
 

 

01:23997903.1 

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:  
 January 22, 2019 at 10:00 a.m. (ET)  
Objection Deadline:  
 January 10, 2019 at 4:00 p.m. (ET)  

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING THE SALE OF 
1118 TOWER ROAD, BEVERLY HILLS, 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 Cannington Investments, LLC (the “Seller”) located at 1118 Tower Road, 

Beverly Hills, California 90210 (the “Land”), together with Seller’s right, title, and interest in 

                                                 
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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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 the tangible personal property and equipment 

listed in the Purchase Agreement and 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 Barrie Clapham (together with any assignee, the 

“Purchaser”) pursuant to the terms and conditions of that certain California Residential Purchase 

Agreement and Joint Escrow Instructions dated as of November 6, 2018 (as may be amended, 

supplemented, or otherwise modified from time to time, the “Purchase Agreement”) 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 

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 
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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].   

THE SALE 

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

Support of Debtors’ Motion to Sell 1118 Tower Road, Beverly Hills, California Property filed on 

the date hereof (the “Sharp Declaration”), the Property consists of an approximately 5,862 square 

foot single-family home situated on 0.31 acres in Beverly Hills, California.  The Seller purchased 

the Property in September 2014 for a purchase price of $4,850,000 with the intention of 

remodeling the Property for resale.  Sharp Decl. ¶ 3.  The Seller then significantly remodeled the 

Property.  Id.  The Purchaser made an all cash offer under the Purchase Agreement to acquire the 
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Property on an “as is” basis.  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 since September 6, 2018, and was also 

previously listed for a period of 78 days, and has been widely marketed, including through 

various online and print media advertisements, as well as promotional content on social media 

sites.  Id.  The Property has received five offers in total.  Id.  The Debtors countered all five 

offers; however, four of the potential bidders either did not respond or determined not to proceed 

with their original offers.  Id.  Therefore, the Debtors ultimately determined that the Purchaser’s 

all cash offer under the Purchase Agreement is the best offer the Debtors have received.  Id.  

Accordingly, the Debtors determined that selling the Property on an “as is” basis to the Purchaser 

is the best way to maximize the value of the Property.  Id. 

5. The Purchase Agreement.2  On November 6, 2018, the Purchaser made an all cash 

$7,300,000 offer on the Property.  Sharp Decl. ¶ 5.  Later on November 6, 2018, the Debtors 

countered that offer in the amount of $7,500,000.  Id.  On November 7, 2018, the Purchaser 

responded by increasing its offer to $7,400,000.  Id.  The Debtors believe that this purchase price 

provides significant value, and accordingly, the Seller countersigned the final Purchase 

Agreement on November 7, 2018.  Id.  Under the Purchase Agreement, the Purchaser agreed to 

purchase the Property for $7,400,000, with a $219,000 initial cash deposit, and the balance of 

$7,181,000 to be paid as a single cash down payment due at closing.  Id.  The deposit is being 

held by A&A Escrow Services, Inc. as escrow agent. 

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

with UMRO Realty Corp. d/b/a The Agency (“The Agency”), a non-affiliated third-party 

                                                 
2  In the event of a conflict between the description of the Purchase Agreement set forth in this Motion and 
the Purchase Agreement, the Purchase Agreement shall control. 
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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 2% of the contractual sale price for The Agency (the “Seller’s Broker Fee”) and 2.5% 

of the contractual sale price to a cooperating buyer’s broker (the “Purchaser’s Broker Fee” and 

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

Jon Grauman of The Agency as the Seller’s broker and Sally Forster Jones of Compass Real 

Estate (“Compass”) as the Purchaser’s broker.      

7. 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.   

8. 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 

general, vendors are mutually agreed on by the applicable Debtors and a purchaser prior to the 

acceptance of an offer.  

9.  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 
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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.  

10. 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”).  

11. The Fund Liens.  The Property is subject to certain liens for the benefit of 

Woodbridge Mortgage Investment Fund 2, LLC and Woodbridge Mortgage Investment Fund 

3A, LLC (the “Funds” and such liens, the “Fund Liens”), which secure indebtedness of the Seller 

to the Funds in connection with the purchase and development of the Property.  The Funds have 

consented to the Sale of the Property free and clear of the Fund Liens.  

RELIEF REQUESTED 

12. 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. 
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13. 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 

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

14. The Debtors further request authority to pay the Broker Fees out of the Sale 

proceeds in an aggregate amount not to exceed 4.5% of gross Sale proceeds by paying the 

Seller’s Broker Fee to The Agency and paying the Purchaser’s Broker Fee to Compass.  

BASIS FOR RELIEF REQUESTED 

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

15. 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). 

16. 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 

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.”). 
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17. 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).  

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

supported by sound business reasons: after listing the Property on the multiple-listings service 

since September 6, 2018 (in addition to a prior 78 day listing period) and marketing the Property 

for sale, including through various print and online media advertisements and through social 

media promotion, the Debtors have concluded that selling the Property on an “as is” basis 

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, which the Seller is selling for a price that exceeds its purchase price by 

$2,550,000,3 and which is a reasonable sale price relative to comparable properties in the market 

in which the Property is located.  Sharp Decl. ¶ 4.  The Debtors received offers from a total of 

five bidders for the Property, and the Purchaser’s offer was the best offer the Debtors received.  

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. ¶ 6.   

                                                 
3  This figure does not account for construction costs and other amounts spent in connection with the remodel 
of the Property. 
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19. 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 

20. 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).  
 

21. 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.4  See 

                                                 
4 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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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). 

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

Funds have 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. 

