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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, et 
al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 

(Jointly Administered)  
 
Hearing Date:  
 October 24, 2018 at 10:00 a.m. (ET)  
Objection Deadline:  
 October 12, 2018 at 4:00 p.m. (ET)  

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING THE SALE OF 

805 NIMES PLACE, LOS ANGELES, CALIFORNIA PROPERTY OWNED BY THE 
DEBTORS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER 

INTERESTS; (II) APPROVING THE RELATED PURCHASE AGREEMENT; 
AND (III) GRANTING RELATED RELIEF   

 
Woodbridge Group of Companies, LLC and its affiliated debtors and debtors in 

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 

Cases”) hereby move the court (this “Motion”) for entry of an order (the “Sale Order”), 

substantially in the form attached hereto as Exhibit A, pursuant to sections 105(a) and 363 of title 

11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rule 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1 of the Local 

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the 

District of Delaware (the “Local Rules”) (i) authorizing the sale (the “Sale”) of real property 

owned by the Debtor Bishop White Investments, LLC (the “Seller”) located at 805 Nimes Place, 

Los Angeles, California 90077 (the “Land”), together with Seller’s right, title, and interest in and 

                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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to the buildings located thereon and any other improvements and fixtures located thereon 

(collectively, the “Improvements” and together with the Land, the “Real Property”), and any and 

all of the Seller’s right, title, and interest in and to plans, permits and the tangible personal 

property and equipment remaining on the Real Property as of the date of the closing of the Sale 

(collectively, the “Personal Property” and, together with the Real Property, the “Property”) on an 

“as is, where is” basis, free and clear of any and all liens (including, without limitation, 

mechanics liens and liens for unpaid HOA fees and assessments), claims (including, without 

limitation, claims for past due HOA fees and assessments), encumbrances, and other interests to 

JGDB LLC, a Delaware limited liability company (together with any assignee, the “Purchaser”) 

pursuant to the terms and conditions of that certain Vacant Land Purchase Agreement and Joint 

Escrow Instructions dated as of July 15, 2018 (as has been or may be amended, supplemented, or 

otherwise modified from time to time, including pursuant to that certain First Amendment to 

Vacant Land Purchase Agreement and Joint Escrow Instructions dated as of September 26, 2018, 

the “Purchase Agreement”)2 by and between the Seller and the Purchaser, a copy of which is 

attached as Exhibit 1 to the Sale Order; (ii) authorizing and approving the terms of the Purchase 

Agreement, and (iii) granting certain related relief.  In support of the Motion, the Debtors 

respectfully represent as follows:  

JURISDICTION AND VENUE 
 
1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 

157 and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware dated as of February 29, 2012.  This is a core proceeding pursuant to 

                                                 
2  The Purchase Agreement was initially entered into between the Seller and Jaime Gilinski (and any 
assignee).  Mr. Gilinski subsequently assigned his rights under the Purchase Agreement to JGDB LLC pursuant to 
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28 U.S.C. § 157(b) and, pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a 

final order by the Court in connection with this Motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.  Venue is proper before the 

Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The statutory and legal predicates for the relief 

requested herein are 105(a) and 363 of the Bankruptcy Code, Bankruptcy Rule 6004, and Local 

Rules 2002-1, 4001-2, and 6004-1. 

CASE BACKGROUND 

2. On December 4, 2017, 279 of the Debtors commenced voluntary cases under 

chapter 11 of the Bankruptcy Code.  Thereafter, on February 9, 2018, March 9, 2018, March 23, 

2018, and March 27, 2018, additional affiliated Debtors (27 in total) commenced voluntary cases 

under chapter 11 of the Bankruptcy Code (collectively, the “Petition Dates”).  Pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code, the Debtors are continuing to manage their 

financial affairs as debtors in possession. 

3. The Chapter 11 Cases are being jointly administered pursuant to Bankruptcy Rule 

1015(b) and Local Rule 1015-1.  No trustee has been appointed in the Chapter 11 Cases.  An 

official committee of unsecured creditors (the “Committee”) was appointed in the Chapter 11 

Cases on December 14, 2017 [D.I. 79].  On January 23, 2018, the Court approved a settlement 

providing for the formation of an ad hoc noteholder group (the “Noteholder Group”) and an ad 

hoc unitholder group (the “Unitholder Group”) [D.I. 357].   

                                                                                                                                                             
that certain First Amendment to Vacant Land Purchase Agreement and Joint Escrow Instructions dated as of 
September 26, 2018 (the “First Amendment”). 
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THE SALE 

4. The Property.  As further detailed in the Declaration of Bradley D. Sharp in 

Support of Debtors’ Motion to Sell 805 Nimes Place, Los Angeles, California Property filed on 

the date hereof (the “Sharp Declaration”), the Property consists of an approximately 1.19 acre 

vacant lot situated in Los Angeles, California.  The Seller purchased the Property in May 2017 

for a purchase price of $35,000,000.  Sharp Decl. ¶ 3.  The Seller intended to develop the 

Property by constructing a high-end luxury home, however, no such development was ever 

completed and the development site remains vacant.  Id.  The Purchaser made an all cash offer 

under the Purchase Agreement to acquire the Property on an “as is” basis, with no financing 

contingencies.  Id.  Accordingly, the Debtors have determined that selling the Property now on 

an “as is” basis best maximizes the value of the Property.  Id. ¶ 4.  The Property has been 

formally listed on the multiple-listing service for over 60 days and has been heavily marketed, 

including through advertisements in various publications.  Id.  After several rounds of 

negotiation, the Purchaser’s offer to acquire the Property under the Purchase Agreement resulted 

in the highest and otherwise best offer (and the only offer) the Debtors have received for the 

Property.  Id.  Accordingly, the Debtors determined that selling the Property to the Purchaser 

pursuant to the Purchase Agreement is the best way to maximize the value of the Property.  Id.  

5. The Purchase Agreement.  On July 16, 2018, the Purchaser made an all cash 

$27,000,000 offer on the Property.  Sharp Decl. ¶ 5.  The Purchaser’s offer is contingent on (and 

indivisible from) the Purchaser’s substantially contemporaneous offer to acquire another 

property owned by the Debtors.3  Id.  On July 20, 2018, the Debtors countered the Purchaser’s 

                                                 
3  The other property is 9212 Nightingale Drive, Los Angeles, CA, and the Debtors are filing a separate motion 

with respect to the sale of that property substantially concurrently herewith.  The Purchase Agreement provides 
that the closing of the sale of the Property is contingent on the simultaneous closing of the sale of 9212 
Nightingale (the “Nightingale Contingency”). 
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offer in the amount of $30,500,000.  Id.  On July 24, 2018, the Purchaser responded by raising its 

offer to $28,000,000.  Id.  On July 27, 2018, the Debtors made a second counter offer in the 

amount of $30,000,000.  Id.  On August 3, 2018, the Purchaser responded by raising its offer to 

$28,100,000.  Id.  On August 6, 2018, the Debtors made a third counter offer in the amount of 

$29,000,000.  Id.  On August 9, 2018, the Purchaser responded indicating that it would hold firm 

at its $28,100,000 offer, but agreeing to a shorter inspection period (reduced from 30 days to 17 

days), which the Debtors agreed to.  Id.  

6. Thereafter, the Purchaser failed to waive all applicable contingencies and raised 

certain concerns regarding the Property (referred to in the First Amendment as the “Buyer 

Concerns”).  Id. at ¶ 6.  In response, the Debtors extended the contingency period several times 

as the parties continued to negotiate a resolution of these issues.  Id.  Ultimately, on September 

26, 2018, the Purchaser and the Seller entered into the First Amendment, pursuant to which, 

among other things, the Seller agreed to credit the Purchaser with $3,000,000 (the “$3,000,000 

Credit”) toward the purchase price in consideration for the Purchaser immediately waiving all 

contingencies (other than (i) the contingency that the Sale Order be entered by October 31, 2018, 

(ii) the Nightingale Contingency, and (iii) a contingency related to title insurance with respect to 

mechanics liens) and the Purchaser agreed to provide an additional cash deposit (the 

“Amendment Consideration”).  Id. Under the Purchase Agreement as amended, the Purchaser is 

purchasing the Property for $25,100,000 (which reflects the reduction of the original price of 

$28,100,000 by the $3,000,000 Credit), with an initial cash deposit of $843,000, an additional 

deposit in the form of the Amendment Consideration in the amount of $1,667,000, and the 

balance of $22,590,000 to be paid in cash at closing.  Id.  The initial cash deposit and the 
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Amendment Consideration are being held by A&A Escrow Services, Inc. (the “Escrow Agent”) 

as escrow agent. 

7. Broker’s Fees. In connection with marketing the Property, the Debtors worked 

with Compass California, Inc. (“Compass”), a non-affiliated third-party brokerage company.  A 

true and correct copy of the Residential Listing Agreement (the “Broker Agreement”) is attached 

hereto as Exhibit B.  The Broker Agreement, as amended, provides the Seller’s broker with the 

exclusive and irrevocable right to market the Property for a fee in the amount of 1% of the sale 

proceeds (the “Seller’s Broker Fee”) and provides for a fee to a cooperating purchaser’s broker 

in the amount of 2% of the sale proceeds (the “Purchaser’s Broker Fee” and together with the 

Seller’s Broker Fee, the “Broker Fees”).  The Purchase Agreement is signed by Tomer Fridman 

of Compass as the Seller’s agent and Johnathan Nash and Stephen Resnick of Hilton & Hyland 

as the Purchaser’s agent.      

8. In the Debtors’ business judgment, closing the Sale with Purchaser (and paying 

the associated Broker Fees) pursuant to the offer set forth in the Purchase Agreement is the best 

way to maximize value for the Debtors’ estates and is more favorable than continuing to hold 

and market the Property for sale and thereby risking obtaining a lower purchase price for the 

Property on less favorable terms, while incurring additional carrying costs for the Property.   

9. Other Closing Costs.  In addition to the Broker Fees, the Seller must also satisfy 

certain required costs associated with the sale and transfer of title of the Property to comply with 

the Purchase Agreement (the “Other Closing Costs”).  The Other Closing Costs include, but are 

not limited to, recording fees, title insurance policy costs, prorated property taxes, city and 

county transfer taxes, and other items noted on the title report for the Property.  The Debtors also 

rely on outside vendors for escrow and title services in connection with property sales.  In 
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general, vendors are mutually agreed on by the applicable Debtors and a purchaser prior to the 

acceptance of an offer.  

10.  Absent authority to pay Other Closing Costs, the Seller will be unable to close 

the Sale and receive sale proceeds.  If the Seller is unable to make these payments, the Purchaser 

may be entitled to rescind the Purchase Agreement or assert other remedies that could lead to 

additional and unnecessary claims.  Accordingly, the Debtors seek the ability to pay Other 

Closing Costs in connection with the Sale.  

11. Proceeds of the Sale.  All proceeds of the Sale (net of the Broker Fees and Other 

Closing Costs) shall be paid to the Debtors into the general account of Debtor Woodbridge 

Group of Companies, LLC, and such net proceeds shall be disbursed and otherwise treated by 

the Debtors in accordance with the Final Order on Debtors’ Motion for Entry of Interim and 

Final Orders (I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing 

Debtors to (A) Obtain Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant 

Adequate Protection to Prepetition Secured Parties; (II) Modifying the Automatic Stay; 

(III) Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and 

(IV) Granting Related Relief [D.I. 724] (the “Final DIP Order”).  

12. The Fund Lien.  The Property is subject to a lien for the benefit of Woodbridge 

Mortgage Investment Fund 4, LLC (the “Fund” and such lien, the “Fund Lien”), which secures 

indebtedness of the Seller to the Fund in connection with the purchase of the Property.  The Fund 

has consented to the Sale of the Property free and clear of the Fund Lien.4  

                                                 
4  The Property was also formerly subject to a third party lien in favor of 805 Nimes Place, LLC, however, that 

lien has already been released pursuant to a settlement that was approved by this Court.  See Docket No. 1903. 
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RELIEF REQUESTED 

13. Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors request 

entry of the Sale Order substantially in the form of Exhibit A hereto (i) authorizing the closing of 

the Sale pursuant to the Purchase Agreement, (ii) authorizing and approving the Purchase 

Agreement, and (iii) granting related relief. 

14. The Debtors further request that filing of a copy of an order granting the relief 

sought herein in Los Angeles County, California may be relied upon by Fidelity National Title 

Insurance Company (the “Title Insurer”) to issue title insurance policies on the Property. 

15. The Debtors further request authority to pay the Broker Fees by (i) paying 1% of 

the $25,100,000 gross sale proceeds to Compass out of such proceeds and (ii) paying 2% of the 

$25,100,000 gross sale proceeds to Hilton & Hyland out of such proceeds.  

BASIS FOR RELIEF REQUESTED 

I. Section 363 of the Bankruptcy Code Authorizes the Proposed Sale 

16. Section 363(c)(1) of the Bankruptcy Code provides that where, as here, the 

Debtors are authorized to operate their business under section 1108 of the Bankruptcy Code, the 

Debtors may enter into transactions, including the sale of property of the estate, in the ordinary 

course of business, without notice or a hearing.  11 U.S.C. § 363(c)(1).  Because the Debtors 

believe that the Sale is within the ordinary course of their operations, the Sale should be 

approved pursuant to section 363(c)(1). 

17. The Debtors do not believe that section 363(b)(1), which authorizes the sale of 

property of the estate other than in the ordinary course of business, applies to the Sale.  Even if 

section 363(b)(1) did apply, however, authorization of the Sale would be appropriate because the 

Debtors have a sound business justification for the Sale.  See, e.g., Myers v. Martin (In re 
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Martin), 91 F.3d 389, 395 (3d Cir. 1996) (noting that under normal circumstances, courts defer 

to a trustee’s judgment concerning use of property under section 363(b) when there is a 

legitimate business justification); In re Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983) 

(“Section 363(b) of the Code seems on its face to confer upon the bankruptcy judge virtually 

unfettered discretion to authorize the use, sale or lease, other than in the ordinary course of 

business, of property of the estate.”). 

18. In determining whether a sale satisfies the business judgment standard, courts in 

the Third Circuit require: (i) that there be sound business reasons for the sale; (ii) that accurate 

and reasonable notice of the sale be given; (iii) that the sale yield an adequate price, i.e., one that 

is fair and reasonable; and (iv) that the parties to the sale have acted in good faith.  See, e.g., 

Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. 

W.D. Pa. 1991).  

19. The proposed Sale unquestionably satisfies the foregoing test.  First, the Sale is 

supported by sound business reasons: after marketing the Property for sale in various 

publications and listing the Property on the multiple-listings service for over 60 days, the 

Debtors have concluded that selling the Property pursuant to Purchaser’s all cash offer is the best 

way to maximize value for the Debtors’ estates.  Sharp Decl. ¶ 4.  Second, the Debtors have 

provided reasonable and adequate notice of the sale to interested parties by serving notice of this 

Motion in accordance with Local Rule 9013-1(m), and submit that no other or further notice is 

necessary.  Third, the Debtors believe that the Purchase Agreement and the purchase price 

reflected therein represent a fair and reasonable offer for the Property and is a reasonable sale 

price relative to comparable properties in the market in which the Property is located.  Sharp 

Decl. ¶ 4.  The Debtors and the Purchaser heavily negotiated the sale price through multiple 
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rounds of offers, counter offers, and amendments, and the Purchaser’s offer is the highest and 

otherwise best offer (and the only offer) the Debtors have received for the Property.  Id.  

Moreover, the Purchaser is seeking to acquire two parcels from the Debtors, and each offer is 

contingent on the other offer closing as well.  Id.  Fourth, the Debtors submit that the Purchase 

Agreement was the product of good faith, arm’s-length negotiations between the Purchaser and 

the Seller.  Id. ¶ 7.   

20. The Purchaser is not related to or an affiliate of the Debtors or any of their 

insiders or former insiders.  Id.  No non-debtor affiliate or current or former officer, director, 

employee, managing member or affiliate of any of the Debtors (other than Seller) is a party to, or 

broker in connection with, the Sale.  Accordingly, the Debtors believe that the Purchaser should 

be entitled to the protections of section 363(m) of the Bankruptcy Code.  

II. The Debtors Should Be Permitted to Sell the Property Free and Clear 

21. Pursuant to section 363(f) of the Bankruptcy Code, a debtor may sell property free 

and clear of liens, claims, encumbrances, and other interests if any one of the following 

conditions is satisfied: 

(1) applicable nonbankruptcy law permits the sale of such property free and clear of 
such interest; 
 
(2) the [lienholder or claimholder] 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) [the lienholder or claimholder] could be compelled, in a legal or equitable 
proceeding, to accept a money satisfaction of such interest. 

 
11 U.S.C. § 363(f).  
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22. Because section 363(f) is stated in the disjunctive, satisfaction of any one of its 

five requirements will suffice to warrant approval of the proposed Sale of the Property.5  See 

Folger Adam Sec., Inc. v. DeMatteis/MacGregor, JV, 209 F.3d 252, 257 (3d Cir. 2000) (section 

363(f) authorizes the sale of a debtor’s assets free and clear of all liens, claims, and interests if 

“any one of [the] five prescribed conditions” is satisfied); In re Kellstrom Indus., Inc., 282 B.R. 

787, 793 (Bankr. D. Del. 2002) (property may be sold “free and clear” if at least one of the 

subsections of section 363(f) is met); In re DVI, Inc., 306 B.R. 496, 504 (Bankr. D. Del. 2004) 

(upholding sale of debtors’ property free and clear where there was a bona fide dispute). 

23. The Debtors will satisfy section 363(f)(2) with respect to the Fund Lien.  The 

Fund has consented to the Sale free and clear of all liens, because the Sale provides the most 

effective, efficient, and timely approach to maximizing value with respect to the Property. 

24. As further detailed in the Motion for Entry of Interim and Final Orders (I) 

Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtors to (A) 

Obtain Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant Adequate Protection 

to Prepetition Secured Parties; (II) Modifying the Automatic Stay; (III) Scheduling a Final 

Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (IV) Granting Related Relief 

[D.I. 22] (the “DIP Motion”), the noteholders of certain of the Debtors (the “Noteholders”) may 

assert security interests in the underlying loan documents for mortgage loans extended from such 

                                                 
5 Moreover, if a holder of a lien, claim, encumbrance, or other interest receives the requisite notice of this 
Motion and does not object within the prescribed time period, such holder will be deemed to have consented to the 
proposed Sale, and the Property may then be sold free and clear of such holder’s liens, claims, encumbrances, and 
other interests pursuant to the terms proposed herein. See, e.g., Veltman v. Whetzel, 93 F.3d 517, 521 (8th Cir. 1996) 
(failure to object to notice of sale or attend hearing deemed consent to sale for purposes of section 363 of the 
Bankruptcy Code); In re Enron Corp., No. 01-16034 (AJG), 2004 WL 5361245, at *2 (Bankr. S.D.N.Y. Feb. 5, 
2004) (same); Hargrave v. Pemberton (In re Tabone, Inc.), 175 B.R. 855, 858 (Bankr. D.N.J. 1994) (same); In re 
Christ Hosp., 502 B.R. 158, 174 (Bankr. D.N.J. 2013) (“Given adequate notice, failure to object to a § 363 sale has 
been found to constitute consent per § 363(f)(2) to a “free and clear” sale of the non-objector’s interests in property 
being sold.”) (citations omitted), aff’d, Civil Action No. 14-472 (ES), 2014 WL 4613316 (D.N.J. Sept. 12, 2014). 
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Debtors to the Debtor entities that individually own the Debtors’ properties.  However, the 

Debtors contend that no Noteholder has perfected any such security interest.  Accordingly, to the 

extent any Noteholder contends that it holds a valid lien on the Property, such lien is subject to 

bona fide dispute, and the Debtors may sell the Property free and clear of such purported lien 

under § 363(f)(4). 

REQUEST FOR WAIVER OF STAY 

25. Any delay in permitting the Debtors to close the Sale could jeopardize the Sale 

with the Purchaser on this Property and also on the other parcel that the Purchaser is seeking to 

acquire from the Debtors, and therefore would be detrimental to the Debtors, their creditors, and 

their estates.  Accordingly, and to successfully implement the foregoing, the Debtors seek a 

waiver of the notice requirements under Bankruptcy Rule 6004(a) and the 14-day stay of any 

order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h). 

NOTICE 

26. The Debtors have provided notice of this Motion to: (i) the Office of the United 

States Trustee for the District of Delaware, (ii) counsel to the DIP Lender, (iii) counsel for the 

Committee, (iv) counsel for the Noteholder Group, (v) counsel for the Unitholder Group, (vi) all 

Noteholders known by the Debtors to have interests in any loan documents associated with the 

Property, (vii) all contractors and contract counterparties known by the Debtors to have been 

associated with the Property, (viii) the Title Insurer, (ix) Compass, (x) the Escrow Agent, (xi) 

Hilton & Hyland, and (xii) all parties that have requested notice in these Chapter 11 Cases 

pursuant to Local Rule 2002-1.  In light of the nature of the relief requested herein, the Debtors 

submit that no other or further notice is necessary. 
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CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter an order 

substantially in the form filed herewith, granting the relief requested herein and such other and 

further relief as may be just and proper under the circumstances.  

