as thug information may affect other decisions, including the rernovai of loan and inspection contingencies.

i BUILDING PERMITS, ZONING AND GOVERNMENTAL REQUIREMENTS: Purmils, inspections, certificatas, zoning, other
govermnmeniat limitations, restrictions, and requiremenis affecting the current or future use of the Property, its development or size.

J. RENTAL PROPERTY RESTRICTIONS: Some ciies and counlies impose sestriclons that fimil the amount of rent thal can be
charged, the maximum numiber of occupants, and the tight of a landlord to lerminate a lenancy. Deadboll or other locks and sty
systems for dooss and windows, including window bars, should be examined 1o determine whether they salisfy legai requirements.

K. SECURITY AND SAFETY: State and iocal Law may require the instaliation of barriers, access alarms, self-latching machanisms
andfor other measures to decrease |he risk o children and other persons ol exisling swimming poals and hot tubs, as wall as
rarious fire safety and other measures concerning othar Teatures of the Proparty.

L. MEIGHBORHOOD, AREA, SUBDIVISION CONDITIONS: PERSONAL FACTORS: Neighborhood or area conditions, including
senools. law enforcement, crime statistics, renislarad lelons or offenders, fire profection, other governmenl services, availability,

xgauacy and cost of internet conngctions or olher teohnology servicss and installations, commercial, industrial or agricultural

acwdilies, exisung and proposed lransporiation, construction and developmant that may aifec! noise, view, or traffic, airpon
noise, foise of odor from any source, wild and domestic animals, other nuisancas, hazards, or circurmsiances, protected
wmetes, weliand progerties, botanical diseases, historic or omaer governmentally protected sites or improvements, camealeries,
‘acililies and condition of common arcas of common interest subdivisions, and possible 1ack of compliance with any governing
dotumemts or Homeowners' Associalion requirements, condifions and influences of significance to certain cultures zndfor
religions, and personal needs, requirements and preferznces of Buyer.

By signing below, Buyers acknowledge that they have read, understand, accept and have received a Copy of this Advisory,
Buyers are encouraged to read it carefully.
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FPOSSIBLE REPRESENTATION OF MORE THAN ONE BUYER
OR SELLER - DISCLOSURE AND CONSENT

{C.AR, Form PRES, 11713}

A real estate broker {Broker), whether a corporation, parngrship or sole proprietorship, may represent more than one buyoer
or seller. This muitinle representation can ocewr through an individual licensed as a broker or salesparson or through different
ndividual broker's or salespersons (associate licensees) acling under the Broker's license. The associate licensees may be
xorking out of the same or different office lncations.

Multiple Buyers: Broker {individually or through ils associale ficensees) may be working with many prospective buvers
the same {ime. These prospeactive buyers may have an interest in, and makea ofiers on, the same properties. Some of these
properiies may be #isted wilth Broker and some may not. Broker will not limit or restrict any pardicular buyer from making an
offer on any paricular property whether or not Broker represents other buyers interested in the same properiy,

Multipte Sellers: Broker (individually or lhrough ils associate licenseas) may have lislings on many properties al the same
time. As a result, Broker will altempt to Tind buyers for each of those listed properties. Some listed properties may appeal to
the same prospective buyers, Some properlies may attract more prospective buyers than others. Some of these prospective
buyers may be represented by Broker aned some may not. Broker will market all listad properiies to alt prospective buyers
wiether or not Broker has another or othar listed properiies that may appeal o the same prospactive buyers,

Oual Agency: If Seller is represented by Broker, Sefler acknowledges that broker may represent prospeclive buyers
of Selier's properly and consenis lo Broker acling as a dual agent for both seller and buyer in that transaction, If Buyer
is representad by Broker, buyar acknowiedges thal Broker may represent sellers of property that Buyer is interesied in
acquiring and censents to Broker acting a3 a duat agent for both buyer and seller with regard to that property.

inthe even! of dual agency. seller and buyer agrae that: {a) Broker, without the prior written consent of the Buyer, wili not
disciose lo seller that the Buyer s willing to pay a price greater than the offered price; {b) Broker, without the prior wrilten
consert of the seller, will not disclose to the buyer hat selier is willing to sell property at a price less than the fisting price;
and {c) other than as sei forltin (@) and (b} sbove, & dual agent is obligated to disclose known facls materially affecting the
value or desirability of the propery to both partiss,

Offers not necessarily confidential: SBuyer is advised thal seller or fisting agent may disclose the existence, tarms. or
condiions of buyer's cffer unless all parties and their agent have signed & writien confidentiality agreement. Wiether any such
information is actually disclosed depends on many faciors, such as current market condiions, the prevalling praclice in the real
estate communily, the lisling agent's markeling stralegy and tha instructions of the seller.

Buyer and seller understand that Broker may represant more than one buyer or more than ona seller and even bolh buyer
and selier on the same lransaclion and consznls to such relationships.

Seiler and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One
Buyer or Seligusddsglosure and Consent and agrees to the agency possibilities disclosed.

Selter e Liberty Assot Management Date 7/26/ ,2,0,17:,,
Seller N\, 7saorsdrenEsss. .. . R e e Date

gy 11 = oy /7
Suyer X _ o _ Yivan Fu and or sssigneeg Date 07182017

3uyer Iy, ' ps SYTS USA

HYer CZ{?ZSW[ZC Keller WilTiams Santaj Momfoa e gé%T i

Rea EESBIORET (Firm) RN R KKK IREERNG. 7 ] CalBRE Lic # Soea a5 |

Sy | LubeKnowtlon CalBRE Lic# 01350225 Date 7/26/2017
LERRAP: S AN el

~

Real Estate Brok F(FIWJ&J vell banicer Goorge Fealty fnc . CalBRE Lic# 7127690 _ Date 07/18/2017
::"! B s e e e 411 20 e,

CaiBRE Lic # 07727
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S CALIFORNIA SELLER COUNTER OFFER No. 1
& ASSOCIATION May not be used as a multiple counter offer,
w, 7 {C.AR. Form SCO, 11/14)

e%;— OF REALTORS™ _
Date July23, 2017

This is a counter offer to the: i Purchase Agreament, | ! Buyer Gounler Offer No. or T [Other (“OHtary,
dated July 18 2017 . on properiy known as 1020 8 Baldawin Ave Arcatia, CA 91007-7234 {"Property™),
belween _ Yivan A and/or Assignees, CYTSUSA LLC (‘Buyer")
and Liberty Asset Management Corporation ("Seller™).

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

C. OTHER TERMS: Please see Addendum 1.

D. The foliowlng attached addenda are incorporated into this Seller Gounter offer: [}] Addendum No, 1

3, EXPIRATION: This Seller Counler Offer shall be deemed revoked and ihe deposils, if any, shail be relurnad:
A. Unless by 5: (}Opm on the third Day After the date it fs signed in paragraph 4 {if more than one signatura then, the iast signalure
dalejforby 5 | 1AM {¥IPMon 07/25/2017 (date)) {i} it is signed in paragraph 5 by Buyer and (u} a copy of the signed Seller
Counler Qffer is personally received by Seller ar - . who is sulhorized to receive it,

OR B. I Selfer withdraws it anylime prior o Acceplance (CAR Farm WOOD may be used).
OR G. Hf Geller accepts.another offer prior fo Buyer's Acceplance of this counter offer.