Dated: September 28, 2018 
Wilmington, Delaware 

/s/ Betsy L. Feldman_               
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, et 
al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered)  
 
Hearing Date:  
 October 24, 2018 at 10:00 a.m. (ET)   
Objection Deadline:  
 October 12, 2018 at 4:00 p.m. (ET) 

 

NOTICE OF MOTION 

TO: (I) THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF 
DELAWARE, (II) COUNSEL TO THE DIP LENDER, (III) COUNSEL FOR THE 
COMMITTEE, (IV) COUNSEL FOR THE NOTEHOLDER GROUP, (V) COUNSEL 
FOR THE UNITHOLDER GROUP, (VI) ALL NOTEHOLDERS KNOWN BY THE 
DEBTORS TO HAVE INTERESTS IN ANY LOAN DOCUMENTS ASSOCIATED 
WITH THE PROPERTY, (VII) THE TITLE INSURER, (VIII) COMPASS, (IX) THE 
ESCROW AGENT, (X) HILTON & HYLAND, AND (XI) ALL PARTIES THAT 
HAVE REQUESTED NOTICE IN THESE CHAPTER 11 CASES PURSUANT TO 
LOCAL RULE 2002-1 

 
PLEASE TAKE NOTICE that Woodbridge Group of Companies, LLC and its affiliated 

debtors and debtors in possession in the above-captioned cases (collectively, the “Debtors”) have 
filed the attached Debtors’ Motion for Entry of an Order (I) Authorizing the Sale of 805 Nimes 
Place, Los Angeles, California Property Owned by the Debtors Free and Clear of Liens, 
Claims, Encumbrances, and Other Interests; (II) Approving the Related Purchase Agreement; 
and (III) Granting Related Relief (the “Motion”). 

 
PLEASE TAKE FURTHER NOTICE that responses or objections to the Motion must 

be filed on or before October 12, 2018 at 4:00 p.m. (ET) (the “Objection Deadline”) with the 
United States Bankruptcy Court for the District of Delaware, 3rd Floor, 824 North Market Street, 
Wilmington, Delaware 19801.  At the same time, you must serve a copy of any response or 
objection upon the undersigned counsel to the Debtors so as to be received on or before the 
Objection Deadline. 

                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION WILL 

BE HELD ON OCTOBER 24, 2018 AT 10:00 A.M. (ET) BEFORE THE HONORABLE 
KEVIN J. CAREY IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT 
OF DELAWARE, 824 NORTH MARKET STREET, 5TH FLOOR, COURTROOM NO. 5, 
WILMINGTON, DELAWARE 19801. 

 
PLEASE TAKE FURTHER NOTICE THAT, IF NO OBJECTIONS TO THE 

MOTION ARE TIMELY FILED, SERVED, AND RECEIVED IN ACCORDANCE WITH 
THIS NOTICE, THEN THE COURT MAY GRANT THE RELIEF REQUESTED IN 
THE MOTION WITHOUT FURTHER NOTICE OR A HEARING. 

 
Dated: September 28, 2018 

Wilmington, Delaware 
/s/ Betsy L. Feldman             . 
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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PROPOSED ORDER 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

In re: 
 
WOODBRIDGE GROUP OF COMPANIES, 
LLC, et al.,1 
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered) 
 
Ref. Docket Nos.    
 

 
ORDER (I) AUTHORIZING THE SALE OF 805 NIMES PLACE, LOS ANGELES, 
CALIFORNIA PROPERTY OWNED BY THE DEBTORS FREE AND CLEAR OF 

LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING 
RELATED PURCHASE AGREEMENT; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 filed by the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11 Cases”) for 

entry of an order (i) authorizing the sale (the “Sale”) of real property owned by the Debtor 

Bishop White Investments, LLC (the “Seller”) located at 805 Nimes Place, Los Angeles, 

California 90077 (the “Land”), together with Seller’s right, title, and interest in and to the 

buildings located thereon and any other improvements and fixtures located thereon (collectively, 

the “Improvements” and together with the Land, the “Real Property”), and any and all of the 

Seller’s right, title, and interest in and to plans, permits and the tangible personal property and 

equipment remaining on the Real Property as of the date of the closing of the Sale (collectively, 

the “Personal Property” and, together with the Real Property, the “Property”) on an “as is, where 

is” basis, free and clear of any and all liens, claims, encumbrances, and other interests to JGDB 

                                                 
1   The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Blvd #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
2  Capitalized terms used but not defined herein have the meaning assigned to such terms in the Motion.  
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LLC, a Delaware limited liability company (together with any assignee, the “Purchaser”) 

pursuant to the terms and conditions of that certain Vacant Land Purchase Agreement and Joint 

Escrow Instructions dated as of July 15, 2018 (as may be amended, supplemented, or otherwise 

modified from time to time, including pursuant to that certain First Amendment to Vacant Land 

Purchase Agreement and Joint Escrow Instructions dated as of September 26, 2018, the 

“Purchase Agreement”) by and between the Seller and the Purchaser, a copy of which is attached 

as Exhibit 1 hereto; (ii) authorizing and approving the terms of the Purchase Agreement, and 

(iii) granting certain related relief; and the Court having jurisdiction to consider the Motion and 

the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and the Court having 

found that the legal and factual bases set forth in the Motion and the Declaration of Bradley D. 

Sharp in Support of Debtors’ Motion to Sell 805 Nimes Place, Los Angeles, California Property 

establish good and sufficient cause for granting the Motion; and it appearing that the relief 

requested in the Motion is appropriate in the context of these Chapter 11 Cases and in the best 

interests of the Debtors and their respective estates, their creditors, and all other parties-in-

interest; and it appearing that notice of the Motion was adequate and proper under the 

circumstances of these Chapter 11 Cases, and that no other or further notice need be given; and 

after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Purchase Agreement is authorized and approved in its entirety. 

3. Pursuant to sections 105 and 363 of the Bankruptcy Code, the Debtors are 

authorized, in their discretion and in the exercise of their business judgment, to sell the Property 

pursuant to the Purchase Agreement free and clear of all liens (including, without limitation, 
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mechanics liens and liens for unpaid HOA fees and assessments), claims (including, without 

limitation, claims for past due HOA fees and assessments), interests, and encumbrances, to 

perform all obligations under the Purchase Agreement (including payment of the Broker Fees 

and the Other Closing Costs out of the proceeds of the Sale), and to take any other reasonable 

actions that may be necessary in the Debtors’ good faith business judgment to effectuate closing 

of the Sale, and that any actions taken by the Debtors necessary or desirable to consummate such 

transactions prior to the entry of this Order are hereby ratified.  

4. The Debtors and any intermediary financial institution, title company, and closing 

attorney participating in the closings of the Sale are authorized to transfer title and deed property, 

and take any other actions as may be necessary to transfer ownership of the Property to the 

Purchaser.    

5. All persons and entities holding liens (including, without limitation, mechanics 

liens and liens for unpaid HOA fees and assessments), claims (including, without limitation, 

claims for past due HOA fees and assessments), interests or encumbrances with respect to the 

Property are hereby barred from asserting such liens, claims, interests or encumbrances against 

the Purchaser, its successors or assigns, or the Property.   

6. All proceeds of the Sale (net of the Broker Fees and Other Closing Costs) shall be 

paid to the Debtors into the general account of Debtor Woodbridge Group of Companies, LLC, 

and such net proceeds shall be disbursed and otherwise treated by the Debtors in accordance with 

the Final Order on Debtors’ Motion for Entry of Interim and Final Orders (I) Pursuant to 11 

U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtors to (A) Obtain Postpetition 

Secured Financing, (B) Use Cash Collateral, (C) Grant Adequate Protection to Prepetition 
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Secured Parties; (II) Modifying the Automatic Stay; (III) Scheduling a Final Hearing Pursuant 

to Bankruptcy Rules 4001(b) and 4001(c); and (IV) Granting Related Relief [D.I. 724].  

7. The Debtors are authorized and empowered to pay the Broker Fees out of the sale 

proceeds by paying the Seller’s Broker Fee to Compass in the amount of up to 1% of the 

$25,100,000 gross sale proceeds and by paying the Purchaser’s Broker Fee to Hilton & Hyland 

in the amount of up to 2% of the $25,100,000 gross sale proceeds. 

8. The Purchase Agreement is undertaken by the Debtors and Purchaser in good 

faith and that, pursuant to section 363(m) of the Bankruptcy Code, the reversal or modification 

on appeal of any sale consummated pursuant to the terms of this Order shall not affect the 

validity of such sale unless such sale was stayed pending appeal.  

9. Filing of a copy of this Order in the county in which the Property is situated may 

be relied upon by all title insurers in order to issue title insurance policies on the Property. 

10. Any title insurer, escrow agent, or other intermediary participating in a closing of 

the Sale of the Property is authorized to disburse all funds at the closing of the Sale pursuant to 

the applicable settlement statement or escrow instructions provided by the parties to such Sale.  

11. The Debtors shall be authorized and empowered to take any necessary actions to 

implement and effectuate the terms of this Order.  

12. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 6004(h). 

13. The terms and provisions of this Order and any actions taken pursuant hereto shall 

(i) survive entry of any order converting the Debtors’ cases to chapter 7 or dismissing the 

Debtors’ cases (or any of them), and (ii) continue in this or any superseding case under the 

Bankruptcy Code of any of the Debtors. 
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14. The provisions of this Order shall be binding upon the Debtors and their 

successors and assigns, including, without limitation, any trustee or other fiduciary hereafter 

appointed as legal representative of the Debtors or with respect to property of the estates of the 

Debtors, whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or any 

subsequent chapter 7 case. 

15. Notice of the Motion as provided therein shall be deemed good and sufficient 

notice of such motion and to have satisfied Bankruptcy Rule 6004(a).  

16. This Court shall retain jurisdiction and power with respect to all matters arising 

from or related to the interpretation and implementation of this Order.  

 

Dated: ____________________, 2018 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 

 
 

 
 

Case 17-12560-KJC    Doc 2691-2    Filed 09/28/18    Page 6 of 43



 

 

01:23678373.3 

Exhibit 1  
 

Purchase Agreement 
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DocuSign Envelope ID: EC41COD5-2A7E-4088-A276-DF16679459E6

-'~~ CALIFORNIA VACANT LAND PURCHASE AGREEMENT
A S S O C I A T i O IV AND JOINT ESCROW INSTRUCTIONS

~~r` O F R E A L T O R S ~` (C.A.R. Form VLPA, Revised 12/15)

Date Prepared: July 15. 2018
1. OFFER:

A. THIS IS AN OFFER FROM JAIME GILINSKI AND/OR ASSIGNEE ("Buyer"),
B. THE REAL PROPERTY to be ~cquireci is X905 NlM~S PL4CE ,situated in

LOS ANGELES (City), LOS ANGELES (County), California, 90077 (Zip Cade), Assessors Parcel No. 4362-017-062 ("Propert~l').
Further Described As

C. fiHE PURGHA~E PRICE affer~ is ~wen~Seven Ml;~lian
DoClar~ $ 27ailtTU.O[tf~.(kS~

D. CLQ~E t3~ ~SCF~C}~N shall oar un (date) (or q~3 Rays Alter Aar.~ptan~ce).
E. Buyer and Seii~r are reietred to herein as the "Pa~tie~s." Brokers are not F~arties to #his Agreement.

2. AGENCY:
A. DISCLOSURE: The Parties each acknowledge receipt of a Q "Disclosure Regarding Real Estate Agency Relationships"
(C.A.R. Form AD).

B. CONFIRMATION: The following agency relationships are hereby confirmed for this transaction:
Listing Agent Hlt~`ON 8 HYLANDIGt~MF'ASS (Pr'snt Firm Name) is the agent of (check one}:
❑the Seller dusn~ely; ~r bath the Buyer and Se(i€~.
Selling Agent tilLTt7N 8 tlY1 r4NQ (Rant Firm Name) (if not the same as the
Listing Agent) is the agent of`~ch one); the Buy~t e tusively; ~r the Seller ~xr~u~ively; or ~(j both the 8uy~r end Seller.

C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acdcna~►r(ed~e rec~sipt ova ~"Possible Representa~dn
of More than One Buyer or Seller -Disclosure and Conserrt" (C.A.R. Form PRBS).

3. FINANCE TERMS: Buyer represents that funds will be good when deposited with Escrow Holder.
A. INITIAL DEPOSIT: Deposit shall be in the amount of . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... . .. . .... . $ 810,000.00

(1) Buyer Direct Deposit: Bu er shall deliver deposit directly to Escrow Holder by electronic funds
transfer, ❑cashier's check, personal check, ❑other within 3 business days
after Acceptance (or );

OR (2) ~ Buyer Deposit with Agent: Buyer has given the deposit by personal rtieck (or }
to the agent submitting the offer (or to ), made payable to

. The deposit shall be held uncashed until Acceptance and then deposited
with Escrow Holder within 3 business days after Acceptance (or ).
Deposit checks given to agent shall be an original signed check and not a copy.

(Note: Initial and increased deposits checks received by agent sha11 be recorded in Broker's trust fund log.)
B. INCREASED DEPOSIT: Buyer shall deposit with Escrow Holder an increased deposit in the amount of ... $

within Days After Acceptance (or ).
If the Parties agree to liquidated damages in this Agreement, they also agree to incorporate the increased
deposit into the liquidated damages amount in a separate liquidated damages clause (C.A.R. Form RID)
at the time the increased deposit is delivered to Escrow Holder.

C. Q ALL CASH OFFER: No loan is needed to purchase the Property. This offer is NOT contingent on
Buyer obtaining a loan. Written verif~ca6on of sufficient funds to close this transaction IS ATTI~CHED to
this offer or ❑Buyer shall, within 3 (or )Days After Acceptance, Deliver to Seller such verifit~tion.

D. LOAN(S):
(1) FIRST LOAN: in the amount of ...................... . ............................... $

This Iran will be conventional finanang ar ~ FHA, ❑ V}4, ~ Seller financing {C.A.R, ~orrn SFA),
❑assumed financing (G.1~,R, Form AFAj, ❑ sub}ect to firaanc~i~g, ❑ ~3th+~r .This
loan shill be 8t 8 fixed tote Sao# to exc;~ei~ ~`o or, ~] ~n a~djust~bte r~t~ loan with initial rate not
to exceed %. Regardless of the type of loan, Buyer shall pay points not to exceed
of the loan amount.

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

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

E. ADDITIONAL FINANCING TERMS:

Buyer's Initials ( ( ) Sellers Initials ( ( ~
O 1996-2D75, C8lifar[1 of REALTORS, Inc. ~
VLPA REVISED 12/15 (PAGE 1 OF 11) E~

1/ACANT LAND PURCHASE AGREEMENT PA PAGE i OF 11
Hilon & Ayl~nd, 250 K. C~oo~ Dr. BeveAy Ailb CA 90210 Phone: (31~~7&3311 Feet: !OS Nimes Place

Jon~t6u Nub Pmdueetl with zipFortn~ by zipLopix 18070 FMeen Mile Road, Fraser, MieMgen 48026 www.~oLoai_mm
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Property Address: 805 NIMES PLACE LOS ANGELES CA 90077 Date: July 15, 2018

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE in the amount of ...................... $ 26190 000.00

to be deposited with Escrow Holder pursuant to Escrow Holder instructions.
G. PURCHASE PRICE (TOTAL):..... • • • .................................................. $ 27,000,000.00

H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (or Buyers lender or loan broker pursuant to paragraph

3J(1)) shall, within 3 (or ~ Days After Acceptance, Deliver to Seller written verification of Buyers down payment and closing

costs. (❑Verification attached.)
I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or Q is NOS contingent upon a writt8n appraisal of the

Property by a licensed or ceRified appraiser at no less than the purchase price. Buyer shall, as specified in paragraph 196(3),

in writing, remove the appraisal contingency or cancel this Agreement within 77 (or )Days After Acceptance.

J. LOAN TERMS:
(1) LOAN APPLICATIONS: Within 3 (or _)Days After Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender

or loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is prequalified or

preapproved for any NEW loan specified in p~ragr~ph 3D. If any loan specified in paragraph 3D is an adjustable rate loan, the

prequalification or preapproval letter mall be based 4n the qualifying rate, not the initial loan rate. (❑Letter attached.)

(2) LOAN CONTINGENCY: Buyer shall ad diligently and in good faith to obtain the designated loan(s). Buyers qualification for the

loans) specified above is a contingency of this Agreement unless otherwise agreed in writing. If there is no appraisal contingency or

the appraisal cbrrtingency has been waived a removed, then failure of the Property to appraise at the purchase price does not errti~e

Buyer to exercise the pncellation right pursuant to the ban contingency if Buyer is otherwise qualified for the specfied loan_ Buyer's

contractual obligations regarding deposit, balance of down payment and dosing costs are not contingencies of this Agreement.

(3) LOAN CONTINGENCY REMOVAL:
Within 27 (or _) Days After Acceptance, Buyer shall, as specified in paragraph 19, in writing, remove the loan contingency

or cancel this Agreement. If there is an appraisal contingency, removal of the loan contingency shall not be deemed removal of

the appraisal contingency.
(4) ~ NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does not

obtain the loan and as a resuR Buyer does not purchase the Property, Seller may be entitled to Buyers deposit or other legal remedies.

(5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, for closing or other costs that is agreed to by

the Parties ("Contractual Credit's shall be disclosed to Buyers lender. If the total credit allowed by Buyer's lender ("Lender

Allowable Credit°) is less than the Contractual Credit, then (i) the Contractual Credit shall be reduced to the Lender Allowable

Credit, and (ii) in the absence of a separate written agreement between the Parties, there shall be no automatic adjustment to

the purchase price to make up for the difference between the Contractual Credit and the Lender Allowable Credit.
K. BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing speafied (induding but not

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

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

pursue the financing specified in this Agreement. Seller has no obligation to cooperate with Buyer's efforts to obtain any

financing other than that specfied in the Agreement and the availability of any such alternate financing does not excuse Buyer

from the obligation to purchase the Property and close escrow as specified in this Agreement.
L. SELLER FINANCING: The following terms (or ~ the terms specified in the attached Seller Financing Addendum) (C.A.R. Form

SFA) apply ONLY to financing extended by Seller under this Agreement.
(1) BUYER'S CREDIT-WORTHINESS: Buyer authorizes Seller and/or Brokers to obtain, at Buyer's expense, a copy of Buyers

credit report. Within 7 (or ) Days After Acceptance, Buyer shall provide any supporting documentation

reasonably requested by Seller.
(2) TERMS: Buyers promissory note, deed of trust and other documents as appropriate shall incorporate and implement the following

additional terms: (i) the maximum interest rate specified in paragraph 3D shall be the actual fixed interest rate for Seller financing;

(ii) deed of trust shall contain a REQUEST FOR NOTICE OF DEFAULT on senior bans; (iii) Buyer shall sign and pay for a

REQUEST FOR NOTICE OF DELINQUENCY prior to Close Of Escrow and at any future time if requested by Seller, (iv) note and

deed of trust shall contain an acceleration clause making the loan due, when permitted by law and at Sellers option, upon the sale

or transfer of the Property or any interest in it; (v) note shall contain a late charge of 6% of the installment due (or ) if

the installment is not received within 10 days of the date due; (vi) title insurance coverage in the form of a joirrt protection policy

shall be provided insuring Sellers deed of trust interest in the Property (ar~y increased cost over owners policy shall be paid by
Buyer); and (vii) tax service shall be obtained and paid for by Buyer to notify Seller if property taxes have not been paid.

(3) ADDED, DELETED OR SUBSTITUTED BUYERS: The addition, deletion or substitution of any person or entity under this

Agreement or to title prior to Close Of Escrow shall require Seller's written consent. Seller may grant or withhold consent in

Seller's sole discretion. Any additbnal or substituted person or entity shall, if requested by Seller, submit to Seller the same

documentation as required for the original named Buyer. Seller and/or Brokers may obtain a credit report, at Buyers

expense, on any such person or entity.
M. ASSUMED OR "SUBJECT TO" FINANCING: Seller represents that Seller is not delinquent on any payments due on any

loans. Seller shall, within the time specified in paragraph 19, provide Copies of all applicable notes and deeds of trust, loan

balances and current interest rates to Buyer. Buyer shall then, as specified in paragraph 19B(3), remove this contingency or

cancel this Agreement. Differences between estimated and actual loan balances shall be adjusted at Close Of Escrow by cash

down payment. Impound accounts, if any, shall be assigned and charged to Buyer and credited to Seller. Seller is advised that

Buyers assumption of an existing loan may not release Seller from liability on that loan. If this is an assumption of a VA Loan,

the sale is contingent upon Seller being provided a release of liability and substitution of eligibility, unless otherwise agreed in

writing. If Property is acquired subject to an existing loan, Buyer and Seller are ~dvNs ~ consult with legal counsel

ret~arclin tie ability of an existing lender to call the loan due, and the consequences thereof.

Buyers Initials ( Y~ ~ ( ) Seller's Initials ( ( ) ~

VLPA REVISED At3E 2 OF 11)
VACANT LAND PURCHASE AGREEMENT (VLPA PAGE 2 OF 11)

Produced with zipFarrr~ by ziplagix 18070 Fifteen Mile RoaO, Fraser, Michigan 48026 www.zrol opiz mm 605 Nimes Plum
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Property Address: 805 MIMES PLACE LOS ANGELES CA 90077 Date: July f5, 2018

4. SALE OF BUYER'S PROPERTY:
A. This Agt~emerli and Buyers ability to obtain financing are NOT wntingent upon the sale of any property owned by Buyer.