3. MARKETING TO OTHER B

RS: Seller has the fight 1o continue 1o offer the Property for sale. Sefler has tha right to accep! any
ather offer received, pri ceeptance of this Counter.Offer by Buyer as specified in 2A and 5. in such event, Selter is advised o
withdraw this Saller r Cffer before accepling another offer,

4. OFFER: SE 1 OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF
Liherly Asset Management Corporalion {Bale H’/j

and acknowledge receipt of a Copy.
Buyers , N Yiyan Fu and for Assignees Date% mlme o AMIF TP
BDL;yer ¢4 TS S A fe G B P\ CYTS USA LLE Date Gix Time AMI{:; PM
002 ARMAT[ON OF AGCCEPTANCE: Y
( i ) {Inilials) Confirmation of Acceptahce: A Copy of Signed Acceplance was personally received by Seller, or Seller's
trad agent as specified in paragraph 2A on (date) 7/25/2017 at {1amr TIPM. A binding Agreament is

created when a Copy of Signed Acceptance Is personally received by Selter or Seiler's avthorized agent whether or not
confirmed in this document,

5. ACCEPTANCE: I/WE accept the above Seller ﬁoumer Offer {If ehecked (X} SUBJECT TO THE ATTACHED COUNTER OFFER)

3 20414, Californin Associalion of REALTORS®, the,
THIS FOAM HAS BEEN APPROVED BY THE CALIFORNIA ASSQCIATION GF REALTORSS [C. AJLY NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
CR ACCURACY OQF AMY PROVISION IN ANY SPECIFIC TRAMSACTION, A REAL ESTATE BRIOKER 1S THE PERSON QUALIFIEGD TO ADVISE ON REAL LSTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.
3 Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, ING,
a subsidinry of tho Califomia Association of REALTORSS i 1
< 525 Sovth Vgl Avenua, Los Angeles, Califormia 90020 | Raviewed by . Dae
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CALIFORNIA _
ASSOCIATION ADDENDUM

% OF REALTORSY {C.AR. Form ADM, Revised 12/15) No. 1

or Month-to-Month Rental Agreement, [ Transfar Disclosure Siatement (Nole: An amendment 1o the TDS may give the Buyer a right
w rescind), X Cther Seffer Counter Offer #1 .

The following terms and condilions are hereby incorporated in and made a part of the: | ]F‘umhase Agreament, H Residential Lease

daled Jufy 23, 2017 .on properly knownas 1020 S Baldwin Ave

Arcadia, CA 91007-7234
in which Yivan Fu and Jor Assighees, CYTS USALLE is referred to as ("Buyel/Tenant™)
and Liberty Assef Manaijement Corporation is referred 10 as {"Sefler/Landlord").

1. 1. A, Buver has the abliity to asgign the sgreement io buyer's affillated entity or any entity that buver is member or
manager.

2. 1. D. The Close of Escrow shall occur on the fater of {a} First business day after entry of the Apgroval Order or (b) 60 days
after Acceptance, _ . '

3. The sale of the Properiy Is subfect to the apgroval of the bankrupicy court, which may include pyerbid procedure.

4, T.A.01). Selfer to provide Phase 1 report dated Mav 8. 2012 only, Seller shall.not pravide new environmental LEROIT,

$. The sale of the property is sublect fo existing leage in favor of AMF,

§. Seller shail not provide Buyer s completed set of building blue print,

The foregoing lerms and coridifions are hereby agreed to, and the undersigned acknowledge recelpl of a copy of tiocument.
Dales VPG [Z T o 7/ LV /ST //’1/7,._\//

Buyer/Tenanis.e: ) Seller/Landlord e
Yiyan Fu and jor Assignees Liberty Asset Managemuent Corporation

BuyeriTenant CW*S ﬂS/’?(’ LLC <

CYTS USA LLC \w :

5 1986-2015. Calfernia Associatioh of REALTORS®, inc. Uniled States copyaght vy (Tila 17 U5, Code} lorbids the unauthorized distribution, display and mpreduction of
ihig Torrm, o any partion thereal, by pholocopy maching or any olher means. ncludlng facstmsle ar computarized fomats.
THIS FORM HAS BEEN APPROVED BY THE CALIFCRNIA ASSOCIATION OF REALTORS® {CAR.L. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVIBION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIBIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. 1F YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.
This form is made availabie 1o real estale pofessionsls trough an agreement with of purchasy from e California Association of REALTORS®. It is nat intended {0 dentily
the user as 4 REALTOR®. REALTOR® is a reglétered collective membership matk which may be used enly by mombers of 1he NATIONAL ASSOCIATION OF REALTORSS
who subscrba to s Code of Ethics,

Publishad and Distributed by:

REAL ESTATE BUSINESS SERVICES, INC.

a sybsidiary ol thy Caiiternin Associnlion of REALTORSS
+ 925 South Virgé Avenise, Los Angoles, Calfornia 90020 Ruvieweti by Dale

ADM REVISED 1215 {PAGE 1 OF 1}

Seller/Landiord

ADDENDUM (ADM PAGE 1 OF 1)

Keller Wiltiames-Pacific Patioa, 1583 Suncer Bivd UG Loy Angeles, €4 99372 Phane: (HbjT¥a-Ja58 Fag 1026 5. Raldnin
Lata Knenlien Prodied with BpFent by 2ipl vt 18070 Fdhizon $95 Rood, Fraser, Mihlgan AB(I7G v ziphogix.com
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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: 10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitled: DEBTOR’S MOTION FOR ORDER (A)
APPROVING BIDDING PROCEDURES FOR SALE OF REAL PROPERTY AND IMPROVEMENTS
AND ASSUMPTION AND ASSIGNMENT OF LEASE; (B) APPROVING SALE OF PROPERTY FREE
AND CLEAR OF LIENS, CLAIMS AND INTERESTS; (C) APPROVING ASSUMPTION AND
ASSIGNMENT OF EXISTING LEASE; AND (D) GRANTING RELATED RELIEF; MEMORANDUM OF
POINTS AND AUTHORITIES; DECLARATIONS OF LAWRENCE PERKINS; LULU KNOWLTON AND
YIYAN FU 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 September 12, 2017, | 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:

o Robert S Altagen rsaink@earthlink.net

e KyraE Andrassy kandrassy@swelawfirm.com,
csheets@swelawfirm.com;gcruz@swelawfirm.com;hdavis@swelawfirm.com

e John HChoi johnchoi@kpcylaw.com, christinewong@kpcylaw.com

e Alexandre | Cornelius aicornelius@costell-law.com, ssaad@costell-
law.com;mharris@costell-law.com;jstambaugh@costell-law.com;ladelson@costell-
law.com;jlcostell@costell-law.com

e Jeffrey Lee Costell jlcostell@costell-law.com, aicornelius@costell-
law.com;ssaad @costell-law.com;mharris@costell-law.com;smcduffie@costell-
law.com;jstambaugh@costell-law.com

e William Crockett wec@weclaw.com, ksa@weclaw.com

Lei Lei Wang Ekvall lekvall@swelawfirm.com,

csheets@swelawfirm.com;gcruz@swelawfirm.com;hdavis@swelawfirm.com

Julie A Esposito  cesarjuliem@yahoo.com, sensberg@aol.com

John D Fiero jfiero@pszjlaw.com, ocarpio@pszjlaw.com

Sandford L. Frey sfrey@leechtishman.com, jabrams@leechtishman.com

John-Patrick M Fritz  jpf@Inbyb.com, JPF.LNBYB@ecf.inforuptcy.com

Barry S Glaser bglaser@swesqg.com, erhee@swesg.com

David B Golubchik dbg@Inbyb.com, dbg@ecf.inforuptcy.com

Gail S Greenwood ggreenwood@pszjlaw.com, rrosales@pszjlaw.com

Irving M Gross img@Inbyb.com, john@Inbyb.com

Peter J Gurfein  pgurfein@lgbfirm.com, srichmond@Igbfirm.com;emeza@Igbfirm.com

David S Henshaw david@henshawlaw.com, info@henshawlaw.com

Gregory K Jones GJones@dykema.com,

CAcossano@dykema.com;DocketLA@dykema.com

Eve H Karasik ehk@Inbyb.com

Linda Kim |Ikim@t-nlaw.com, Ikim@t-nlaw.com

Jeffrey S Kwong jsk@Ilnbyb.com, jsk@ecf.inforuptcy.com

lan Landsberg ian@landsberg-law.com, casey@landsberg-law.com;lisa@landsberg-

law.com;diana@landsberg-law.com;yesi@landsberg-

law.com;ilandsberg@ecf.inforuptcy.com

e Robert S Lawrence rlawrence@callahan-law.com, mwalters@callahan-law.com

e PatriciaHLyon phlyon@frenchlyontang.com, mwoodward@frenchlyontang.com

e Daniel J McCarthy dmccarthy@hillfarrer.com,
spadilla@hillfarrer.com;docket@hillfarrer.com