OR B. ❑This Agteemen# and Buyer's ability to obtain financing are contingent upon the sale of property owned by Buyer as specified

in the attached addendum (C.A.R. Form COP).
5. ~ MANUFACTURED HOME PURCHASE: The purchase of the Property is contingent upon Buyer acquiring a personal property

mant€f~ctur8d home to be placed on the Property after Close Of Escrow. Buyer ❑has ❑has not entered into a ~ContraCk for the
purchase of a personal propQrly rr~~nufac~ured home. Within. the time specafie~i in paragraph 19, Buyer steal! remtrve this

contingency or cancel this Agreement, (ar[~ this contingency shayl remain in ef~e~t until the dose (}t E~craw of the Properky~.
6. [j COA1STFtUCTIQ~I L~}~;N FINANCING: The pu~rcha~e of the Property is canNnge~nt upt~r~ Buyer obtaining a canstructian loan. A

draw firom the construction loan [] wiU [~ will not be used to finance the Property. Within the time specified in paragraph 19, Buyer
sha~~ remove this c~nt~ngency ar cancel this Agne~imient (or ❑this contingency shall remain in effect until Close Of Escrow of the
Property).

7. ADDENDA AND ADVISORIES:
A. ADDENDA: Addendum # 1 (C.A.R. Form ADM)

Back Up Offer Addendum {C.A.R. Form BUS) Court Confirmation Addendum ~C.A.R: Form CCA)

Se G~, Well and ~ro Monument Addendum C.A.R. Form SWP1
~ Short Sale Addendum (C.A.R. Form SSA) Other

B. BUYER AND SELLER ADVISORIES, Bu er's Ins 'ron Advso C.A.R. Form BIA

Probate Advisory (C.A.R. Form PA) D Statewide Buyer and Seller Advisory (C.A.R. Form SBSA)

Trust

~~] Short Sale Information and At~tisory {C.A.R. Form SSIA) Other

B. OTHER TERMS:.

9. ALLOCATION OF COSTS
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless otherwise agreed, in writing, this paragraph only determines who is

to pay for the inspection, test, certificate or service ("Report") mentioned; it does not determine who is to pay for any work

recommended or identified in the Report.
(1) ~ Buyer 0 Seller shall pay for a natural hazard zone disclosure report, including tax ❑environmental ❑Other:

prepared by
(2) Buyer Seller shall pay for the following Report

(3) U Buyer S~11er shall pay for the following Report

B. 'ES~RQVII AN~3 T(RE:
(1) (a) [~ Buyer ~ Seller shall pay escrow fee EACH TO PAY OWN FEE AS CUSTOMARY
(b) Escrow Holder shall be E$CRL~V~/ C?F THE WEST -GAIL NERSHDW/TZ
(c) The Parties shall, within 5 (or ~) Days After receipt, sign and return Escrow Holder's general provisions.

(2) (a) ~ Buyer ~ Seller shall pay for owner's title insurance policy specified in paragraph 18E
(b) Owner's title policy to be issued by FIRST AMERICAN TITLE - LOREN GULL7M~iN
(Buyer shall pay for any title insurance pc~liCy insutirtg Buyer's lender, unless athen+vise agreed in writing.)

C. OTHER COSTS:
(7) Buyer Seller shall pay County transfer tax or fee
(2) Buyer Seller shall pay City transfer tax or fee
(3) Buyer. Seller shall pay Homeowners' Association ("HOA") transfer fee ~.
(4) Seller shall pay HOA fees for preparing all documents required to be delivered by Civil Code §4525.
(5j Buyer to ~y tar any HOA +certifi~atian 3ee~
(6) Buys+° Se~1er shall pay HQA #ees far preparing ~It documents other than thflse required by Civii Code §452 .
R) Buyer Sefler shall pay for any prorate transfer #ee
(8) E~uy~ ~ei(~r shall payfor
(9~ 8uye~ Salter shall pay for.. .

7 0. CL~53NG At~R PCiS~ESSIQN: Rossession sha(~ b~ del'nrered #o Barer: ~~ at 6 PM or PJNI RM) oh the d of C~o~e
C}fi Escxow; (ii} j~ no later than calendar days after Close Cif Escrow; or (ii) ~ at ANV ❑ PM on
The Property shall be un p`~~ed, unless p#henaise agreed in writing. Seller shall provisie keys and/or means. to opera#e all
Pra~erty Icscks, if Property is located in a Gammon interest subdnris Qn, Barer may ia~e required #o pay a deposi# to the Homeawners'
Association ("HOA") to obtain keys to accessible HOA facilities.

11. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:
A. NOTE TO BUYER AND SELLER: Items listed as included or excluded in the MLS, flyers or marketing materials are not

included i urChase price or excluded from the sale unless specified in 116 or C.

Buyers Initials ( ~ ~ ( ) Sellers Initials ( ~ ( )
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DocuSign Envelope ID: EC41COD5-2A7E-4088-A276-DF16B79459E6

Property Address: $05 NIMES PLACE LOS ANGELES CA 90077 Date: July ?5, 2018

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

(3) Seller represents that all items included in the purchase price, unless otherwise specified, are awned by Seller.
(4) All items included shall be transferred free of liens and without Seller warranty.

C. ITEMS EXCLUDED FROM SALE:

12. STATUTORY AND OTHER DISCLOSURES AND CANCELLATION RfGHTS:
A. NATURAL AND ENVIRONMENTAL HAZARD DISCLOSURES AND OTHER BOOKLETS: Within the time specified in paragraph 19A,

Seller shall, if required by Law: (i) Deliver to Buyer earthquake guides) (and questionnaire), environmental hazards booklet; (ii)
disdose if the Property is located in a Special Flood Hazard Area; Potential Flooding (Inundation) Area; Very High Fire Hazard Zone;
State Fire Responsibility Area; Earthquake Fault Zane; and Seismic Hazard Zone; and (iii) disclose any other zone as required by Law
and provide any other information required for those zones.

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

C. MEGAN'S LAW DATABASE DISCLOSURE: Notice: Pursuant to Section 290.46 of the Penal Code, information about specified
registered sex offenders is made available to the public via an Internet Web site maintained by the Department of Justice at
www.meganslaw.ca.gov. Depending on an offender's criminal history, this infoRnation will include either the address at which the
offender resides or the community of residence and ZIP Code in which he or she resides. (Neither Seller nor Brokers are required to
check this website. If Buyer wants further information, Broker recommends that Buyer obtain information from this website during
Buyers inspection contingency period. Brokers do not have expertise in this area.)

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

E. CONDOMINIUMIPLANNED bEVELOPMENT DISCLOSURES:
(1) SELLER HAS: 7 (or )Days After Acceptance to disGose to Buyer whether the Property is a condominium, or is located in a
planned development or other common interest subdivision (C.A.R. Form VLQ).
(2) If the Property is a condominium or is located in a planned development or other common interest subdivision, Seller has 3
(or _) Days After Acceptance to request from the HOA (C.A.R. Form HOA1): (i) Copies of any documents required by Law; (ii)
disclosure of any pending or anticipated claim or litigation by or against the HOA; (iii) a statement containing the location and number of
designated parking and storage spaces; (iv) Copies of the most recent 12 months of HOA minutes for regular and special meetings;
and (v) the names and contact information of all HOAs governing the Property (collectively, "CI DisGosures"). Seller shall itemize and
Deliver to Buyer all CI Disclosures received from the HOA and any CI Disclosures in Sellers possession. Buyers approval of CI
Disdosures is a contingency of this Agreement as specified in paragraph 198(3). The Party specified in paragraph 9, as directed by
escrow, shall deposit funds into escxow or direct to HOA or management company to pay for any of the above.

13. SELLER DOCUMENTATION AND ADDITIONAL DISCLOSURE:
A. Within the time specified in paragraph 19, if Seller has actual knowledge, Seller shall provide to Buyer, in writing, the following information:

{1) LEGAL PROCEEDINGS: Any lawsuits by or against Seller, threatening or affecting the Property, inducting any lawsuits alleging a defect
or defiaency in the Property or common areas, or any known notices of abatement or citations filed or issued against the Property.

(2) AGRICULTURAL USE: Whether the Property is subject to restrictions for agricultural use pursuant to the Williamson Act
(Government Code §§51200-51295).

(3) DEED RESTRICTIONS: Any deed restrictions or obligations.
(4) FARM USE: Whether the Property is in, or adjacent to, an area with Right to Farm rights (Civil Code §3482.5 and §3482.6).
(5) ENDANGERED SPECIES: Presence of endangered, threatened, 'candidate' species, or wetlands on the Properly.
(6) ENVIRONMENTAL HAZARDS: Any substances, materials, or products that may be an environmental hazard including, but not limited

to, asbestos, formaldehyde, radon gas, lead-based paint, fuel or chemical storage tanks, and contaminated soil or water on the Property.
(7) COMMON WALLS: Any features of the Property shared in common with adjoining landowners, such as walls, fences, roads, and

driveways, and agriculture and domestic wells whose use or responsibility for maintenance may have an effect on the Property.
(8) LANDLOCKED: The absence of legal or physical access to the Property.
(9) EASEMENTSIENCROACHMENTS: Any encroachments, easements or similar matters that may affect the Property.
(10) SOIL FILL: Any fill (compacted or othervvise), or abandoned mining operations on the Property.
(17) SOIL PROBLEMS: Any slippage, sliding, flooding, drainage, grading, or other soil problems.
(12) EARTHQUAKE DAMAGE: Major damage to the Property or any of the structures from fire, earthquake, floods, or landslides.
(13) ZONING ISSUES: Any zoning violations, non-conforming uses, or violations of'setbadc" requirements.
(14) NEIGHBORHOOD PROBLEMS: Any neighborhood noise problems, or other nuisances.
B. RENTAL AND SERVICE AGREEMENTS: Within the time specified in paragraph 19, Seller shall make available to Buyer for inspection

and review, all current leases, rental agreements, service contracts and other related agreements, licenses, and permits pertaining to
the operation or use of the Property.

C. ❑TENANT ESTOPPEL CERTIFICATES: Within the time specified in paragraph 19, Seller shaA delirrer td Buyer tenant estoppel
certificates (C.A.R. Forth TEC) completed by Seller or Sellers agent, and sigrtied by tenants, ackrrovv~edging: tij thai tenants' ren#a# ar
lease agreements are unmodified and in full force and effect (or i~ modified, Mating all such modPiications), (ilj th8t no IeSSOt ~lefautts
exist; and t8ting the amount of any prepaid rent or security deposit. pg

Buyer's Initials ( ~ ~' ( ) Sellefs Initials (~ ( )
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DocuSign Envelope ID: EC41COD5-2A7E-4088-A276-DF1B679459E6

Property Address: 805 NIMES i'LACE L(7S ANGELES CA 90077 Date: July 15, 2018
D. MELLO-ROOS TAX; 1875 Bt)~1D ACfi Within the time specified in paragraph 19, Sefler shall: (i) make a good faith effort to obtain a notice

from any local agencies that levy a special tax or assessment on the Property (or, if allowed, substantially equivalent notice), pursuant to the
Mello-Roos Community Facilities Ad, and Improvement Bond Act of 1915, and (ii) promptly deliver to Buyer any such notice obtained.

E. SELLER VACANT LAND QUESTIONNAIRE: Seller shall, within the time specified in paragraph 19, complete and provide Buyer with a

Seller Vacant Land Questionnaire (C.A.R. Form VLQ).
14. SUBSEQUENT DISCLOSURES: In the event Seller, prior to Close Of Escrow, becomes aware of adverse conditions materially affecting

the Property, or any material inaccuracy in disclosures, information or representations previously provided to Buyer of which Buyer is
otherwise unaware, Seller shall promptly provide a subsequent or amended disclosure or notice, in writing, covering those items. However,

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

and paid for by Buyer.
15. CHANGES DURING ESCROW:

A. Prior to Close Of Escrow, Seller may engage in the following acts, ("Proposed Changes'), subject to Buyers rights in paragraph 15B: (i)

rent or lease any part of the premises; (ii) alter, modify or extend any existing rental or lease agreement; (iii) enter into, alter, modify or

extend any service contract(s); or (iv) change the status of the condition of the Property.
B. At least 7 (or _)Days prior to any Proposed Changes, Seller shall give written notice to Buyer of such Proposed Changes. Within 5

(or _)Days After receipt of such notice, Buyer, in writing, may give Seller notice of Buyers objection to the Proposed Changes, in
which case Seller shall not make the Proposed Changes.

16. CONDITION OF PROPERTY: Unless otherwise agreed in writing: (i) the Property is sold (a) "A5-IS" in its PRESENT physical condition as
of the date of Acceptance and (b) subject to Buyers Investigation rights; (ii) the Property, including pool, spa, landscaping and grounds, is

to be maintained in substantially the same condition as on the date of Acceptance; and (iii) all debris and personal property not included in

the sale shall be removed by Close Of Escrow.
A. Seller shall, within the time specified in paragraph 19A, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the Property,

including known insurance claims within the past five years, and make any and all other disGosures required by law.
B. Buyer has the right to conduct Buyer Investigations of the property and, as specified in paragraph 19B, based upon information

discovered in those investigations: (i) cancel this Agreement; or (ii) request that Seller make Repairs or take other action.
C. Buyer is strongly advised to conduct investlgatiOrte~ of the entire Properly in order to ~IeterRline its present condition. Seller

may not be aware of all defects affecting the Property or other factors that Buyer considers importanti Properly improvements

may not be built according to code, in compliance with current Law, or have had permits issued.
17. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY:

A. Buyer's acceptance of the condition of, and any other matter affecting the Property, is a contingency of this Agreement as specified in

this paragraph and paragraph 196. Within the time specified in paragraph 196(1), Buyer shall have the right, at Buyers expense unless
otherwise agr~~i, to conduct inspections, investigations, tests, surveys and other studies ("Buyer Investigations'), including, but not
limited to, the right to: (i) inspect for lead-based paint and other lead-based paint h~z~~s; (ii) inspect for wood des#roying pests and
organisms; (iii) review the registered sex offender database; (iv) confirm the insurability of Buyer and the Property; and (v) satisfy

Buyer as to any matter specified in the attached Buyer's Inspection Advisory (C.A.R. Form BIA). Without Sellers prior written consent,
Buyer shall neither make nor cause to be made: (i) invasive or destructive Buyer Investigations except for minimally invasive testing; or
(ii) inspections by any governmental building or zoning inspector or government employee, unless required by Law.

B. Seller shall make the Property available for all Buyer Investigations. Buyer shall (i) as specified in paragraph 196, complete Buyer
Investigations and, either remove the contingency or gncel this Agreement, and (ii) give Seller, at no cost, complete Copies of all

Investigation reports obtained by Buyer, which obligation shall survive the termination of this Agreement.
C. Buyer indemnity and Seller protection for entry upon property: Buyer shall: (i) keep the Property free and clear of liens; (ii) repair

all damage arising from Buyer Investigations; and (iii) indemnify and hold Seller harmless from all resulting liability, claims, demands,

damages and costs of Buyer's Investigations. Buyer shall carry, or Buyer shall require anyone acting on Buyers behalf to carry, policies
of liability, workers' compensation and other applicable insurance, defending and protecting Seller from liability for any injuries to

persons or property occurring during any Buyer Investigations or work done on the Property at Buyers direction prior to Close Of
Escrow. Seller is advised that certain protections may be afforded Seller by recording a "Notice of Non-responsibility" (C.A.R. Form

NNR) for Buyer Investigations and work done on the Property at Buyers direction. Buyers oblgations under this paragraph shall

survive the termination or cancellation of this Agreement and Close Of Escrow.
D. BUYER IS STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY

AND ALL MATTERS AFFECTING THE VALUE OR DESIRABILITY OF THE PROPERTY, INCLUDING BUT NOT LIMITED TO, THE
ITEMS SPECIFIED BELOW. IF BUYER DOES NOT EXERCISE THESE RIGHTS, BUYER IS ACTING AGAINST THE ADVICE OF

BROKERS. BUYER UNDERSTANDS THAT ALTHOUGH CONDITIONS ARE OFTEN DIFFICULT TO LOCATE AND DISCOVER,
ALL REAL PROPERTY CONTAINS CONDITIONS THAT ARE NOT READILY APPARENT AND THAT MAY AFFECT THE VALUE
OR DESIRABILITY OF THE PROPERTY. BUYER AND SELLER ARE AWARE THAT BROKERS DO NOT GUARANTEE, AND IN

NO WAY ASSUME RESPONSIBILITY FOR, THE CONDITION OF THE PROPERTY. BROKERS HAVE NOT AND WILL NOT

VERIFY ANY OF THE ITEMS IN THIS PARAGRAPH 17, UNLESS OTHERWISE AGREED IN WRITING.
E. SIZE, LINES, ACCESS AND BOUNDARIES: Lot size, property lines, legal or physical access and boundaries including features of the

Property shared in common with adjoining landowners, such as walls, fences, roads and driveways, whose use or responsibility for
maintenance may have an effect on the Property and any encroachments, easements or similar matters that may affect the Property.
(Fences, hedges, walls and other natural or constructed barriers or markers do not necessarily identify true Property boundaries°
Property lines may be verified by survey.) (Unless otherwise specified in writing, any numerical statements by Brokers regarding lot size
are APPROXIMATIONS ONLY, which have not been and will not be verged, and should not be relied upon by Buyer.)

F. ZONING AND LAND USE: Past, present, or proposed laws, ordinances, referendums, initiatives, votes, applications and permits

affecting the current use of the Property, future development, zoning, building, size, governmental permits and inspections. Any zoning
violations, non-conforming uses, or violations of "setback" requirements. (Buyer should also investigate whether these matters affect
Buyer's intended use of the Property.)

G. U~11L~TlES ~i SERYIC~S. Availability, costs, restrictions and location of utilities acrd services, i ' g Dut not limited to, sewerage,

sanitakia , S̀~_ptiC and 4each lines, water, electricity, gas, telephone, cable N and clrAinage.
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DocuSign Envelope ID: EC41COD5-2A7E-4088-A276-DF1BB79459E6

Property Address: Bf15 NIMES PLAGB LaS ANGEl.~S CA 90077 Date: July 15 2018
H. ENVIRt3NMENTAL h1AZARi3S« P4tentisl environmental hazards, including, but not limited to, asbestos, lead-based paint and other

lead contamination, radon, methane, other gases, fuel, oil or chemical storage tanks, contaminated soil or water, hazardous waste,
waste disposal sites, electromagnetic fields, nuclear sources, and other substances, including mo{d (airborne, toxic or otherwise),

fungus or similar contaminant, materials, products or conditions.
I. GEOLOGIC CONDITIONS: Geologrc/seisrxtic conditions, soil and terrain stability, suitability and drainage including any slippage,

sliding, flooding, drainage, grading, fill (compacted or otherwise), ~r' outer ~o'rl problems.
J. NATURAL HAZARD ZONE: Special Flood Hazard Areas> Pofien~~l Fls~oding {tnundakion) Areas, Very High Fire Hazard Zones, State

Fire Responsibility Areas, Earthquake Fault Zones, Seismic Hazard ~vnes, or any other`zone for which disclosure is required by Law.
K. PROPERTY DAMAGE: Major damage to the Property or any of the structures or non-structural systems and components and any

personal property included in the sale from fire, earthquake, floods, la~ndalide~ yr other r,~uses.
L. NEIGHBORHOOD, AREA AND PfiOPERTY CONDITIONS: NeighbGfiaod car area canditians, including Agncuftural Use Restrictions

pursuant to the Williamson Act (Government Code §§51200-51295), Righ# To Farm Laws (Civil Code §3482.5 and §3482.6),schools,

proximity and adequacy of law enforcement, crime statistics, the proximity of registered felons or offenders, fire protection, other

government services, availability, adequacy and cost of any speed-wired, wireless Internet connections or other telecommunications or

other technology services and installations, proximity to commercial, industrial or agricultural activities, existing and proposed

transportation, construction and development that may affect noise, view, ar tragic, airport noise, noise or odor from any source,
abandoned mining operations on the Property, wild and domestic animals, other nuisances, hazards, or circumstances, protected

species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries, facilities

and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing documents or

Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or religions, and personal

needs, requirements and preferences of Buyer.
M. COMMON INTEREST SUBDNISIONS: OWNER ASSOCIATIONS: Facilities and condition of common areas (facilities such as pools,

tennis courts, walkways, or other areas co-0wned in undivided interest with others), Owners' Association that has any authority over the

subject property, CC&Rs, or other deed restrictions or obligations, and possible lack of compliance with any Owners' Association

requirements.
N. SPECIAL TAX: Any local agencies that levy a special tax on the PropeRy pursuant to the Mello-Roos Community Facilities Act or

Improvement Bond Act of 1915.
O. RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be charged,

the maximum number of occupants and the right of a landlord to terminate a tenancy.
P. MANUFACTURED HOME PLACEMENT: Conditions that may affect the ability to place and use a manufactured home on the Property.