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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David W. Meadows david@davidwmeadowslaw.com

Charles Alex Naegele alex@canlawcorp.com, alexnaegelelaw@gmail.com
Victoria Newmark vnewmark@pszjlaw.com

Laura Palazzolo laura.palazzolo@berliner.com, sabina.hall@berliner.com
Kimberly A Posin  kim.posin@Iw.com

Uzzi O Raanan uor@dgdk.com, DanningGill@gmail.com;uraanan@ecf.inforuptcy.com
Jeremy V Richards jrichards@pszjlaw.com,
bdassa@pszjlaw.com;imorris@pszjlaw.com

Mark Romeo romeolaw@msn.com

Robert M Saunders rsaunders@pszjlaw.com, rsaunders@pszjlaw.com
Timothy J Silverman  tsilverman@scheerlawgroup.com

Lindsey L Smith lls@Inbyb.com, lis@ecf.inforuptcy.com

Michael Stein  mdstein91104@gmail.com

David A Trinh  dtrinh@trinhlawfirm.com, kim@trinhlawfirm.com

United States Trustee (LA) ustpregionl6.la.ecf@usdoj.gov

Stephen R Wade srw@srwadelaw.com, reception@srwadelaw.com

Scott L Whitman  slw@mwlegal.com, holly@mwlegal.com

James S Yan jsyan@msn.com

Hatty K Yip  hatty.yip@usdoj.gov

2. SERVED BY UNITED STATES MAIL: On September 12, 2017, | served the following persons
and/or entities at the last known addresses in this bankruptcy case or adversary proceeding by placing a
true and correct copy thereof in a sealed envelope in the United States malil, 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.

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 September 12, 2017, | served the following persons and/or entities by personal delivery, overnight
mail service, or (for those who consented in writing to such service method), by facsimile transmission
and/or email as follows. Listing the judge here constitutes a declaration that personal delivery on, or
overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

Served via Attorney Service

Hon. Ernest Robles

United States Bankruptcy Court

Edward R. Roybal Federal Building

255 E. Temple Street, Suite 1560, Ctrm 1568
Los Angeles, CA 90012

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

September 12, 2017 Stephanie Reichert /sl Stephanie Reichert

Date Type 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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United States Trustee
915 Wilshire Blvd, Suite 1850
Los Angeles, CA 90017-3560

Shanghai Commercial Bank
5670 Wilshire Blvd, Ste. 2170
Los Angeles, CA 90036

AMEF Bowling Centers, Inc.
Mark Hatcher, VP of Real Estate
1020 S Baldwin Ave

Arcadia, CA 91007-7234

Main Document  Page 145 of 145
GE Property Management, Inc.
GE Property Development, Inc.
Attn: Stephen Chan, President
407 W Valley Blvd Ste 4
Alhambra, CA 91803

Lulu Knowlton

Keller Williams Real Estate Company
2701 Ocean Park Blvd #140

Santa Monica, CA 90405

Richardson Maloney

Attn: Theodore Maloney

2321 Rosecrans Avenue, Suite 3225
El Segundo, CA 90245

LA County Treasurer & Tax Collector
Steckbauer Weinhart, LLP

c/o Barry S. Glaser

333 S. Hope Street, Ste. 3600

Los Angeles, CA 90071-3045

Shumei Kam

Coldwell Banker Commercial George
Realty Inc.

660 W. Huntington Drive

Arcadia, CA 91007