78. TITLE AND VESTING:
A. Wdhin the time specified in paragraph 19, Buyer shall be provided a current preliminary title report ("Preliminary Report'). The P2liminary

Report is only an offer by the title insurer to issue a policy of title insurance and may not contain every item affecting title. Buyers review of

the Preliminary Report and any other matters which may affect title are a contingency of this Agreement as speafied in paragraph 19B. The

company providing the Preliminary Report shall, prior to issuing a Preliminary Report, conduct a search of the General Index for all Sellers

except banks or other institutional lenders selling propeRies they acquired through foreclosure (REOs), corporations, and government

entities. Seller shall within 7 Days After Acceptance, give Escrow Holder a completed Statement of Information.
B. Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and other

matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record (which Seller is obligated to pay

ofd unless Buyer is assuming those obligations or taking the Property subject to those obligations; and (fi) those matters which Seller

has agreed to remove in writing.
C. Within the time specified in paragraph 19A, Seller has a duty to disclose to Buyer all matters known to Seller affecting ti11e, whether of

record or not
D. At Close Of Escrow, Buyer shall receive a grant deed conveying title (or, for stock cooperative or long-term lease, an assignment of

stock certificate or of Sellers leasehold interest), including oil, mineral and water rights if currently owned by Seller. Title shall vest as

designated in Buyers supplemental escrow instructions. THE MANNER OF TAKING TITLE MAY HAVE SIGNIFICANT LEGAL AND

TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL.
E. Buyer shall receive a "CLTA/ALTA Homeowner's Policy of Title Insurance", if applicable to the type of property and buyer. A title

company, at Buyer's request, pn provide information about the availability, desirability, coverage, and cost of various title insurance

coverages and endorsements. If Buyer desires title coverage other than that required by this paragraph, Buyer shall instruct Escrow

Holder in writing and shall pay any increase in cost
19. TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be extended,

altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under this paragraph by

either Buyer or Seller must be exercised in good faith and in writing (C.A.R. Form CR or CC).
A. SELLER HAS: 7 (or _)Days After Acceptance to Deliver to Buyer all Reports, disclosures and information for which Seller is

responsible under paragraphs 3M, 7A, 8, 9, 12A, B, and E, 13, 16A and 18A. Buyer after first Delivering to Seller a Notice to Seller to
Perform (C.A.R. Form NSP) may cancel this Agreement if Seller has not Delivered the items within the time specified.

B. (1) BUY~~t ~tASs 17 (or 3D ) D2ys After Acceptance, unless athetwis~e agreed in writing., to:
(f) complete 811 Buyer Investig8l~o~ts; r'evi~r all disclosures, t~p8►ts, and other appliCabte information, which Buyer receives from
Seller, ate approve a!1 m~#~fs ~fiecting the Property; and ~[3~ C?e(iver to Seller Signed Copies of Statutory Disclosures and other
disdosures Delivered by Seller in accordance with paragraph 12A.

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

(3) By the end of the time specified in paragraph 19B(1) (or as otherwise specified in this Agreement), Buyer shall Deliver to Seller a
removal of the applicable contingency or cancellation (C.A.R. Form CR ar CC) of this Agreement. However, if any report, disclosure
or information for which Seller is responsible is not Delivered within the time specified in paragraph 19A, then Buyer has 5 (or )
Days Aft~ Delivery of any such items, or the time specified in paragraph 19B(1), whichever is fa fir, to Deliver to Seller a removal of
the a ptic~bte contingency or cancellation of this Agreement. ~~''`
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DocuSign Envelope ID: EC41COD5-2A7E-4088-A276-DFiBB79459E6

Property Address: 805 MIMES PLACE LQS ANGELES CA 90077 Date: July 15, 201

(4) Continuation of Contingency: Even after the end of the time specified in paragraph 196(1} and before Seller cancels, if at all,

pursuant to paragraph 19C, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (ii) cancel this

Agreement based on a remaining contingency. Once Buyer's written removal of all contingencies is Delivered to Seller, Seller may

not cancel this Agreement pursuant to paragraph 19C(1).
C. SELLER RIGHT TO CANCEL:
(7) Seller right to Cancel; Buyer Contingencies: If, by the time specified in this Agreement, Buyer does not Deliver to Seller a

removal of the applicable contingency or cancellation of this Agreement, then Seller, after first Delivering to Buyer a Notice to Buyer

to Perform (C.A.R. Form NBP), may cancel this Agreement. In such event, Seller shall authorize the return of Buyers deposit,

except for fees incurred by Buyer.
(2) Seller right to Cancel; Buyer Contract Obligations: Seller, after first delivering to Buyer a NBP, may cancel this Agreement if, by

the time specified in this Agreement, Buyer does not take the fo{lowing action(s): (i) Deposit funds as required by paragraph 3A or

3B or if the funds deposited pursuant to paragraph 3A or 3B are not good when deposited; (ii) Deliver a notice of FHA or VA costs

or terms as required by paragraph 3D(3) (C.A.R. Form FVA); (iii) Deliver a letter as required by paragraph 3J(1); (iv) Deliver

verification as required by paragraph 3C or 3H or if Seller reasonably disapproves of the verification provided by paragraph 3C or

3H; (v) Return Statutory Disclosures as required by paragraph 12A; or (vi) Sign or initial a separate liquidated damages foRn for an

increased deposit as required by paragraphs 3B and 278; or (vii) Provide evidence of authority to sign in a representative capacity

as specified in paragraph 19. In such event, Seller shall authorize the return of Buyers deposit, except for fees incurred by Buyer.

D. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or NSP shall: (i) be in writing; (ii) be signed by the applicable Buyer or

Seller; and (iii) give the other Party at least 2(or _) Days After Delivery (or until the time specified in the applicable paragraph,

whichever occurs last) to take the applicable action. A NBP or NSP may not be Delivered any earlier than 2 Days Prior to the expiration

of the applicable time for the other Party to remove a contingency or cancel this Agreement or meet an obligation specified in paragraph

19.
E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any wntingency or cancellation rights, unless

otherwise specified in writing, Buyer shall conclusively be deemed to have: (i) completed all Buyer Investigations, and review of reports

and other applicable information and disclosures pertaining to that contingency or cancellation right; (ii) elected to proceed with the

transaction; and (iii) assumed all liability, responsibility and expense for Repairs or corrections pertaining to that contingency or

cancellation right, or for the inability to obtain finanang.
F. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure of the other Party to close escrow pursuant to this

Agreement, Buyer or Seller must first Deliver to the other Party a demand to close escrow (C.A.R. Form DCE). The DCE shall: (i) be

signed by the appligble Buyer or Seller; and (ii) give the other Party at least 3 (or )Days After Delivery to dose escrow. A DCE

may not be Delivered any earlier than 3 Days Prior to the scheduled close of escrow.
G. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised

under the terms of this Agreement, the Parties agree to Sign mutual instructions to cancel the sale and escrow and release deposits, if

any, to the party entitled to the funds, less fees and costs incurred by that party. Fees and costs may be payable to service providers

and vendors for services and products provided during escrow. Except as specified below, release of funds will require mutual

Signed release instructions from the Parties, judicial decision or arbiVation award. If either Party fails to execute mutual

instructions to cancel escrow, one Party may make a written demand to Escrow Holder for the deposit (C.A.R. Form BDRD or SDRD).

Escrow Holder, upon receipt, shall promptly deliver notice of the demand to the other Party. If, within 10 Days After Escrow Holder's

notice, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Party making the demand. If

Escrow Holder complies with the preceding process, each Party shall be deemed tp have released Escrow Holder from any and all

claims or liability related to the disbursal of the deposit. Escrow Holder, at tS d5C~6on, may nonetheless require mutual cancellation

instructions. A Party may be subject to a civil penalty of up to ;1,000 for refusal to sign cancellation instructions if no good

faith dispute exists as to who is entitled to the deposited funds (Civil Code §1057.3).
20. REPAIRS: Repairs shall be completed prior to final verification of condition unless otherwise agreed in writing. Repairs to be performed at

Sellers expense may be performed by Seller or through others, provided that the work complies with applicable Law, inGuding

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

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

Repairs may not be possible. Seller shall: (i► obtain invoices and paid receipts for Repairs performed by others; (ii) prepare a written
statement indicating the Repairs performed by Seller and the date of such Repairs; and (iii) provide Copies of invoices and paid receipts
and statements to Buyer prior to final verification of condition.

21. FINAL VERIFICATION OF CONDITION: Buyer shall have the right to make a final verification of the Property within 6 (or _)Days Prior
to Close Of Escrow, NOT AS A CONTINGENCY OF THE SALE, but solely to confirm: (i) the Property is maintained pursuant to paragraph
16; (ii) Repairs have been completed as agreed; and (iii) Seller has complied with Sellers other obligations under this Agreement (C.A.R.
Form VP).

22. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller acknowledge: (i) Federal, state, and local legislation impose liability
upon existing and former owners and users of real property, in applicable situations, for certain I+egislafively c~efi~eci, environmentally
hazardous substances; (ii) Brokers) has/have made no representation concerning the applicability of any su+~t Law tc~ this tr~nsactian or to
Buyer or to Seller, except as othervvise indicated in this Agreement; (iii) Brokers) has/have made no representation concerning the
existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally hazardous substances, if any, located on
or potentially affecting the Property; and (iv) Buyer and Seller are each advised to consult with technical and legal experts concerning the
existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally hazardous substances, if any, located on
or potentially affecting the Property.

23. PROBATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agreed in writing, the following items shall be
PAID CURRENT and prorated between Buyer and Seller as of Close Of Escrow: real property taxes and assessments, interest, rents,
HOA regular, special, and emergency dues and assessments imposed prior to Close Of Escrow, premiums on insurance assumed
by Buyer, payments on bonds and assessments assumed by Buyer, and payments on McUty-Rooand other Special Assessment

os
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District bonds and assessments that are now a lien. The following items shall be assumed by Buyer WITHOUT CREDIT toward the

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

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

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

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

BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30~iay month.
24. BROKERS:

A. COMPENSATION: Seller or Buyer, or both, as applicable, agrees to pay compensation to Broker as specified in a separate written

agreement between Broker and that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does not close, as

otherwise specified in the agreement between Broker and that Seller or Buyer.
B. SCOPE OF DUN: Buyer and Seller acknowledge and agree #hat Broker: (i) Does not decide what price Buyer should pay or Seller

should accept; (ii) Does not guarantee the condition of the Property; (iii) Does not guarantee the performance, adequacy or

completeness of inspections, services, products or repairs provided or made by Seller or others; (iv) Does not have an obligation to

conduct an inspection of common areas ar areas off the site of the Property; (v) Shall not be responsible for identifying defects on the

Property, in common areas, or offsite unless such defects are visually observable by an inspection of reastrnabty accessible areas of

the Property or are known to Broker; (vi) Shall not be responsible for inspecting public records or permits ooncetning the title or use of

Property; (vii) Shall not be responsible for identifying the location of boundary lines or other items affecting title; (viii) Shall not be

responsible for verifying square footage, representations of others or information contained in Investigation reports, Multiple Listing

Service, advertisements, flyers or other promotional material; (ix) Shall not be responsible for determining the fair market value of the

Property or any personal property included in the sale; (x) Shall not be responsible for providing legal or tax advice regarding any

aspect of a transaction entered into by Buyer or Seller; and (xi) Shall not be responsible for providing other advice or information that

exceeds the knowledge, education and experience required to perform real estate licensed activity. Buyer and Seller agree to seek

legal, tax, insurance, title and other desired assistance from appropriate professionals.
25. REPRESENTATIVE CAPACITY: If one or more Parties is signing the Agreement in a representative capacity and not for him/herself as an

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

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

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

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

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

applicable portion of the trust or Certification Of Trust (Probate Code §18100.5), letters testamentary, court order, power of attorney,

corporate resolution, or formation documents of the business entity).
26. JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A. The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint escrow instructions of Buyer

and Seller to Escrow Holder, which Escrow Holder is to use along with any related counter offers and addenda, and any additional

mutual instructions to close the escrow. paragraphs 7, 3, 46, 5, 6, 7A, 8, 9, 12B, 18, 19G, 23, 24A, 25, 26, 32, 35, 36, 37, 38 and

paragraph D of the section titled Real Estate Brokers on page 11. If a Copy of the separate compensation agreements) provided for in

paragraph 24A, or paragraph D of the section titled Real Estate Brokers on page 10 is deposited with Escrow Holder by Broker, Escrow

Holder shall accept such agreements) and pay out from Buyer's or Seller's funds, or both, as applicable, the Brokers compensation

provided for in such agreement(s). The terms and conditions of this Agreement not set forth in the specified paragraphs are additional

matters for the information of Escrow Holder, but about which Escrow Holder need not be concerned. Buyer and Seller will receive

Escrow Holders general provisions, if any, directly from Escrow Holder and will execute such provisions within the time specified in

paragraph 96(1)(c). To the extent the general provisions are inconsistent or conflict with this Agreement, the general provisions will

control as to the duties and obligations of Escrow Holder only. Buyer and Seller will execute additional instructions, documents and

forms provided by Escrow Holder that are reasonably necessary to close the escrow and, as directed by Escrow Holder, within 3 (or

_)Days, shall pay to Escrow Holder or HOA or HOA management company or others any fee required by paragraphs 9, 12 or

elsewhere in this Agreement.
B. A Copy of this Agreement including any counter offers) and addenda shall be delivered to Escrow Holder within 3 Days After

Acceptance (or ). Buyer and Seller authorize Escrow Holder to accept and rely on Copies and

Signatures as defined in this Agreement as originals, to open escrow and for other purposes of escrow. The validity of this Agreement

as between Buyer and Seller is not affected by whether or when Escrow Holder Signs this Agreement. Escrow Holder shall provide

Sellers Statement of Information to Title company when received from Seller. If Seller delivers an affidavit to Escrow Holder to satisfy

Sellers FIRPTA obligation under paragraph 126, Escrow Holder shall deliver to Buyer a Qualified Substitute statement that complies

with federal Law.
C. Brokers are a party to the escrow for the sole purpose of compensation pursuant to paragraph 24A and paragraph D of the section

titled Real Estate Brokers on page 11. Buyer and Seller irrevocably assign to Brokers compensation specified in paragraph 24A, and

irrevocably instruct Escrow Holder to disburse those funds to Brokers at Close Of Escrow or pursuant to any other mutually executed

cancellation agreement. Compensation instructions can be amended or revoked only with the written consent of Brokers. Buyer and

Seller shall release and hold harmless Escrow Holder from any liability resulting from Escrow Holders payment to Brokers) of

compensation pursuant to this Agreement.
D. Upon receipt, Escrow Holder shall provide Seller and Sellers Broker verification of Buyer's deposit of funds pursuant to paragraph 3A

and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all Brokers: (i) if Buyers

initial or any additional deposit is not made pursuant to this Agreement, or is not good at time of ds ik+drith Escrow Holder; or (ii) if

Buyer and Seller instruct Escrow Holder to cancel escrow.
E. A Copy of any amendment that affects any paragraph of this Agreement for which Escrow Holder is responsible shall be

delivered to Escrow Holder within 3 Days after mutual execution of the amendment.

os
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27. REMEDIES FOR BUYER'S BREACH OF CONTRACT:
A. Any clause added by the Parties specifying a remedy (such as release or forteiture of deposit or making a deposit non-

refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid unless

the clause independently satisfies the statutory liquidated damages requirements set forth in the Civil Code.

B. LIQUIDATED DAMAGES: If Buyer fails to complete this purchase because of Buyers default, Seller shall retain, as liquidated

damages, the deposit actually paid. Buyer and Seller agree that this amourrt is a reasonable sum given that it is impractical or

extremely difficult to establish the amount of damages that would actually be suffered by Seller in the event Buyer were to breach

this Agreement Release of funds will require mutual, Signed release instructions from both Buyer and Seller, judicial decision

or arbitra#iofi arnratncl. Al' TIME OF ANY [NC Ei~ DEPC~SfT BUYER ANEW SELLER SHALL SIGN A SE' 'fE L1QUl~}A'TE[3

t~/lMA~ES PRt7V15iCiN tNCQRPQFL4TING E INCREASED [3EP'K?SIT I4S LIQUIDATED DAMAGES (C ~RlQ).

Buyer's ~niti ` / Sellers Initial
28. DISPUTE 1tESOLU'f~i~N;

A. MEDIATION: The Parties agree to mediate any dispute or daim arising between them out of this Agreement, or any resulting

transaction, before resorting to arbitration or court action through the C.A.R. Consumer Mediation Center (www.

consumermediation.org) or through any other mediation provider or service mutually agreed to by the Parties. The Parties

also agree to mediate any disputes or claims with Broker(s), who, in writing, agree to such mediation prior to, or within

a reasonable time after, the dispute or claim is presented to the Broker. Mediation fees, if any, shall be divided equally

among the Parties involved. If, for any dispute or claim to which this paragraph applies, any Party (i) commences an action

without first attempting to resolve the matter through mediation, or (ii) before commencement of an action, refuses to mediate

after a request has been made, then that Party shall not be entitled to recover attorney fees, even if they would otherwise be

available to that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT THE ARBITRATION

PROVISION IS INITIALED. Exclusions from this mediation agreemerrt are specified in paragraph 28C.

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

them out of this Agreement or any resulting transaction, which is not settled through mediation, shall be

decided by neutral, binding arbitration. The Parties also agree to arbitrate any disputes or claims with

Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or

claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at least

5 years of transactional real estate Law experience, unless the parties mutually agree to a different

arbitrator. The Parties shall have the right to discovery in accordance with Code of Civil Procedure §1283.05.
In all other respects, the arbitration shall be conducted in accordance with Title 9 of Part 3 of the Code of

Civil Procedure. Judgment upon the award of the arbitrators) may be entered into any court having

jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration Act.
Exclusions from this arbitration agreement are specified in paragraph 28C.
"NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING

OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY

NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS
YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN

THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL,

UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE 'ARBITRATION OF DISPUTES'
PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU
MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL

PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY."
"WE HAVE iiEAt~ AND UNaERS'tAND TNT FQREGQING AND AGREE TO SUSIIl~Ifi DISPt! ARtS1NG OUl'

OF THE MATTERS INCLUDED 1N THE RATlC}N t~F DISPUTES' PRQViSi~7N T~ NE RBITRATiQN.,*

8uyet'sltsiti~ ~~ /~ Seller's Initial f

C. ADDITIONAL ME[}IATI(?N AND AR$l TERMS:
(1) EXCLUSIONS: The following matters are excluded from mediation and arbitration: (i) a judicial or non judicial

foreclosure or other action or proceeding to enforce a deed of trust, mortgage or installment land sale corrtract

as defined in Civil Code §2985; (ii) an unlawful detainer action; and (iii) any matter that is within the jurisdiction

of a probate, small claims or bankruptcy court.
(2) PRESERVATION OF ACTIONS: The following shall not constitute a waiver nor violation of the mediation and

arbitration provisions: (i) the filing of a court action to preserve a statute of limitations; (ii) the filing of a court

action to enable the recording of a notice of pending action, for order of attachment, receivership, injunction, or

other provisional remedies; or (iii) the filing of a mechanic's lien.
(3) BROKERS: Brokers shall not be obligated nor compelled to mediate or arbitrate unless they agree to do so in

writing. Any Brokers) participating in mediation or arbitration shall not be deemed a party to the Agreement

29. SELECTION OF SERVICE PROVIDERS: Brokers do not guarantee the pertormance of any vendors, service or product providers

("Providers"), whether referred by Broker or selected by Buyer, Seller or other person. Buyer and Seller may select ANY Providers

of their own choosing.
30. MULTIPLE LISTING SERVICE ("MLS"): Brokers are authorized to report to the MLS a pending sale and, upon Close Of Escrow,

the sales psi d other terms of this transaction shall be provided to the MLS to be public disseminated to persons and

entities a ' ed to use the information on terms approved by the MLS.
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31. ATTORNEY FEES: In any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing

Buyer or Seller shall be entitled to reasonable attorneys fees and costs from the non-prevailing Buyer or Seller, except as provided

in paragraph 28A.
32. ASSIGNMENT: Buyer shall not assign all or any part of Buyers interest in this Agreement without first having obtained the written consent

of Seller. Such consent shall not be unreasonably withheld unless otherwise agreed in writing. Any total or partial assignment shall not

relieve Buyer of Buyers obligations pursuant to this Agreement unless otherwise agreed in writing by Seller (C_A.R. Form AOAA).

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

34. TERMS AND CONDITIONS OF OFFER: This is an offer to purchase the Property on the above terms and conditions. The

liquidated damages paragraph or the arbitration of disputes paragraph is incorporated in this Agreement if initialed by all Parties or

if incorporated by mutual agreement in a counteroffer or addendum. If at least one but not all Parties initial, a counter offer is

required until agreement is reached. Seller has the right to continue to offer the Property for sale and to accept any other offer at

any time prior to notification of Acceptance. Buyer has read and acknowledges receipt of a Copy of the offer and agrees to the

confirmation of agency relationships. If this offer is accepted and Buyer subsequently defaults, Buyer may be responsible for

payment of Brokers' compensation. This Agreement and any supplement, addendum or modification, including any Copy, may be

Signed in two or more counterparts, all of which shall constitute one and the same writing.

35. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandings between the Parties are

incorporated in this Agreement Its terms are intended by the Parties as a final, complete and exclusive expression of their

Agreement with respect to its subject matter, and may not be contradicted by evidence of any prior agreement or contemporaneous

oral agreement. If any provision of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be

given full force and effect. Except as otherwise specified, this Agreement shall be in#erpreted and disputes shall be resolved in

accordance wth the Laws of the State of California. Neither this Agreement nor any provision in it may be extended, amended,

modified, altered or changed, except in writing Signed by Buyer and Seller.

36. DEFINITIONS: As used in this Agreement:
A. "Acceptance" means the time the offer or final counter offer is accepted in writing by a Party and is delivered to and personally

received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer.

B. "Agreement" means this document and any counter offers and any incorporated addenda, collectively forming the binding

agreement between the Parties. Addenda are incorporated only when Signed by all Parties.
C. "C.A.R. Form" means the most currerrt version of the specific form referenced or another comparable form agreed to by the parties.

D. "Close Of Escrov~' means the date the grant deed, or other evidence of transfer of title, is recorded.

E. "Copy" means copy by any means including photocopy, NCR, facsimile and electronic.

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

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

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

calendar date on which the specified event occurs, and ending at 11:59 PM on the final day.
H. "Days Prlor" means the specified number of calendar days before the occurrence of the event specified, not counting the

calendar date on which the specified event is scheduled to occur.
I. "Deliver", "Delivered" or "Delivery", unless otherwise specified in writing, means and shall be effective upon: personal

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

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

J. "Electronic Copy" or "Electronic Signature" means, as applicable, an electronic copy or signature complying with California

Law. Buyer and Seller agree that electronic means will not be used by either Party to modify or alter the content or integrity of

this Agreement without the knowledge and consent of the other Party.
K. "Law" means any law, code, statute, ordinance, regulation, rule or order, which is adopted by a controlling city, county, state or

federal legislative, judicial or executive body or agency.
L. "Repairs" means any repairs (including pest control), alterations, replacements, modifications or retrofitting of the Property

provided for under this Agreement.
M. "Signed" means either a handwritten or electronic signature on an original document, Copy or any counterpart.

37. EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is

Signed by Seller and a Copy of the Signed offer is personally received by Buyer, or by

who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by AM/ PM, on

~date~).

❑One or more Buyers is signing the Agreement in a representative capacity and not for him/herseff as an individual. See attached

Representative Capacity Signature Disclosure (C.A.R. Ft~mt,~C~̂~B) for additional terms.

Dat~16/2018 3 ~~~} PM PDT ~,_~ (L~

(Print name) JA1M~ 6it1NSlU ANWOl3 ASSIGNS . ~—e~sza~na sass.

Date BUYER
(Print Hamel

❑ Additional Signature Addendum attached (C.A.R. Form ASA).
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31. ATTORNEY FEES: In any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing
Buyer or Seller shall be entitled to reasonable attorneys fees and costs from the non-prevailing Buyer or Seller, except as provided
in paragraph 28A.

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

33. EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, state and local antidiscrimination Laws.
34. TERMS AND CONDITIONS OF OFFER: This is an offer to purchase the Property on the above terms and conditions. The

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

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

36. DEFINITIONS: As used in this Agreement:
A. "Acceptance" means the time the offeror final counter offer is accepted in writing by a Party and is delivered to and personally

received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer.
B. "Agreement" means this document and any counter offers and any incorporated addenda, collectively forming the binding

agreement between the Parties. Addenda are incorporated only when Signed by all Parties.
C. "C.A.R. Forth" means the most current version of the specific form referenced or another comparable form agreed to by the parties.
D. "Close Of Escrow" means the date the grant deed, or other evidence of transfer of title, is recorded.
E. "Copy" means copy by any means including photocopy, NCR, facsimile and electronic.
F. "Days" means calendar days. However, after Acceptance, the last Day for performance of any act required by this Agreement
(including Close Of Escrow) shall not include any Saturday, Sunday, or legal holiday and shall instead be the next Day.

G. "Days After" means the specified number of calendar days after the occurrence of the event specified, not counting the
calendar date on which the specified event occurs, and ending at 11:59 PM on the final day.

H. "Days Prior" means the specified number of calendar days before the occurrence of the event specified, not counting the
calendar date on which the specified event is scheduled to occur.

1. "Deliver", "Delivered" or "Delivery", unless otherwise specified in writing, means and shall be effective upon: personal
receipt by Buyer or Seller or the individual Real Estate Licensee for that principal as specified in the section titled Real Estate
Brokers on page11, regardless of the method used (i.e., messenger, mail, email, fax, other).

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

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

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

M. "Signed" means either a handwritten or electronic signature on an original document, Copy or any counterpart.
37. EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is

Signed by Seller and a Copy of the Signed offer is personally received by Buyer, or by
who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by AM/ PM, on

(date)).

❑One or more Buyers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached
Representative Capacity Signature Disclosure (C.A.R. F~{m,~C~Q;.B) for additional terms.

Dat~~16/2018 3 ~~,~ PM PDT ~.~

(Print name) JAIME GIL/NSKI AND/OR ASSlGNE .—Bo3zsz,as
Date BUYER
(Print name)

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

os

Buyer's Initials ( ) ( ) Seller's Initials ( ~~
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VACANT LAND PURCHASE AGREEMENT (VLPA PAGE 10 OF 11)

Produced with zipFortr~ by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zioLoaix.com 805 Nimes Place
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Property Address: 805 MMES f'I~iCE, LCtS AItit~E~S. CA 9t?077 Date; July l5, 2018

38. ACCEPTANCE OF OFFEF~: Seller warrants that Seller is the owner of the Property, or has the authority to execute this Agreement.

Seller accepts the above offer and agrees to sell the PropeRy on the above terms and conditions, and agrees to the above

confirmation of agency relationships. Seller has read and acknowledges receipt of a Copy of this Agreement, and authorizes

Broker to Deliver a Signed Copy to Buyer.

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

7/20/2018

One or more Sellers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached

Representative ~CapB~Caty osure (C.A.R. Form RCSD-S) for additional terms.
~g/2018 10:4~~~7~~ P

(Print name) BISHOP WHl LLC

Date SELLER
(Print name)

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

L_ / ~ (Do not initial if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was

(Initials) r~anal receirr~d by' Buyer or Buyer`s ~utht~ri~~+rl agent on {date) at
~qM/ [~PM, A binding Ag emerit is C~`e~ted wh+~n a Ct~py of Signed Acceptance is personally received by

Buyer or Buye~~ aut~tatized a+~e~t whether +ar not confirmed in this document. Completion of this

cpnfimtati+an Is not legally ~gt~itr~! 3~t otd~r to crate a birulin+~ Agreement; it is solely intended to evidence

the date that Confirmation of Acceptance has occurred.

REAL ESTATE BROKERS:
A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller.

B. Agency relationships are confirmed as stated in paragraph 2.
C. If specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit.

D. COOPERATING BROKER COMPENSATION: Listing Broker agrees to pay Cooperating Broker (Selling Firm) and Cooperating

Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker

is a Participant of the MLS in which the Property is offered for sale or a reciprocal MLS. If Listing Broker and Cooperating Broker

are not both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation must be

specified in a separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.A.R. Form DLL may be used to

document that tax reporting will be t~et~uired or that an exemption exists.
Red + "(Selling Fi $?"NY~.AND DRE Lia #0'~1 &OJE~~.., .. .., ~..
gy ~ ~ HIS RESNICK DRE tic. # 01943888/01241282 Date
gy l DRE Lic. # Date

Address CAN DR. ~ CityBEVERLY HILLS State CA Zip 90210

Tele Qn 31 27&3311 Fax E-mail JONATHAN(~1?ESNlCKANDNASH,COM

~2 al,~e~t~sting Firm) ltllL~t7N ~ W~'f.ANDIGC?MPASS DRE Lic. #01't~06~~/f?'1991628
g t,Y' ~Vl AaA. TMCKII.ZENlTFRIDMAN ARE t.c. ~ 0~9lS339JtiiTS[17lT Date

g o~,c~a,g~~2,2f DRE Lic. # Date

Address 257 N. CANON DR. CityBEYEFtLY HtLtS State CA Zip 9Q270

Telephone Fax E-mail ~~►~~~~-~~N ~ea~~~R.~~t~1~,ax t~MP~►SS.CC~ht

ESCROW N~TLDE~ l4CKNOWI,EDGM~~ITt
Escrow Holder acknowledges receipt of a Copy of this Agreement, (if checked, ~ a deposit in the amount of $ ),
counter offer numbers ❑Sellers Statement of Information and

and agrees to act as Escrow Holder subject to paragraph 26 of this Agreement, any

supplemental escrow instructions and the terms of Escrow Holders general provisions.

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

Escrow Holder Escrow #
gY Date

Address
Phone/FaxlE-mail
Escrow Holder has the following license number #,
Q Department of Business Oversight, Q Department of Insurance,. Department of Real Estate,

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

REJECTION OF OFFER: ~~( ) No counter offer is being made. This offer was rejected by Seller pt1 (date),
Sellers Initials

~rt996-X15« CaGf4m~a Assaast~an or REALTbRS~ Inc. united sbtes oaPY~9t~t Saw {T€~e t7 U.S. Cflde) tabids the unauin t distriCutior+, d~play anc~ reproduction as

his farm, a~ airy portbn ifisreof, Lp ~cW+bPY machine or any other rtieans, incl~fn4 facslm~e or rAmputer~ed iomrs#~.
THOS Ff)RIYI HAS SEEN APF~RQVEp 8'f THE CALI~4itNU4 ASSOGIATI~N C3~ REALTORSQD (CJ1,R.)a NO R~P`RESENTATiON !S MADE !tS "CQ fi~ LEC~#L VALIDITY

OR ACCURACY OF ANY PROVIS#~N IN ANY SPECIFFC TRAMSACTION. A REAL ESTATE BROKER IS Tt~E PERSON Qt~IALIFtEt? TO ADVtSE ON REAL E5?ATE

tRA9~ISAGTIONS, IF Y0U DESIRE LEGAL QRTAX Ad1/10E, CONSULTAN APPROPRIATE PROFESS14h1A1..

Published and Distributed by: Buyers Acknowledge th ip`rt of

M REAL ESTATE BUSINESS SERVICES, INC. this Agreement ( ( ) ~~~//~~11yy
a subsldfary of the CALIFORNIA ASSOCIATION OF REALTORS

~ p525 South Vi it Avenue Los An eles California 90D20 ~
VLPA REVISED 2/15 (Pa1GE 1~ O~ 11) ~~~~~

~romurrtv

VACANT LAND PURCHASE AGREEMENT (VLPA PAGE 11 OF 11)
Produced with zipForm~ by zipLogix 18070 FiReen Mile Road, Fraser, Michigan 48026 vrww aoLoaiz.com 805 Nima Place
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~-~ CALIFORNIA

=~ ASSOCIATIC)N

~~ OF REALTORS'

ADDENDUM
(C.A.R. Form ADM, Revised 12/15) No.

The following terms and conditions are hereby incorporated in and made a part of the: ~ Purchase Agreement, ❑Residential Lease
or Month-to-Month Rental Agreement, ❑Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right
to rescind), ❑Other
dated July 15, 2018 , on property known as 805 NIMES PLACE

LOS ANGELES, CA 90077
in which JAIME GILINSKI AND/OR ASSIGNEE is referred to as ("BuyerlTenanY')
and BISHOP WH1TE INVESTMENTS LLC is referred to as ("Seller/Landlord").

SELLER SHALL, WITHIN 3 DA YS AFTER ACCEPTANCE AND AT NO COST TO BUYER, DELIVER TO BUYER COPIES OF
SURVEYS, PLANS, PERMITS, APPROVALS, APPLICATIONS, SPECIFICATIONS, BLUEPRINTS, WARRANTIES, TESTS, MAPS,
RECORDS, AND ENGINEERING DOCUMENTS PREPARED ON SELLER'S BEHALF OR IN SELLER'S POSSESSION.

THE OFFER HEREBY MADE IS AN INDIVISIBLE OFFER FOR 9212 NIGHTINGALE DRIVE, LA, CA, 90069 AND 805 NIMES
PLACE, LA, CA, 90077. THE DESIGNATION OF THE OFFER PRICE FOR 9212 NIGHTINGALE DRIVE, LA, CA, 90069 AND 805
NIMES PLACE, LA, CA, 90077 IS FOR ACCOUNTING AND OTHER ADMINISTRATIVE PURPOSES ONLY AND DOES NOT
REPRESENT SEPARATE OFFERS.

THE CONTINGENCIES APPLICABLE TO 9212 NIGHTINGALE DRIVE, LA, CA, 90069 AND 805 NIMES PLACE, LA, CA, 90077
ARE JOINT IN THAT IF THE CONTINGENCIES ARE NOT REMOVED ON ONE PROPERTY, THE BUYER MAY CANCEL BOTH
TRANSACTIONS WITHOUT PENALTY.

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a copy of this document.
7/16/2018 3:50:41 PM PDT

Date

BuyerlTenant ~ ~~
JA ~}Ak~Aa$~IVD/OR ASSIGNEE

BuyerlTenant

Date 8~9~z018 10:47:47 PM PDT
DoeuSigned by:

Seller/Landl~~
~ Z ~~P~~HITE INVESTMENTS LLC

Seller/Landlord

m 1986-2015, Cal'rfomia Association of REALTORS, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, inGuding facsimile or computerized formats.
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY

OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE

TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.
This forth is made available to real estate professionals through an agreement with or purchase from the Calrfomia Association of REALTORS. It is not intended to identify

the user as a REALTOR. REALTORS is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS
who subscribe to its Code of Ethics.

Published and Distributed by:
N REAL ESTATE BUSINESS SERVICES, INC.

a subsidiary of the California Association of REALTORS
~ ~ 525 South Vrgil Avenue, Los Angeles, Cal'rfomia 90020

ADM REVISED 12M5 (PAGE 1 OF 1)

ADDENDUM (ADM PAGE 7
~~~s~

Ailtoo & Nylaod, 250 N. Canon Dr. Beverly Hills CA 90210 Phone: (J10)27&3311 Fax: 805 Nimes Place
Jonathan Nash Produced with zipFortr~ by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zioLooix.com
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~R CALIFORNIA

ASSOCIATION

~~~ OF REALTORS`

SELLER COUNTER OFFER No. 1
May not be used as a multiple counter offer.

(C.A.R. Form SC0,11M4)

This is a counter offer to the: 0 Purchase Agreement, ❑Buyer Counter Offer No. , or ~ Other

dated July 15, 2018 , on property known as 805 N~mm Puce Las Ari~ete.

between Jaime Gfffnski and/or Asstgnee
and BISitQP ~+Ytl~~~ INl+';~57'NlENTS Lt.Ct_a D~tawar~ It~Ite+d 1~a~iitFty

Date July 24.2018

("Offer,

("Buyer')

1. TERMS: The terms and ctmdi~ons of tt~e al e referenced ds~cume~t# ire gccepteci subject tc the ftsllcwing:

A. F+aragrapi~ in ~h~ t»t'er that require initlat~ by X11 p~rtie~, but ~re rtat initialed bat all par e are +exc~ud~d fin ~►e final
agreeme~Nt ur~les~ spec~cally r~ei~rence~d fur incfur~ian in paragraph 1 ~ of thrs ar an~#t~~r Cc►ur r Cdr sir ~n addendum.

B. Uel s otherrnrise agreed in w~i#ngi ~Cc~wn payrttent ar~d loan aat~t~unt(s) will be ~djusfed i~ the saim+~r proportlt~n as in
the original Offer.

C. OTHER TERMS: Purchase price to be S317t50d.OQf~

Buver's due diligence and investlgatltsns to 6e 2f days.

Deposit to be 3% ofpurchase price.

Escrow to be A$A Escrow.
TiNe ro 6e Fidelity National Title Comaanv.
Vacant Land Purchase Ar~merrt daMd July 15th, 2018 to be e~rtended through July ~Otit, 2018.

D. TOhe following attached addenda are incorporated into this Q Iler Counter offer: ~ Addendum No.

2. EXPIRATION: This Seller Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:
l~ Unless by S:OOpm an tie third Qay After the da#e it is signed in paragraph 4 ~fi mars than one signature then, the 1as#signature

~f~ ~Y DAM Q RM on ~d }) (i) it is signed ~ parag ph 5 by Buyer ~t~ {i►~ a spy of the sign! Seiler
Courier f~~er Es ~rsona~r rer.~ived by SeA~r or , ~wt~a is authoriz~l to re~e~ve it.

OR B. If Seller withdraws it anytime prior to Ac~piat~ce (GA,R Form WOO may be used).
OR C. If Seller ~s another offer priorto Suy~r's Acceptance of this counter offer.

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

4. ~ "[.'~ MAKES TH1S COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT F
~ (ate/' BISHOP WNlTE /NVESTMENTS LLC, a 

oate~~~~l~ 5:27:
Date

5. ACCEPTANCE: VWE accept the above Seller Counter Offer (If checked ~ SUBJECT TO THE ATTACHED COUNTER OFFER)
and acknowledge receipt of a Copy, 

Ti~i~ I ABuyer %a,.~~ Jaime Gilinski and/orAssignee Date August 13 18 2

Buyer Date Time ~AIW PM

CONFIRMATION OF ACCEPTANCE:
~,~, l ~~ {lniiial5) Confirmation of Aceeptar~~e: A Copy ~f ~igt►ed Acc~p~nce was persortaliy hived b~+ sefler. ~r ~e11er's
~utriorized agent as specified in paragraph 2A on {da#e} at Q AMf ['j PM. A banding Agreement ~~
~reate~i ~rhen a~ C+~py of Signed Accepta~►+~e is °per~onatly resceived by Se11ef or Seller's au~or zed agent wt~~ether or not
confirmed In this documern.

m 2014, Calfiomia Association of REALTORS, Inc.
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS (C.AR ). NO REPRESENTATION !S MADE AS TO THE LEGAL VALIDITY

OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE

TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULTAN APPROPRIATE PROFESSIONAL

Published and Distributed by:
~ REAL ESTATE BUSINESS SERVICES, INC.
■ a subai~yiary or the Ce~~urnta Aa l~tiian a FOAL TORS
G 525 South Vrpil Av~nue,'t.~os Ar~eles, Caflomts 8~ ,~

SGQ 11h4 (PAGE 1 OF 1) '~
rse-~ a ear ~w~ ~~~r~w wwrrw iwiast w ~ w.~ ~ wee ~ • s bnewn

Compn~, 9r3! Wll~hin Houleva~d Beverly Nth CA 902II Phona: 7~0.9z6~7T~ FBx 31~.2]O.St7! e0.5 Nino
Tomv Fridn~e ProOutetl w0.h zipForm~ by zipLoplx 18070 FMeen Mik Road, Fraser, NFdiip~ 48028 bpppy,=jy~pj;,~
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ADDENDUM NO.1 TO SELLER COUNTER OFFER NO. 1

THIS ADDENDiJM NO. 1 TO SELLER COUNTER OFFER NO. 1 (this "Addendum"
)

is attached to and made a part of that certain Seller Counter Offer No. 1 dated as of July 20, 2018

~to~ether with this Addendum,. collectively, the "feller Canter Q~fer T~+n, 1"}, which
 is

counter offer to the C.A.R Form. Ca1if'ornia Residential Pur~ha~e Ar~ement and Joint 
Escrow

Instructions dated as of July 16, 2018 (the ~`U.~fex'~), by artd ~et~veent ~AII~SE GILT2*3'SI~~

AND/OR ASSIGNEE ("Buyer"), and BISHOP WHITE INVESTMENTS LLC, a Delawar
e

limited liability company ("Seller"), with respect to that certain real property located at 80
5

Nimes Place, in the City of Los Angeles, County of Los Angeles, State of California and

identified by Assessor's Parcel Number 4362-017-062 (the "Property"). 'The Offer and the

Seller Counter Offer No. 1 aze collectively referred to herein as the "Agreement". 
Each

capitalized term not otherwise defined herein shall have the meaning ascribed to it in the O
ffer.

To the extent that this Addendum conflicts with the Offer, the terms of this Addendum shall

control and take precedence over the terms of the Offer. Buyer and Seller may be referred t
o

herein each individually as a "Party" and collectively as the "Parties".

1. B kru tc~aurt Apgraval: Close Of Escrow. Seller is currently the subject of

banlauptcy proceedings pending in the United States Bankruptcy Court for the District o
f

Delaware (the "Bankruptcy Court") under case number 17-12560 (KJC) (the "Bankruptc
y

Proceedings") and, therefore, the Agreement is subject to the approval of the Banl~uptcy Cour
t

as more specifically set forth herein. The Close Of Escrow shall take place as soon as

.practicable after e envy cif an order by thhe bankruptcy Court app~ving the sale of the Prot Y

pursuant #c~ the Agreement the "Sale. Ordet-"~, but no dater than f~awcteen (14) days followin
g the

+entry of file Sale {?rder (ar die Errs# business day thereafter, if such 14~' day is not a business 
day)

tthe "Clo~~ng Date'), or on such later date as Buyer end Seller may mutually agree in writiz~g~

provideda hc~°~ever, Seller shall have the rigb~, to extend the Closing Date by ~p to an a
dditit~nal

five (5) business days up~an delivery t~~ written notice to Buyer. Subject to the provisions of

Pars. rah 2I .B. of the ~~fer~ if the Close C}f Escrow does not occur on or before the Closin
g

Tate, ~sc~row Helder s~iall, unless it is notified by bath Parties to the ~ntra~y within five. (5)

days ~#~ex the Closing Date, return.. to tie depositor th of items which znay ha~'~ been deposited

hereu~d~r. Any such return or tezmin~tian, shall not, however, relieve either Party of any

liability it may have under the terms of the Agreement for its wrongful failure to close.

2. B~nk.~vptcy Safe. Buyer acknowledges that (i) Seller is a currently a "debtor-in-

passess on" in the. $ankru~tcy Pxcaceedings, and (ii) the Agr~ment is subject to not 
+~e to

creditors and the approval v~`the Bankruptcy Court. Buyer acknowledges tk~at, in order to o
btain

Bankruptcy Court approval of the Agreement, Seller must demonstrate that it has t
aken

reasonable steps to obtain the highest or otherwise best of~'er possible for the Property. Bu
yer

further acknowledges and agrees that Seller may d~~ide not to seek the B~ptcy Court'
s

appravai of fhe Agreement, ~i~` Seller determines. that to do so would be inc~c>ns~stent wif
h its

fiduciary duties, and„ u~ron such det~zmination, Seller may tx~ninate this Agreement. if Sel
ler is

not able to +obtain Ba~~.kiu~tcy Caurt approval of the Agreem~n~ then Suter shall hive the right

to terminate the Agreement by delivering writk~n notice t~f termi~atic~n to Buyer. Upan any

termination of the Agreement pursuant to this Section, Escrow Holder shall return the Depos
it to

Buyer and neither Party shall have any further rights, duties or obligations hereunder.

1481422.2
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3. AC EPTANGE OF PR.{)PERTY' AS-1 WHERE-IS. BUYER

ACKNOWLEDGES AND AGREES THAT (I) SELLER HAS NEVER OCCUPIED THE

PROPERTY AND, AS SUCH, SELLER IS NOT VESTED WITH KNOWLEDGE OF THE

PROPERTY ORDINARILY EXPECTED OF A SELLER OF RESIDENTIAL PROPERT
Y,

AND (II) BUYER WILL BE CONCLUDING THE PURCHASE OF THE PROPERTY BAS
ED

50LELY UPON BUYER'S OWN INSPECTIONS AND INVESTIGATIONS OF THE

PROPERTY, AND ON AN "AS-IS, WHERE-IS" BASIS, WITH ALL FAULTS, LATENT

AND PATENT. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, BUYER

ACKNOWLEDGES AND AGREES THAT NEITI~R SELLER NOR ANY OF SELLER' S

AGENTS OR REPRESENTATNES HAS MADE, AND SELLER HEREBY EXPRESSLY

DISCLAIMS AND NEGATES, ANY REPRESENTATIONS OR WARRANTIES OF AN
Y

KIND WHATSOEVER, EITHER EXPRESS OR IMPLIED, ON WHICH BUYER IS

RELYING AS TO ANY MATTER CONCERNING THE PROPERTY. BUYER

ACKNOWLEDGES AND AGREES THAT (n ANY INFORMATION PROVIDED OR TO BE

PROVIDED WITH RESPECT TO THE PROPERTY BY OR ON BEHALF OF SELLER WAS

OBTAINED FROM A VARIETY OF SOURCES, (In SELLER HAS NOT MADE ANY

INDEPENDENT INVESTIGATION OR VERIFICATION OF SUCH INFORMATION, (III}

ALL SUCH INFORMATION HAS BEEN AND SHALL BE PROVIDED SOLELY AS AN

ACCOMMODATION TO BUYER, (IV} SELLER MAKES NO REPRESENTATIONS OR

WARRANTIES AS TO THE ACCUR.A,CY, TRUTHFULNESS OR COMPLETENESS OF

SUCH INFORMATION, AND (V) SELLER IS NOT, AND SHALL NOT BE, LIABLE O
R

BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENT,

REPRESENTATION OR INFORMATION PERTAINING TO THE PROPERTY, OR THE

CONDITION THEREOF, FURNISHED BY OR ON BEHALF OF SELLER OR ANY

CONSULTANT, ADVISOR, ATTORNEY, REAL ESTATE BROKER, CONTRACTOR,

AGENT, EMPLOYEE, OR OTHER PERSON. BUYER HEREBY UNCONDI'I~ONALLY

AND IRREVOCABLY WAIVES ANY AND ALL ACTUAL OR POTENTIAL CLAIMS OR

RIGHTS AGAINST SELLER AND EVERY ENTITY AFFILIATED WITH SELLER AND

ALL OF ITS AND THEIR RESPECTIVE PARTNERS, MEMBERS, MANAGERS,

SUBSIDIARIES, AFFILLATES, OFFICERS, DIRECTORS, SHAREHOLDERS,

EMPLOYEES, AGENTS, ATTORNEYS AND INDEPENDENT CONTRACTORS AND THE

SUCCESSOR OF EACH AND EVERY ONE OF THEM (COLLECTIVELY, THE "SELLER

PARTIES") .ARISING OUT OF THE INACCURACY OR INCOMPLETENESS OF ANY

MATERIALS SO FURNISHED, ARISING OUT OF ANY ALLEGED DUTY OF THE

SELLER PARTIES TO ACQUIRE, SEEK OR OBTAIN SUCH MATERIALS, ARISING OUT

OF OR IN CONNECTION WITH THE ENVIRONMENTAL CONDITION OF THE

PROPERTY AND ANY AND ALL ACTUAL OR POTENTIAL CLAIMS OR RIGHTS

BUYER MIGHT HAVE REGARDING ANY FORM OF REPRESENTATION OR

WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR TYPE, RELATING TD THE

PROPERTY. SUCH WAIVER IS ABSOLUTE, COMPLETE, TOTAL AND UNLIMITED IN

ANY WAY.

4. $uver's Remedies. If the transaction contemplated by the Agreement is not

consummated by the Closing Date because of a default hereunder on the part of Seller, then

IIuye~r's sole and ~xclu~ive remedy by z~easc~~ of such ti~f~ult ~iy el~~r shall ta~'tt~ te~t~ the

Agreement, in which ~:ve~tt neither Party shall have any ~urCher rights., duties ar c~bligati~ns under

the Agreement and the Deposit shall be returned to Buyer Buyer hereby e~cpres~ly v+r~ar vas any

1481422.2
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and all rights to claim specific performance of the Agreement and to record a lis pendens upon

the Property. If the consummation of the transaction hereunder shall have occurred, Seller shall

have no liability to Buyer (and Buyer shall make no claim against Seller) for a breach of any

alleged representation or warranty, failure to disclose, or any other covenant, agreement or

obligation of Seller, or for indemnification under the Agreement or any document executed by

Seller in connection with the Agreement. The provisions of this Section 4 shall survive the

Close Of Escrow and any earlier termination of the Agreement

5. ~+~nfident~t. Buyer shall not disclose or permit to be disclosed to any third party,

the terms or existence of the Agreement or the underlying transaction, any of the reports or any

-other documentation or information provided to or obtained by Buyer which relate to the

Property (collectively, the "Confidential Information") in any way without Seller's prior

written consent, which may be granted or withheld (i) in Seller's sole and absolute discretion

prior to the Close Of Escrow, or (ii) in Seller's reasonable discretion after the Close Of Escrow.

Notwithstanding the foregoing, Buyer shall have a right to disclose the Confidential Information:

(i) to Buyer's lenders, accountants, employees, attorneys and other agents upon whom Buyer will

rely upon or consult with in making acquisition decisions in connection with the transaction

contemplated herein, provided that (A) such parties have been advised of the confidential nature

of the same and Buyer shall be responsible for such parties' breach of the confidentiality

restrictions set forth herein, and (B) all such Confidential Information shall be used by such

parties solely in connection with the transaction contemplated hereby; and (ii) if obligated by law

or legal process to make such disclosure, in which case Buyer shall provide Seller with written

notice prior to any such disclosure. The provisions of this Section 5 shall survive the Close Of

Escrow and any earlier termination of the Agreement.

6. Miscellaneous. The Agreement may be amended or modified only by a written

instrument executed by both Buyer and Seller. The Agreement shall be interpreted and enforced

pursuant to the laws of the State of California and the United States of America including the

Banl~uptcy Code, Title 11, United States Code. The Bankruptcy Court shall have sole and exclusive

jurisdiction to interpret and enforce the terms of the Agreement and the Parties hereby consent and

submit to such exclusive jurisdiction. The Agreement may be executed in counterparts, each of

which shall be deemed an original, and all of which, taken together, shall constitute one and the

same instrument. In order to expedite matters, electronic signatures may be used in place of

original signatures on the Agreement. The Parties intend to be bound by the signatures on the

electronic document, and hereby waive any defenses to the enforcement of the terms of the

Agreement based on the use of an electronic signature; provided, however, that the Parties

hereby agree to execute and provide to each other original signatures, upon request made by

either Party to the other. The invalidity or unenforceability of any one or more of the provisions

of the Agreement shall not affect the validity of enforceability of any of the other provisions of

the Agreement. The exhibits and schedules attached hereto are hereby incorporated by reference

herein.

[Signature Page Follows]

1481422.2
-3-
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IN WITNESS WHEREOF, Seller and Buyer have executed this Addendum as of the

respective dates set forth below.

SELLER:

BISHOP WHITE INVESTMENTS, LLC

a Delaware limited liability company

By:
N Frederick Chin
'I`itle: Chi€# Executive UfFicer_

Date: 7/20118

AGIVLEED Al'~~ AC+~EP"fiED $Y:

BITYER:

JAIME GILINSKI AND/OR ASSIGNEE

By. .1~~~ Dam: AUgUSt 13, 2018 ~ 2:17 PM PDT

N~~Lle: 
JAIME GILINSKI AND/OR ASSIGNEE

Title:

1481422.2
-4-
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~ C 9 L 1 P O R N i A 
BUYER COUNTER OFFER No. 1~ ASSQCIATION

_̀~ O F REALTORS ̀~' 
(C.A.R. Form BCO, 11114)

Date July 24, 2018
This is a counter offer to the: ~ Seller Counter Offer No. 1 , ❑Seller Multiple Counter Offer No. _ , ❑ or Other ("Offer"),
dated , on property known as 805 NIMES PLACE, LOS ANGELES, CA 90077 ("Property"),
between JAIME G/LINSKI AND/OR ASSIGNEE ("Buyer') and BISHOP WHITE INVESTMENTS LLC ("Seller").

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

A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.

B. Unless otherwise agreed in writing, down payment and loan amounts) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS: (11 Seller's Counter Offer #1 dated 07/20/2018 to be extended through 07/25/2018.

(2) Purchase price to be $28,000,000.

(3) Initial Deposit to be 3% of purchase price.

(4) Buyers due diligence and investigations to be 30 days.

D. The following attached addenda are incorporated into this Buyer Counter offer: ~ Addendum No.

❑ ❑

2. EXPIRATION: This Buyer Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:

A. Unless by 5:OOpm on the third Day After the date it is signed in paragraph 3 (if more than one signature then, the last signature
date)(or by ❑ AM ❑ PM on (date)) (i) it is signed in paragraph 4 by Seller and (ii) a copy of the signed
Buyer Counter Offer is personally received by Buyer or ,who is
authorized to receive it.

OR B. If Buyer withdraws it in writing (CAR Form WOO) anytime prior to Acceptance

3. OFFER~'StPfiRt~M4~C#CES THIS COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A COPY.

Buyer I ~,(~~ _ ~~ JAIME GILINSKI AND/OR ASSIGNEE Date ~~z 5/2018

Buyer Date

4:42: 9 E

4. ACCEPTANCE: I/WE accept the above Buyer Counter Offer (If checked] SUBJECT TO THE ATTACHED COUNTER OFFER)
a d~~ receipt of a Copy. 

7/27/201g 6.34:15 
~~T PMS II ~' -____ BISHOP WHITE INVESTMENTS LLC Date -Time

S ~~cnFoomo~nen~ Date Time ~ AM/ e PM

CONFIRMATION OF ACCEPTANCE:

( / ) (Initials) Confirmation of Acceptance: A Copy of Signed Acceptance was personally received by Buyer or Buyer's
authorized agent as specified in paragraph 2A on (date) at ❑ AM/ ❑ PM. A binding Agreement is created
when a Copy of Signed Acceptance is personally received by Buyer or Buyer's authorized agent whether or not confirmed in
this document.

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

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

This forth is made available to real estate professionals through an agreement with a purchase from the Calitomia Association of REALTORSQII. It is not intended to itlentify the user as a REALTOR.
REALTORS is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS who subscribe to its Code of Ethics.

Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, INC.

" a subsidiary of the California Association o(REALTORS~
525 South Virgil Avenue, Los Angeles, California 90020

BCO 11114 (PAGE 1 OF 1)
BUYER COUNTER OFFER IBCO PAGE 1 OF 1

~w
awarvum

Hil[ou &Hyland, 250 N. Canon Dr. Beverly Hills CA 90210 Phone: (310)27&3711 Fax: 805 Nimes Place
Jonathan Nash Produced with zipFortn~ by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zioLoaix.com
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~~ CALIFORNIA

~~ A S S U L I A T I O N SELLER MULTIPLE COUNTER OFFER No.
~~ O F lk E A L T O R S ~' (C.A.R. Forth SMCO, Revised 12/15)

Date 07/27/2018
This is a counter offer to the: ❑Purchase Agreement, Q Other Buver Counter #1 ("Offer"),
dated 07/24/2018 , on property known as 805 Nimes Place, Los Ange/es, CA 90077 ("Property"),
between Jaime Gilinski and/orAssignee ("Buyer")
and BISHOP WHITE INVESTMENTS LLC, a Delaware limited liability ("Seller").

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:
A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are exGuded from the final agreement unless

specifically referenced for inclusion in paragraph 1C of this or another Counter Offer.
B. Unless othervvise agreed in writing, down payment and loan amounts) will be adjusted in the same proportion as in the original Offer.
C. OTHER TERMS: Buyer Counter Offer 1 Dated July 24th, 2018 to be extended through July 27th, 2018.

Purchase Price to be $30,000,000.

D. The following attached addenda are incorporated into this Multiple Counter Offer: Addendum No.

❑ ❑
2. BINDING EFFECT: Seller is making Multiple Counter Offers to other prospective Buyers on terms that may or may not be the same as in this

Multiple Counter Offer. This Multiple Counter Offer does not bind Seller and Buyer unless ~J( of the following occur in the times specified below:
Seller signs in paragraph 5, Buyer signs in paragraph 7, Seller signs in paragraph 8, and Buyer receives a copy of the Multiple Counter Offer with
all of the signatures. (Note: Prior to the completion of ~ of the foregoing, Buyer and Seller shall have no duties or obligations for the purchase or
sale of the Property.)

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

❑ AM ❑ PM on (Date)), (i) it is signed in paragraph 7 by Buyer, and (ii) a copy of the Multiple Counter
Offer signed by Buyer is personally received by Seller or ,who is authorized to receive it;

4. MARKETING TO OTHER BUYERS: Seller has the right to continue to offer the Property for sale. Seller has the right to accept any other offer
received, prior to Seller selection of this Multiple Counter Offer.

5. / ~~Vfi~I~S THIS MULTIPLE COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A COPY. 
7/z7~z018

/j~ ~__...,_ BISHOP WHITE INVESTMENTS LLC, a Delaware Date

~̂/27FDF99019284D7... ~8t2

6. ACCEPTANCE OF SELLER MULTIPLE COUNTER OFFER: Buyer's acceptance of this Seller Multiple Counter Offer shall be deemed revoked and
the deposit, if any, shall be returned to Buyer unless by 5:OOPM on the fourth Day After the date Seller signs in paragraph 5 (if more than one Seller,
then the last date) (or by ❑ AM ❑ PM on (Date) (i) it is signed in paragraph 8 by Seller, and (ii) a copy of this
Seller Multiple Counter Offer signed by Seller in paragraph 8 is personally received by Buyer or who is
authorized to receive it.

7. ACCEPTANCE: Buyer accepts the above Multiple Counter Offer (If checked ❑SUBJECT TO THE ATTACHED COUNTER OFFER
# )and acknowledges receipt of a Copy.

Jaime Gilinski and/or Assignee Date Time ~ AM ~ PM

Date Time ❑ AM ❑ PM

8.
SELECTION OF ACCEPTED MULTIPLE COUNTER OFFER: By signing below, Seller accepts this Multiple Counter Offer. NOTE TO SELLER: Do
NOT sign in this box until after Buyer signs in paragraph 7.

BISHOP WHITE INVESTMENTS LLC, a Delaware D8t2 Time ❑ AM ❑ PM

Date Time ❑ AM ❑ PM

( / ) (Initials) Confirmation of Acceptance: A Copy of the Signed Seller Selection was personally received by Buyer or Buyer's
authorized agent on (date) at ❑ AM ~ PM. A binding Agreement is created when a Copy
of the Signed Seller Selection is personally received by Buyer or Buyer's authorized agent whether or not confirmed in this document

8 2015, Cal'rfomia Association of REALTORS~1, Inc.
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

Published and Distributed by
REAL ESTATE BUSINESS SERVICES, INC.
a subsidiary of the Calrfomia Association of REALTORS ~

0 525 South Vrgil Avenue, Los Angeles, Cal'rfomia 90020 ~

SMCO REVISED 72/75 (PAGE 1 OF 1) ~~'~''^
OFFER (SMCO PAGE 1 OF 1

34:1'

Compass, 9454 Wilshire Boulevard Beverly Hills CA 90212 Phone: 310.9263777 Fax: 310.230.5478 805 Nimes
Tomer Fridman Produced with zipForm~ by zipLogix 18070 FiTleen Mile Road, Fraser, Michigan 48026 w~n~w.zioLoaix m
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,~ CAL 1 F C7 R N 1 A 
BUYER COUNTER OFFER No. 2

~ ASSOCIATION

_I~ O F .REALTORS ̀°' 
(C.A.R. Forth BCO, 11 H4)

Date August 3, 2018
This is a counter offer to the: ❑Seller Counter Offer No. _ , 0 Seller Multiple Counter Offer No. 1 , ❑ or Other ("Offer"),
dated July 27, 2018 , on property known as 805 NIMES PLACE, LOS ANGELES, CA 90077 ("Property"),
between JA1ME GILINSKI AND/OR ASSIGNEE ("Buyer') and BISHOP WHITE INVESTMENTS LLC ("Seller").

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

A. Paragraphs in the Offer that require initials by all parties, but are not initialed by ali parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.

B. Unless otherwise agreed in writing, down payment and loan amounts) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS: (1) Seller's Multivle Counter Offer #1 dated 07/27/2018 to be extended through 08/03/2018.

(2) Purchase price to be $28,100,000.

(3) Initial Deposit to be 3% of purchase price.

D. T❑he following attached addenda are incorporated into this Buyer Counter offer: ~ Addendum No.

2. EXPIRATION: This Buyer Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:

A. Unless by 5:OOpm on the third Day After the date it is signed in paragraph 3 (if more than one signature then, the last signature
date)(or by 6:00 ❑ AM 0 PM on 08/06/2018 (date)) (i) it is signed in paragraph 4 by Seller and (ii) a copy of the signed
Buyer Counter Offer is personally received by Buyer or JONATHAN NASH who is
authorized to receive it.

OR B. If Buyer withdraws it in writing (CAR Form WOO) anytime prior to Acceptance.

3. OFFER:

Buyer _
Buyer _

COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A COPY.

JAIME GIL/NSK/ AND/OR ASSIGNEE Date8~4/2018 2:22:57

Date

4. ACCEPTANCE: I/WE accept the above Buyer Counter Offer (If checked ~] SUBJECT TO THE ATTACHED COUNTER OFFER)
and g~ieceipt of a Copy.

8/9/2018 10:47:47 P PDT
Sell r1~._ BISHOP WHITE INVESTMENTS LLC Date Time ~ AM/ ~ PM
Sell r ~ Date Time AM! PM

CONFIRMATION OF ACCEPTANCE:

( / ) (Initials) Confirmation of Acceptance: A Copy of Signed Acceptance was personally received by Buyer or Buyer's
authorized agent as specified in paragraph 2A on (date) at ❑ AM/ ❑ PM. A binding Agreement is created
when a Copy of Signed Acceptance is personally received by Buyer or Buyer's authorized agent whether or not confirmed in
this document.

~ 2014, Calrfomia Asso~ation of REALTORS, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauNorized distribution, display and reproduction of this forth, or any portion thereof, by
photocopy machine or any other means, inducting facsimile or computerized formats.

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

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

Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, INC.

" a subsidiary of fhe California Association of REALTORSO
525 South Virgil Avenue, Los Angeles, Cal'rfomia 90020

AM

BCO 17114 (PAGE 1 OF 1) ~w
BUYER COUNTER OFFER BCO PAGE 1 OF 1 ~°"""'"""

Hilroo &Hyland, 250 N. Canon Da Beverty Hills CA 90210 Phone: (310)278-3311 Fax'. 805 Nimes Place
Jooarhan Nash Produced with zipFortr~ by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zjpL~gix.com
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~'~ CALIFORNIA SELLER COUNTER OFFER No. 2
~~ A S S O C I A T 1 fJ N May not be used as a multiple counter offer.

~~ O F R E A L T O R S 
(C.A.R. Form SCO, 11174)

Date Au4ust 6, 2078

This is a counter offer to the: ❑Purchase Agreement, ~ Buyer Counter Offer No. 2 , or ❑Other ("Offer'),
dated August 3, 2018 , on property known as 805 Nimes Place, Los An_geles, CA 90077 ("Property"),
between Jaime Gilinski and/orAssignee ("Buyer")
and 81SHOP WHITE INVESTMENTS LLC, a Delaware limited IiabilitY ("Seller").

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:
A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final

agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.
B. Unless otherwise agreed in writing, down payment and loan amounts) will be adjusted in the same proportion as in

the original Offer.

C. OTHER TERMS: 1. Buyer Counter offer #2 dated 8/3/2018 to be extended through 8/6/2018.

2. Purchase price to be $29,000,000

3. Deposit to be 3% of purchase price.

4. Buyer's inspection due dili_gence contin_gency to be 25 days.

D. T❑he following attached addenda are incorporated into this Seller Counter offer: ~ Addendum No.

2. EXPIRATION: This Seller Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:
A. Unless by 5:OOpm on the third Day After the date it is signed in paragraph 4 (if more than one signature then, the last signature

date)(or by 6 ❑ AM ~ PM on 08/08/2018 (date)) (i) it is signed in paragraph 5 by Buyer and (ii) a copy of the signed Seller
Counter Offer is personally received by Seller or Tomer Fridman ,who is authorized to receive it.

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

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

4. OF °9~.~LL~~MAKES THIS COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT F Cp PY.
Se e~_ BISHOP WHITE INVESTMENTS LLC,a Dat~~~Z018 4:58:12 Pr

Date

5. ACCEPTANCE: I/WE accept the above Seller Counter Offer (If checked ~] SUBJECT TO THE ATTACHED COUNTER OFFER)
and acknowledge receipt of a Copy.
Buyer ~~ Jaime Gilinski and/or Assignee 

DateAugust 15 , T2~~8 ~ 1 ~~ P~

Buyer Date Time ~AM/~ PM

CONFIRMATION OF ACCEPTANCE:

~ / ) (Initials) Confirmation of Acceptance: A Copy of Signed Acceptance was personally received by Seller, or Sellers
authorized agent as specified in paragraph 2A on (date) at ❑ AM/ ❑ PM. A binding Agreement is
created when a Copy of Signed Acceptance is personally received by Seller or Seller's authorized agent whether or not
confirmed in this document.

m 2014, California Association of REALTORS, Inc.
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS.IF YQU DESIRE LEGAL OR TAXADVICE, CONSULTAN APPROPRIATE PROFESSIONAL.

~ Published and Distributed by:
N REAL ESTATE BUSINESS SERVICES, INC.

a subsidiary of the Calitomia Association of REALTORSO /\̂
~ ~ 525 South Yrgil Avenue, Los Angeles, Calrfomia 90020 ~(_~

SCO 11174 (PAGE 1 OF 1) V
SELLER COUNTER OFFER (SCO PAGE 1 OF 1) ~~~~ry

Compass, 9454 Wilshve Boulevard Beverly Hills CA 90212 Phone: 310.9263777 Fax: 310.230.5476 805 Nimes
Tourer Fridmeo Produced with zipForm~ by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zioLoaix.com
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~- CAL 1 F O Ii N I 9 
BUYER COUNTER OFFER No. 3

~ ASSOCIATION
~ C.A.R. Form BCO, 11/14
I~ OF REALTORS'' ( ~

Date Au_4ust 9, 2018
This is a counter offer to the: Q Seller Counter Offer No. 2 , Q Seller Multiple Counter Offer No. _ , ❑ or Other ("Offer'),
dated Au4ust 6, 2018 , on property known as 805 NIMES PLACE, LOS ANGELES, CA 90077 ("Property"),
between JAIME GILINSK/ AND/OR ASSIGNEE ("Buyer") and BISHOP WHITE INVESTMENTS LLC ("Seller").

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

A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1 C of this or another Counter Offer or an addendum.

B. Unless otherwise agreed in writing, down payment and loan amounts) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS:

j1) SELLER'S COUNTER OFFER #2 DATED 08/06/2018 TO BE EXTENDED THROUGH 08/09/2018

j2) PURCHASE PRICE TO BE $28,100,000

(3) INITIAL DEPOSIT TO BE 3% OF PURCHASE PRICE

(4) PHYSICAL INSPECTION CONTINGENCY TO BE 17 DAYS

(5) COURT APPROVAL NOT SUBJECT TO OVERBID

D. T❑he following attached addenda are incorporated into this Buyer Counter offer: ~ Addendum No.

2. EXPIRATION: This Buyer Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:

A. Unless by 5:OOpm on the third Day After the date it is signed in paragraph 3 (if more than one signature then, the last signature
date)(or by 6:00 ❑ AM Q PM on 08/10/2018 (date)) (i) it is signed in paragraph 4 by Seller and (ii) a copy of the signed
Buyer Counter Offer is personally received by Buyer or JONATHAN NASH ,who is
authorized to receive it.

OR B. If Buyer withdraws it in writing (CAR Form WOO) anytime prior to Acceptance.

3. OFFER:

Buyer _
Buyer _

OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A COPY.

JAIME G/L/NSKI AND/OR ASSIGNEE Date 8~9~2018 3

Date

18:50 Pr

4. ACCEPTANCE: IIWE accept the above Buyer Counter Offer (If checked ~ SUBJECT TO THE ATTACHED COUNTER OFFER)
a ~w~dge receipt of a Copy.

I~_ BISHOP WHITE INVESTMENTS LLC Date8~9~2018 3 :~~~34 PM TAM/ PM
S Iler27rereeoaeae~ez_. Date Time ~ AM/ e PM

IR N OF ACCEPTANCE:

JN J ~ ) (Initials) Confirmation of Acceptan e•qC of gi n dAcceptance was personally received by Buyer or Buyer's
'z as specified in paragraph 2A on (date) ~~9~zg~~ 4' z~'~9 ~t~ ~~T ❑AM/~ PM. A binding Agreement is created

when a Copy of Signed Acceptance is personally received by Buyer or Buyer's authorized agent whether or not confirmed in
this document.

8 2014, California Association of REALTORS, Inc. United States copyright law (fiUe 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this forth, ar any portion thereof, by
photocopy machine or any other means, including facsimile or computerized formats.

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

This forth is made available to real estate professionals through an agreement with or purchase from the California Association of REAL70RS~. It is not intendetl to identity the user as a REALTOR.
REALTORS is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REAL70RS~ who subscribe to its Code of Ethics.

~ Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, INC.

" a subsidiary of the California Association of REALTORSO
~ ~ 525 South Virgil Avenue, Los Angeles, Cal'rfomia 90020

BCO 11114 (PAGE 1 OF 1) ~~
BUYER COUNTER OFFER BCO PAGE 1 OF 1 '°"`°~""""

Hilton &Hyland, 250 N. Canon Dr. Beverly Hills CA 90210 Phone: (310)27 3311 Fax: 805 Nimes Place
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FIRST AMENDMENT TO VACANT LAND PURCHASE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS 

 
 THIS FIRST AMENDMENT TO VACANT LAND PURCHASE AGREEMENT AND 
JOINT ESCROW INSTRUCTIONS (this Amendment e and entered into as of this 
26 th day of September, 2018 by and between BISHOP WHITE INVESTMENTS, LLC, a 
Delaware limited liability company Seller JAIME GILINSKI, an 

Assignor Assignee , on 
the other hand.  Seller, Assignor and Assignee shall be referred to herein sometimes collectively 
to as the Parties  Party  
 

RECITALS 
 
 WHEREAS, Seller and Assignor are parties to that certain Vacant Land Purchase 
Agreement and Joint Escrow Instructions dated July 15, 2018 (together with Addendum No. 1 
incorporated therein), as supplement and modified by that certain Seller Counter-Offer #1 dated 
July 20, 2018 (together with Addendum No. 1 incorporated therein), that certain Seller Multiple 
Counter Offer #1 dated July 27, 2018, that certain Seller Counter-Offer #2 dated August 6, 2018, 
that certain Buyer Counter-Offer #1 dated July 24, 2018, that certain Buyer Counter-Offer #2 
dated August 3, 2018, that certain Buyer Counter-Offer #3 dated August 9, 2018, and that certain 
Extension of Time Addendum executed by Assignor on August 21, 2018 and by Seller on 
August 24, 2018 (collectively, Agreement purchase and sale of the property 
located at 805 Nimes Place, Los Angeles, California 90077 ( Property  
 
 WHEREAS, Assignor failed to waive all Buyer contingencies under the Agreement prior 
to the applicable contingency removal date and, as a result, Seller served Assignor with a Notice 
to Buyer to Perform on or about September 16, 2018 (the Notice to Perform ; 
 
 WHEREAS, Assignor has not waived all Buyer contingencies under the Agreement 
within two days following its receipt of the Notice to Perform and, therefore, Seller has the right 
to terminate the Agreement; 
 

WHEREAS, the Parties desire to keep the Agreement in effect, provided certain terms 
and conditions thereof are amended, all as set forth below in more detail;  

 
WHEREAS, Assignor desires to assign all of its rights, title and interests in and to the 

Agreement and the Property to Assignee, and Assignee desires to assume all such rights, title and 
Assignment  

 
WHEREAS, each capitalized term used in this Amendment and not defined in this 

Amendment shall have the meaning ascribed to it in the Agreement. 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the Parties hereby agree that the terms and conditions of the 
Agreement are amended as follows: 
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AGREEMENT 
 

1. Purchase Price Credit.  Assignor has identified certain potentially concerning issues 

Concerns  
 

(i) pending litigation between a neighboring property owner and a prior 
owner of the Property, filed in the Superior Court of California under case number 

Litigation  
 
(ii) certain matters set forth in that certain Construction Support and 

Coordination Agreement dated as of May 31, 2017 and recorded in the official records of 
Support 

and Coordination Agreement  
 
(iii)  certain permits and approvals for construction of improvements upon the 

Expiring Permits  
 

Concerns, Seller shall credit Buyer through escrow at the Close of Escrow with Three Million 
Purchase Price Credit  

 
2. The Closing Date.  The Closing Date shall be the date that is fifteen (15) days after the 
Bankruptcy Court  Sale Order approving the sale of the Property pursuant to the 
Agreement as amended by this Amendment (or the first business day thereafter if such fifteenth 
day is not a business day); provided, however, if the Sale Order is not entered by October 31, 

Outside Sale Order Date minate the 
Agreement as amended by this Amendment
without limitation, the Amendment Consideration (as defined below)) shall be returned to Buyer 
and Seller shall not have any right to object to such termination or refund to Buyer under 
Paragraph 19G of the Agreement.  Seller shall not have any right to extend the Closing Date or 

obligations under the Agreement as amended by this Amendment shall be contingent upon the 
Sale Order being entered by the Bankruptcy Court on or before October Sale 
Order Contingency   Notwithstanding the foregoing or anything to the contrary in this 
Amendment, Seller shall not have any right to terminate the Agreement as amended by this 
Amendment due to the failure of the Sale Order Contingency if such failure is the result of Seller 
failing to take reasonable action to satisfy the Sale Order Contingency by the Outside Sale Order 
Date.  The Sale Order shall be consistent in all material respects with the form attached hereto as 
Exhibit A.   
 
3. Waiver of Contingencies.  The Parties acknowledge and agree that (i) the Close of 
Escrow under the Agreement as amended by this Amendment remains contingent upon the 
simultaneous Close of Escrow under that certain California Residential Purchase Agreement and 

Nightingale Agreement
by and between Bluff Point Investments, 
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purchase and sale of that certain property located at 9212 Nightingale Drive, Los Angeles, 
Nightingale Closing Contingency

Contingency and the Sale Or
obligations under the Agreement as amended by this Amendment and can only be waived if both 
Buyer and Seller agree to such waiver in writing.  Buyer hereby waives all of its contingencies 
under the Agreement, other than (I) the Nightingale Closing Contingency, (II) Sale Order 
Contingency, and (III) 

it (including, 
without limitation, the Amendment Consideration) shall be non-refundable to Buyer under any 
circumstances unless Close of Escrow fails to occur as a result of (a) the failure of the Sale Order 
Contingency, or the failure of the Nightingale C

contingency failure is not the result of any Buyer Act or Omission (as defined below), or (b) a 
material breach of S
Buyer Act or Omission

results in the failure of a contingency to the Close of Escrow including, by way of example and 
not limitation, the Close of Escrow under the Nightingale Agreement cannot occur by the 

Company cannot issue the Title Policy to Buyer because the Buyer has failed to satisfy the Title 
Buyer hereby acknowledges that it has 

received, prior to the date hereof, all the statutory and other disclosures required to be delivered 
by Seller to Buyer pursuant to Paragraphs 12A, 13D and 13E of the Agreement.  
Notwithstanding the foregoing or anything to the contrary in this Amendment, nothing contained 
in this Amendment shall be deemed to waive or limit either (1) 
Paragraph 14 of the Agreement, or (2) 
Paragraphs 14 and/or 
(including, without limitation, the Amendment Consideration) in connection with any such 
cancellation by Buyer pursuant thereto, and all such rights are hereby expressly reserved.   
 
4. Consideration for Amendment.  As partial consideration for Seller not terminating the 
Agreement pursuant to the Notice to Perform (which Seller hereby withdraws and agrees shall be 
deemed null and void and of no force or effect) and agreeing to the Purchase Price Credit and the 
extension of the Closing Date in accordance with this Amendment, Buyer shall, within five (5) 
business days following the mutual execution and delivery of this Amendment, deposit One 
Million Six Hundred Sixty-Seven Thousand Dollars ($1,667 Amendment 
Consideration
Amendment Consideration is deemed fully earned by Seller as of the mutual execution and 
delivery of this Amendment and shall be non-refundable to Buyer under any circumstances, 
unless the Close of Escrow fails to occur as a result of (a) the failure of the Sale Order 
Contingency, or the failure of the 

to Buyer without exception for mechanics liens and such 
contingency failure is not the result of any Buyer Act or Omission, or (b) a material breach of 

Escrow, the Amendment Consideration shall be applied towards payment of the Purchase Price.  
Accordingly, if the Close of Escrow fails to occur by the Closing Date for any reason other than 
(i)  obligations under the Agreement as amended by this 

DocuSign Envelope ID: F9965AE2-C466-4FE6-B1CF-53916F7DDF63Case 17-12560-KJC    Doc 2691-2    Filed 09/28/18    Page 33 of 43



 

4 
1541563.6 

Amendment, or (ii) the failure of the Nightingale Contingency, or the failure of the Sale Order 
Contingency, or the Title Com
exception for mechanics liens, and such contingency failure is not the result of any Buyer Act or 
Omission, then Escrow is hereby irrevocably authorized and instructed to release the 
Amendment Consideration to Seller, unless, however Buyer cancels the Agreement as amended 

 19B(3) 
itation, the 

Amendment Consideration) shall be returned to Buyer. 
 
5. General Release of Claims and Indemnity.   
 

5.1. EFFECTIVE AS OF THE CLOSE OF ESCROW UNDER THE AGREEMENT 
AS AMENDED BY THIS AMENDMENT, BUYER HEREBY RELEASES, DISCHARGES 
AND FOREVER ACQUITS SELLER AND EVERY ENTITY AFFILIATED WITH SELLER 
AND ALL OF ITS AND THEIR RESPECTIVE PARTNERS, MEMBERS, MANAGERS, 
SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS, SHAREHOLDERS, 
EMPLOYEES, AGENTS, ATTORNEYS AND INDEPENDENT CONTRACTORS AND THE 
SUCCESSOR OF EACH AND E SELLER 
PARTIES
AND EXPENSES WHICH BUYER MAY SUFFER OR INCUR RELATING TO THE 
PROPERTY, SPECIFICALLY INCLUDING, AND NOT BY WAY OF LIMITATION, 
DEMANDS, CLAIMS, LIABILITIES, OBLIGATIONS, COSTS AND EXPENSES ARISING 
OUT OF OR OTHERWISE RELATING TO (I) THE CONDITION OF THE PROPERTY, (II) 
THE LITIGATION, (III) THE SUPPORT AND COORDINATION AGREEMENT, AND (IV) 
THE EXPIRING PERMITS.  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN 
THIS AMENDMENT, THE FOREGOING RELEASE AND WAIVER SHALL NOT APPLY 
TO ANY CLAIMS ARISING FROM FRAUD OR INTENTIONAL MISREPRESENTATION 
BY ANY OF THE SELLER PARTIES. 

 
5.2. AS PART OF THE PROVISIONS OF THIS SECTION, BUT NOT AS A 

LIMITATION THEREON, BUYER HEREBY AGREES, REPRESENTS AND WARRANTS 
THAT THE MATTERS RELEASED HEREIN ARE NOT LIMITED TO MATTERS WHICH 
ARE KNOWN OR DISCLOSED, AND BUYER HEREBY WAIVES ANY AND ALL 
RIGHTS AND BENEFITS WHICH IT NOW HAS, OR IN THE FUTURE MAY HAVE 
CONFERRED UPON IT, BY VIRTUE OF THE PROVISIONS OF FEDERAL, STATE OR 
LOCAL LAWS, RULES OR REGULATIONS, INCLUDING WITHOUT LIMITATION, 
SECTION 1542 OF THE CIVIL CODE OF THE STATE OF CALIFORNIA OR ANY 
SIMILAR STATUTE, LAW, RULE OR REGULATION OF ANY OTHER STATE.  BUYER 
ACKNOWLEDGES THAT SECTION 1542 OF THE CIVIL CODE OF THE STATE OF 
CALIFORNIA PROVIDES AS FOLLOWS: 

 

CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
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IN THIS CONNECTION AND TO THE FULLEST EXTENT PERMITTED BY LAW, 
BUYER HEREBY AGREES, REPRESENTS AND WARRANTS THAT BUYER REALIZES 
AND ACKNOWLEDGES THAT FACTUAL MATTERS NOW UNKNOWN TO BUYER 
MAY HAVE GIVEN OR MAY HEREAFTER GIVE RISE TO CAUSES OF ACTION, 
CLAIMS, DEMANDS, DEBTS, CONTROVERSIES, DAMAGES, COSTS, LOSSES AND 
EXPENSES WHICH ARE PRESENTLY UNKNOWN, UNANTICIPATED AND 
UNSUSPECTED, AND BUYER FURTHER AGREES, REPRESENTS AND WARRANTS 
THAT THE WAIVERS AND RELEASES HEREIN HAVE BEEN NEGOTIATED AND 
AGREED UPON IN LIGHT OF THAT REALIZATION AND THAT BUYER 
NEVERTHELESS HEREBY INTENDS TO RELEASE, DISCHARGE AND ACQUIT THE 
SELLER PARTIES FROM ALL SUCH UNKNOWN CAUSES OF ACTION, CLAIMS, 
DEMANDS, DEBTS, CONTROVERSIES, DAMAGES, COSTS, LOSSES AND EXPENSES 
WHICH MIGHT IN ANY WAY BE INCLUDED IN THE WAIVERS AND MATTERS 
RELEASED AS SET FORTH IN THIS SECTION 5.  

5.3. THE PROVISIONS OF THIS SECTION 5 ARE A MATERIAL PORTION OF 
THE CONSIDERATION TO SELLER FOR THIS AMENDMENT.  SELLER HAS GIVEN 
BUYER MATERIAL CONCESSIONS REGARDING THIS TRANSACTION IN EXCHANGE 
FOR BUYER AGREEING TO THE PROVISIONS OF THIS SECTION.  BUYER HAS 
INITIALED THIS SECTION TO FURTHER INDICATE ITS AWARENESS AND 
ACCEPTANCE OF EACH AND EVERY PROVISION HEREOF.

_____________________ _____________________
ASSIGNOR’S INITIALS ASSIGNEE’S INITIALS

5.4. From and after the Close of Escrow, Buyer shall indemnify, defend and hold the 
Seller Parties harmless from and against any and all actions and/or claims alleging defaults under 
the Support and Coordination Agreement as a result of Buyer’s failure to perform its obligations 
accruing under the Support and Coordination Agreement from and after the Close of Escrow.

6. City Bonds; Cooperation.  Seller has posted bonds with certain public agencies in
connection with the development of the Property.  The Parties acknowledge and agree that
(i) Seller shall have the right, after the Closing, to pursue the cancellation of such bonds, and
(ii) Buyer shall reasonably cooperate with Seller’s efforts to cancel such bonds including,
without limitation, posting any replacement bonds that may be reasonably required by such
public agencies in connection with the cancellation of Seller’s bonds.  Pursuant to the terms of
the Agreement, the sale of the Property includes plans and permits.  Seller agrees to reasonably
cooperate with Buyer’s efforts to effect the transfer of such plans and permits to Buyer.

7. Assignment.  Assignor hereby assigns to Assignee (i) all of Assignor’s rights, title and
interests as “Buyer” under the Agreement as amended by this Amendment, and (ii) all funds now
on deposit with Escrow Holder to the account of Assignor.  Assignee hereby assumes all of
Assignor’s rights, title and interests as “Buyer” under the Agreement as amended by this
Amendment.  Accordingly, from and after the mutual execution and delivery of this Amendment,
Assignee shall constitute the “Buyer” under the Agreement as amended by this Amendment;
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Seller hereby consents to such assignment and assumption, however in no event shall such 
assignment reliev
this Amendment and Assignor and Assignee shall be jointly and severally liable therefor.  
 
8. Continuing Effect. Except as amended and modified by this Amendment, the terms of the 
Agreement shall remain unmodified and in full force and effect. 
 
9. Entire Agreement.  The Agreement, as amended by this Amendment, constitutes the 
entire and only operative agreement between the Parties with respect to the purchase and sale of 
the Property. 
 
10. Conflict.  If there is any inconsistency between the terms of this Amendment and the 
terms of the Agreement, the provisions containing such inconsistency shall first be reconciled 
with one another to the maximum extent possible, and then to the extent of any remaining 
inconsistency, the terms of this Amendment shall be controlling. 
 
11. Counterparts; Electronic Signatures.  This Amendment may be executed in multiple 
counterparts which, when signed by all Parties, shall constitute a binding agreement.  This 
Amendment may be executed by facsimile signature or by a .PDF sent by electronic mail, and 
that any electronically transmitted signature shall be binding upon the party providing such 

 
 

[The rest of this page is intentionally blank.  Signatures are on the next page.] 
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IN WITNESS WHEREOF, the Parties have executed this Amendment effective as of the 
date set forth above. 

SELLER: 

BISHOP WHITE INVESTMENTS, LLC, 
a Delaware limited liability company  

By:__________________________________ 
Frederick Chin, CEO 

ASSIGNOR: 

_____________________________________ 
JAIME GILINSKI, an individual 

ASSIGNEE: 

JGDB LLC,  
a Delaware limited liability company 

By:__________________________________ 
Name: ______________________________ 
Its:  _________________________________ 

Jaime Gilinski
Member
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Exhibit A 
 

Form of Sale Order 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

In re: 
 
WOODBRIDGE GROUP OF COMPANIES, 
LLC, et al.,1 
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered) 
 
Ref. Docket Nos.    
 

 
ORDER (I) AUTHORIZING THE SALE OF 805 NIMES PLACE, LOS ANGELES, 
CALIFORNIA PROPERTY OWNED BY THE DEBTORS FREE AND CLEAR OF 

LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING 
RELATED PURCHASE AGREEMENT; AND (III) GRANTING RELATED RELIEF 

Upon Motion 2 filed by the above-captioned debtors and debtors in 

Debtors Chapter 11 Cases

Sale  the Debtor 

Seller

Land

buildings located thereon and any other improvements and fixtures located thereon (collectively, 

Improvements Real Property

plans, permits and the tangible personal property and 

equipment remaining on the Real Property as of the date of the closing of the Sale (collectively, 

                                                 
1   
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Blvd #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 

2  Capitalized terms used but not defined herein have the meaning assigned to such terms in the Motion.  
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Personal Property Property

ther interests to JGDB 

LLC, a Delaware limited liability company Purchaser

pursuant to the terms and conditions of that certain Vacant Land Purchase Agreement and Joint 

Escrow Instructions dated as of July 15, 2018 (as may be amended, supplemented, or otherwise 

Purchase Agreement

Purchaser, a copy of which is attached as Exhibit 1 hereto; (ii) authorizing and approving the 

terms of the Purchase Agreement, and (iii) granting certain related relief; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334; and the Court having found that the legal and factual bases set forth in the 

Motion and the 

Nimes Place, Los Angeles, California Property establish good and sufficient cause exists for 

granting the Motion; and it appearing that the relief requested in the Motion is appropriate in the 

context of these Chapter 11 Cases and in the best interests of the Debtors and their respective 

estates, their creditors, and all other parties-in-interest; and it appearing that notice of the Motion 

was adequate and proper under the circumstances of these Chapter 11 Cases, and that no other or 

further notice need be given; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Purchase Agreement is authorized and approved in its 

entirety. 

3. Pursuant to sections 105 and 363 of the Bankruptcy Code, 

the Debtors are authorized, in their discretion and in the exercise of their 
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business judgment, to sell the Property pursuant to the Purchase 

Agreement free and clear of all liens (including, without limitation, 

mechanics liens and liens for unpaid HOA fees and assessments), claims 

(including, without limitation, claims for past due HOA fees and 

assessments), interests, and encumbrances, to perform all obligations 

under the Purchase Agreement (including payment of the Broker Fees and 

the Other Closing Costs out of the proceeds of the Sale), and to take any 

business judgment to effectuate closing of the Sale, and that any actions 

taken by the Debtors necessary or desirable to consummate such 

transactions prior to the entry of this Order are hereby ratified.  

4. The Debtors and any intermediary financial institution, title 

company, and closing attorney participating in the closings of the Sale are 

authorized to transfer title and deed property, and take any other actions as 

may be necessary to transfer ownership of the Property to the Purchaser.    

5. All persons and entities holding liens (including, without 

limitation, mechanics liens and liens for unpaid HOA fees and 

assessments), claims (including, without limitation, claims for past due 

HOA fees and assessments), interests or encumbrances with respect to the 

Property are hereby barred from asserting such liens, claims, interests or 

encumbrances against the Purchaser, its successors or assigns, or the 

Property.   
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6. All proceeds of the Sale (net of the Broker Fees and Other 

Closing Costs) shall be paid to the Debtors into the general account of 

Debtor Woodbridge Group of Companies, LLC, and such net proceeds 

shall be disbursed and otherwise treated by the Debtors in accordance with 

the Final Order on 

(I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 

Authorizing Debtors to (A) Obtain Postpetition Secured Financing, (B) 

Use Cash Collateral, (C) Grant Adequate Protection to Prepetition 

Secured Parties; (II) Modifying the Automatic Stay; (III) Scheduling a 

Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and 

(IV) Granting Related Relief [D.I. 724].  

7. The Debtors are authorized and empowered to pay the 

Compass in the amount of up to 1% of the gross sale proceeds and by 

to 2% of the gross sale proceeds. 

8. The Purchase Agreement is undertaken by the Debtors and 

Purchaser in good faith and that, pursuant to section 363(m) of the 

Bankruptcy Code, the reversal or modification on appeal of any sale 

consummated pursuant to the terms of this Order shall not affect the 

validity of such sale unless such sale was stayed pending appeal.  
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9. Filing of a copy of this Order in the county in which the 

Property is situated may be relied upon by all title insurers in order to 

issue title insurance policies on the Property. 

10. Any title insurer, escrow agent, or other intermediary 

participating in a closing of the Sale of the Property is authorized to 

disburse all funds at the closing of the Sale pursuant to the applicable 

settlement statement or escrow instructions provided by the parties to such 

Sale.  

11. The Debtors shall be authorized and empowered to take 

any necessary actions to implement and effectuate the terms of this Order.  

12. The terms and conditions of this Order shall be 

immediately effective and enforceable upon its entry notwithstanding any 

applicability of Bankruptcy Rule 6004(h). 

13. The terms and provisions of this Order and any actions 

taken pursuant hereto shall (i) survive entry of any order converting the 

them), and (ii) continue in this or any superseding case under the 

Bankruptcy Code of any of the Debtors. 

14. The provisions of this Order shall be binding upon the 

Debtors and their successors and assigns, including, without limitation, 

any trustee or other fiduciary hereafter appointed as legal representative of 

the Debtors or with respect to property of the estates of the Debtors, 
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whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or 

any subsequent chapter 7 case. 

15. Notice of the Motion as provided therein shall be deemed 

good and sufficient notice of such motion and to have satisfied 

Bankruptcy Rule 6004(a).  

16. This Court shall retain jurisdiction and power with respect 

to all matters arising from or related to the interpretation and 

implementation of this Order.  

 

Dated: ____________________, 2018 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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BROKER AGREEMENT  
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ADDENDUM TO RESIDENTIAL LISTING AGREEMENT 
FOR THE PROPERTY LOCATED AT 

805 Nimes Place 
 

This Addendum to Residential Listing Agreement (“Addendum”) is entered into as of 
this 18th day of May, 2018, as an addendum to that certain California Association of Realtors 
form Residential Listing Agreement entered into as of even date herewith (the “Listing 
Agreement”) by and between BISHOP WHITE INVESTMENTS, LLC, a Delaware limited 
liability company (“Seller”), as “Seller”, and COMPASS CALIFORNIA, INC., A Delaware 
corporation DBA Compass (“Broker”), as “Broker”, for sale of that certain residential real 
property located at 805 Nimes Place, Los Angeles, California 90077 (the “Property”).  All 
capitalized terms not defined in this Addendum shall have the meaning given to such terms in the 
Listing Agreement.  To the extent the terms of this Addendum are inconsistent with the Listing 
Agreement, then this Addendum shall control.  The Listing Agreement, as amended by this 
Addendum, shall be referred to herein as the “Agreement”.  Broker and Seller may be referred 
to in this Addendum each as a “Party” or collectively as the “Parties”. 
 

1. Term.  The term of the Agreement (the “Term”) shall commence upon the date 
hereof and continue through and until the expiration of the Listing Period, or the earlier 
termination of the Agreement by (i) order of the Bankruptcy Court (defined in Paragraph 2.1 
below), (ii) the mutual consent of the Parties, (iii) either Party for cause following a material 
breach of the Agreement by the other Party, or (iv) Seller upon at least thirty days’ advance 
written notice to Broker; provided, however, if Seller terminates the Agreement without cause 
and without the consent of Broker, then Seller shall reimburse all Broker’s out-of-pocket costs 
and expenses incurred in connection with implementing the Marketing Plan (defined in 
Paragraph 3 below).   
 

2. Seller Bankruptcy.   
 

2.1 Broker acknowledges and agrees that Seller and/or its affiliates is/are 
currently the subject of bankruptcy proceedings pending in the United States Bankruptcy 
Court for the District of Delaware (the “Bankruptcy Court”) under case number 17-
12560 (KJC) (the “Bankruptcy Proceedings”) and, therefore, notwithstanding the terms 
of the Agreement, (i) the Agreement is subject to termination by order of the Bankruptcy 
Court, (ii) any purchase agreement for the sale of the Property (each, a “Purchase 
Agreement”) and any commission payable to Broker shall be subject to the approval of 
the Bankruptcy Court, and (iii) Broker shall not be entitled to any commission under the 
Agreement unless and until the Purchase Agreement and the sale of the Property are 
approved by the Bankruptcy Court and the closing of the sale of the Property occurs. 

 
2.2 Subject to Bankruptcy Court approval of a Purchase Agreement and any 

commission payable to Broker, Seller hereby irrevocably assigns to Broker the amount of 
the commission from Seller’s funds and proceeds in escrow.  Subject in all respects to 
the preceding sentence, Broker may submit the Agreement and this Addendum, as 

DocuSign Envelope ID: BE0FF261-E483-4F48-979A-1990E201BCB9DocuSign Envelope ID: C3A9645A-150D-49AE-92DD-9E18E0182FACCase 17-12560-KJC    Doc 2691-3    Filed 09/28/18    Page 14 of 23



 

2 
1488616.3 

instructions to compensate Broker pursuant to paragraph 3A of the Listing Agreement 
(as may be modified by this Addendum) to any escrow regarding the sale of the Property 
to a buyer procured by Broker. 
 

2.3 Broker shall disclose to all potential purchasers of the Property that the 
Property is an asset subject to the Bankruptcy Proceedings and therefore (i) any agreed 
terms for the purchase and sale of the Property may be subject to the approval of the 
Bankruptcy Court, (ii) Seller shall be exempt from providing certain disclosures 
ordinarily required of sellers of residential property in California, and (iii) the Property 
will be sold in its “as is, where is” condition, subject to no representations or warranties 
by Seller of any kind whatsoever. 

 
3. Marketing Plan.  As material consideration for Seller entering into the Agreement, 

Broker shall (i) actively market the Property for sale in accordance with the marketing plan 
attached hereto as Exhibit A (the “Marketing Plan”).  The Marketing Plan shall not be changed 
without the prior written consent of the Seller.   
 

4. Status Reports.  Broker shall provide Seller with weekly written reports 
electronically in a form acceptable to Seller regarding the marketing and sale of the Property 
(each a “Weekly Report”), including (i) copies of all advertisements and other marketing 
materials purchased by Broker in accordance with the Marketing Plan, (ii) receipts evidencing 
amounts spent by Broker on such advertising and other marketing materials, (iii) a list of all 
potential buyers who toured the Property since the previous status report, (iv) any suggested 
changes to the Marketing Plan as a result of the level of interest expressed in the Property by 
potential buyers and agents since the previous status report, and (v) copies of written 
communications as provided in Paragraph 6 below.  In addition, Broker shall, as requested by 
Seller from time to time during the Term, provide Seller with verbal reports regarding the status 
of Broker’s marketing efforts and any interest in the Property expressed by potential buyers 
and/or brokers, which verbal reports shall be provided on a status call with Seller on a weekly 
basis, unless Seller determines to have such calls on a less frequent basis.   

 
5. Open Houses.  Broker shall schedule “open houses” in accordance with the 

Marketing Plan and provide Seller with at least seven days’ advance notice of each open house.  
Broker shall cause at least one of the following individual agents to be present at each open 
house: Tomer Fridman (each, an “Approved Agent”).  Within one business day following each 
open house, Broker shall provide Seller with a written summary of the activity at the Property 
during such open house including a list of all potential buyers and agents who attended the open 
house and Broker’s recommendations for suggested changes to the Marketing Plan if any.  
 

6. Communications with Seller.  Broker is authorized to take instruction from only 
the following individuals on behalf of Seller (collectively, the “Seller’s Representatives”) and 
legal counsel appointed by the Seller’s Representatives to represent Seller in connection with the 
sale of the Property: David Dachelet, Fred Chin, Mark Kemper and/or Matt Sorenson.  Within 
twenty-four hours following receipt of an offer to purchase or counteroffer, Broker shall forward 
a copy thereof to Seller’s Representatives together with Broker’s recommendation as to how 
Seller should respond thereto.  Additionally, Broker shall include a copy of any other written 
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communication regarding the Property received from a potential buyer or buyer’s agent in the 
Weekly Report for the week in which such communication is received.   
 

7. Management of Escrow.  As soon as possible following the mutual execution of 
the Agreement, and if requested by Seller, Broker shall assist Seller with setting up a virtual data 
room (the “Data Room”) for the disclosure of material documents relating to the Property in 
Seller’s possession, for example, copies of documents relating to the recently completed or 
pending construction of improvements on the Property including construction plans, permits and 
contracts with contractors, design professionals and consultants.  Broker shall restrict access to 
the Data Room to only the buyer under an executed purchase agreement, such buyer’s broker and 
legal counsel, and others authorized by the Seller in writing from time to time.  Furthermore, 
Broker shall condition all individuals’ access to the Data Room upon such individuals’ execution 
of a Non-Disclosure Agreement in a form acceptable to Seller.  Following the execution of a 
purchase agreement for the purchase and sale of the Property, Broker shall (a) facilitate the 
opening of an escrow and order of a title report for the Property from a title company of Seller’s 
choice, (b) manage communications between Seller and the escrow agent or title company, (c) 
assist Seller with regard to the execution of all documents reasonably required by the escrow 
agent or title company, (d) coordinate all the buyer’s due diligence inspections of the Property 
and have an Approved Agent be present at the Property for the duration of all such inspections, 
and (e) provide Seller with regular updates as to any material concerns regarding the Property 
identified by any of the buyer’s due diligence inspectors. 
 

8. Broker’s Agent. The employee of Broker who shall be responsible for providing the 
services hereunder is Tomer Fridman (“Agent”) 

 
9. Payment of Commission.   

 
9.1 Notwithstanding anything to the contrary in the Listing Agreement, Seller 

shall have no obligation to pay a commission, finder’s fee or any other compensation to 
Broker with respect to the sale of the Property unless and until: (i) the Property is sold to 
a buyer procured by Broker and pursuant to a Purchase Agreement executed by Seller, as 
evidenced by the recording in the official records of Los Angeles County of a Grant 
Deed conveying fee title of the Property from Seller to such buyer (or such buyer’s 
designee), and (ii) the Bankruptcy Court has entered an order approving of such Purchase 
Agreement, sale of the Property, and payment of commission to Broker.  For the 
purposes of the Agreement, a buyer shall only be deemed to have been “procured by 
Broker” if (A) such buyer and Seller enter into a purchase agreement for the purchase 
and sale of the Property during the Term, or, within 90 days following the end of the 
Term if such buyer physically toured the Property during the Term and was included in a 
list of prospective buyers delivered by Broker to Seller prior to the end of the Term, and 
(B) such buyer is not an Excluded Buyer (defined below).   
 

9.2 The Prospective Buyers listed on Exhibit B attached hereto (each, an 
“Excluded Buyer”) have expressed interest in the Property prior to the date hereof and, 
accordingly, notwithstanding anything to the contrary in the Agreement, if Seller enters 
into an agreement to sell the Property to an Excluded Buyer, then (i) Broker shall not be 
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entitled to the payment of commission or any other compensation under the Agreement, 
even if such agreement is entered into during the Term, and (ii) Broker shall have no 
obligations under this Agreement with regard to the sale of the Property to any Excluded 
Buyer.   

9.3 Notwithstanding anything to the contrary in the Listing Agreement, 
including without limitation Paragraph 3.A. thereof, the amount of commission payable 
by Seller under this Agreement shall be (i) if Broker represents Seller only, then one 
percent (1%) of the Purchase Price to Broker and two percent (2%) of the Purchase Price 
to the Buyer’s broker, and (ii) if Broker represents Seller and Buyer, then two percent 
(2%) of the Purchase Price to Broker. 

 
10. Disputes.  The Bankruptcy Court shall have exclusive jurisdiction and power with 

respect to all matter or disputes arising from or related to the Purchase Agreement or the Listing 
Agreement, any order approving the Purchase Agreement and the sale of the Property, and any 
commissions owed (or that may be owed) to Broker in connection with this Agreement. 
 

11. Governing Law. The Agreement shall be governed by and construed in 
accordance with the laws of the State of California applicable to contracts made and performed 
in such state.  
 

12. Counterparts.  The Agreement may be executed in multiple counterparts 
(including by means of “DocuSign”, facsimile, or portable document format (.pdf) signature 
pages), any one of which need not contain the signatures of more than one Party, but all such 
counterparts taken together shall constitute one and the same instrument. The Agreement, to the 
extent signed and delivered by means of “DocuSign”, a facsimile machine, electronic mail or 
other electronic transmission, shall be treated in all respects as an original contract and shall have 
the same binding legal effects as if it were the original signed version thereof delivered in 
person. 
 

Seller and Broker have caused this Addendum to be executed as of the date first above 
written. 

 
“Seller”: 
 
BISHOP WHITE INVESTMENTS, LLC, 
a Delaware limited liability company 
 
 
 
By: _______________________ 
Name: ____________________ 
Its: _______________________ 
 

 “Broker”: 
 
COMPASS CALIFORNIA, INC.,  
A Delaware corporation DBA Compass 
 
 
By: _______________________ 
Name: ____________________ 
Its: _______________________ 
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EXHIBIT A 
 

MARKETING PLAN 
 

(attached) 
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Marketing Plan
805 Nimes Place, Bel Air
$32,000,000

PR Strategy: This home is extremely prime Bel Air which will require a renowned  
developer who can handle a resale value of this caliber. 

Potential outlets/columns: Finance publications; Wall Street Journal, Bloomberg, 
The Robb Report, LA Times

 
Marketing Strategy:

Developer (potentially and end user willing to develop)
• Send pro forma presentation of each property and their opportunity to network 

of developers
• Exclusive showings for agents with developer clients.
• Social media and mobile ads targeted to high end developers with key search 

history
• IP targeted ads to developer offices
• Target via WealthX proprietary database

International Investor: age: 30-70. International investor looking for trophy 
properties globally.  

Unique Strategy: video display ads on Mansion Global & Juwai, Compass 
Connect International e-Newsletter, international agent affiliate outreach, 
international publications, i.e., Forbes, WSJ, IHT, Architectural Digest, etc. 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Marketing Plan

Prelaunch

Timing Action Description

Pre-Launch Renderings Market luxury renderings to envision potential plans.

Pre-Launch Custom Listing 
Website

This listing website will have a Google Analytics dashboard to track all of the views and referral 
sources. This site will also house all images and videos. 

Marketing Channel: Compass Internal

Timing Action Description Impressions

Property 
Launch

Compass Connect 
Feature

We will feature the listings in our international e-newsletter, Compass Connect, 
to over 20,000 recipients 15,000+

Property 
Launch

E-blast to Agent 
Community
Digests

We will send an email blast announcing this listing
to all of our various Agent Communities. 2,500+ agents

Marketing Channel: Press Outreach

Timing Action Description

Pre-Launch
*after 
receiving 
photos

Pitch for Exclusives
We will pitch for exclusive listing features in top publications that reach our target audience. 
These publications include: Architectural Digest, Modern Luxury, Dwell, The Hollywood Reporter, 
Wired, Wall Street Journal, Mansion Global, and more.

Launch Pitch for  
Non-Exclusives 

We will pitch for non-exclusive features in top publications that
reach our target audience. These publications include: Architectural
Digest, Modern Luxury, Dwell, The Hollywood Reporter, Wired, CurbedLA
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Marketing Channel: Print Advertising

Timing Action Description Impressions

Property 
Launch

LA Times 
Full Page Ad Full page color advertisement - editorial + image heavy 296,000

Property 
Launch MLS Spread Full page color spread - editorial + image heavy 4,500+ / 

weekly

Marketing Channel: Social Media Advertising

Timing Action Description Impressions

Launch (for
2 weeks)

Just Listed 
Facebook +
Instagram Boosted 
Post,
and Ad

2 just listed advertising campaigns - split testing audience on one ad and 
creative to each Of our target buyer profiles. After the first week when we find 
a winning ad set, we will put the remainder of the budget into the winning ad 
set.

5,000+ / day **

Launch Traffic Facebook +
Instagram Ad

We will create 3 various ad campaigns testing different
creatives and target audiences. The goal of this campaign will be to direct 
people to the listing website.

7,000+ / day **
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Marketing Channel: Digital Advertising

Timing Action Description

Launch LA Times AdMail 
Campaign

We will feature this listing in a LA Times AdMail
campaign targeting high end real estate seekers in
Los Angeles. Impression count is 50,000

Launch IP address Targeting Target developers and investors at their companies.

Launch Juwai Translated property feature profile on juwai.com to target international investors

Marketing Channel: Experiential Events

Timing Action Description

Launch View Event Host a viewing of the lot/property.

Marketing Channel: Essential Baseline Marketing

Timing Action Description

Throughout
the span of 
the listing

Organic Social 
Media Posts

We will post organic social media posts featuring this listing once
every two weeks

Throughout
the span of 
the listing

Email Blasts We will send our email marketing lists e-blasts about this listing:
launch, for open houses or exclusive events.
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EXHIBIT B 
 

List of Excluded Buyers 
 

None. 
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