23. 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 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). 
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REQUEST FOR WAIVER OF STAY 

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

with the Purchaser 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 

25. 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 Agency, (xi) the 

Purchaser, and (xii) all parties that, as of the filing of the Motion, 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: December 27, 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:  
 January 22, 2019 at 10:00 a.m. (ET)  
Objection Deadline:  
 January 10, 2019 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) ALL CONTRACTORS AND CONTRACT 
COUNTERPARTIES KNOWN BY THE DEBTORS TO HAVE BEEN ASSOCIATED 
WITH THE PROPERTY, (VIII) THE TITLE INSURER, (IX) COMPASS, (X) THE 
AGENCY, (XI) THE PURCHASER, AND (XII) 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 1118 
Tower Road, Beverly Hills, 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 January 10, 2019 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 

                                                 
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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objection upon the undersigned counsel to the Debtors so as to be received on or before the 
Objection Deadline. 

 
PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION WILL 

BE HELD ON JANUARY 22, 2019 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: December 27, 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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EXHIBIT A 

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 1118 TOWER ROAD, BEVERLY HILLS, 

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 

Cannington Investments, LLC (the “Seller”) located at 1118 Tower Road, Beverly Hills, 

California 90210 (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 the tangible personal property and equipment listed in 

the Purchase Agreement and 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 

                                                 
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.  

Case 17-12560-KJC    Doc 3239-2    Filed 12/27/18    Page 2 of 31



 

 2 

01:23997905.1 

interests to Barrie Clapham (together with any assignee, the “Purchaser”) pursuant to the terms 

and conditions of that certain California Residential Purchase Agreement and Joint Escrow 

Instructions dated as of November 6, 2018 (as may be amended, supplemented, or otherwise 

modified from time to time, 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 1118 

Tower Road, Beverly Hills, 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, claims, 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 
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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, claims, 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 

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”).  

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 The Agency in the amount of up to 2% of the 

gross Sale proceeds and by paying the Purchaser’s Broker Fee to Compass in the amount of up to 

2.5% of the gross Sale proceeds. 
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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. 

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. 
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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: ____________________, 2019 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1  
 

Purchase Agreement 
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November 7, 2018
X 1

November 7, 2018 1118 Tower Rd, Beverly Hills, CA  90210-2131
Barrie Clapham, and/or Assignee Cannington Investments, LLC. 

1. Purchase Price shall be $7,400,000.

Sally Forster Jones 

Barrie Clapham
and/or Assignee

Cannington Investments, LLC. 

Compass, 9454 Wilshire Blvd. Beverly Hills CA 90212 3105792200 8772482660 1118 Tower Rd.
Sally Forster Jones

DocuSign Envelope ID: BD2AD4A3-2F57-41B6-8B90-18F94BC53AC1
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November 6, 2018

X
November 6, 2018 1118 Tower Road, Beverly Hills, CA  90210-2131

Barrie Clapham, and/or Assignee
CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company

 
The following items are attached and incorporated into this counter offer:  
Addendum #1 to Seller Counter Offer #1 
CAR Addendum #2 to Seller Counter Offer #1 
CAR Form Representative Capacity Signature Disclosure 

X 1
X CAR Form Addendum #2 X RCSD-S

Jon Grauman

CANNINGTON INVESTMENTS, LLC, a

Barrie Clapham, and/or Assignee

The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 424.238.2484 424.230.3720 1118 Tower Road
Jon Grauman
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ADDENDUM NO. 1 TO SELLER COUNTER OFFER NO. 1 

THIS ADDENDUM 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 November 6, 
2018 (together with this Addendum, collectively, the “Seller Counter Offer No. 1”), which is a 
counter offer to the C.A.R. Form California Residential Purchase Agreement and Joint Escrow 
Instructions dated as of November 6, 2018 (the “Offer”), by and between BARRIE CLAPHAM 
AND/OR ASSIGNEE (“Buyer”), and CANNINGTON INVESTMENTS, LLC, a Delaware 
limited liability company (“Seller”), with respect to that certain real property located at 1118 
Tower Rd,  in the City of Beverly Hills, County of Los Angeles, State of California and identified 
by Assessor’s Parcel Number 4348-016-019 (the “Property”).  The Offer and the Seller Counter 
Offer No. 1 are collectively referred to herein as the “Agreement”.  Each capitalized term not 
otherwise defined herein shall have the meaning ascribed to it in the Offer.  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 to herein each individually as a 
“Party” and collectively as the “Parties”.   

1. Bankruptcy Court Approval; Close Of Escrow.  Seller is 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, the Agreement is subject to the approval of the Bankruptcy Court 
as more specifically set forth herein.  The Close Of Escrow shall take place as soon as practicable 
after the entry of an order by the Bankruptcy Court approving the sale of the Property pursuant to 
the Agreement (the “Sale Order”), but no later than fourteen (14) days following the entry of the 
Sale Order (or the first business day thereafter, if such 14th day is not a business day) (the “Closing 
Date”), or on such later date as Buyer and Seller may mutually agree in writing; provided, 
however, Seller shall have the right to extend the Closing Date by up to an additional five (5) 
business days upon delivery of written notice to Buyer.  Subject to the provisions of Paragraph 
21.B. of the Offer, if the Close Of Escrow does not occur on or before the Closing Date, Escrow 
Holder shall, unless it is notified by both Parties to the contrary within five (5) days after the 
Closing Date, return to the depositor thereof items which may have been deposited hereunder.  
Any such return or termination, 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. Bankruptcy Sale.  Buyer acknowledges that (i) Seller is a currently a “debtor-in-
possession” in the Bankruptcy Proceedings, and (ii) the Agreement is subject to notice to creditors 
and the approval of the Bankruptcy Court.  Buyer acknowledges that, in order to obtain Bankruptcy 
Court approval of the Agreement, Seller must demonstrate that it has taken reasonable steps to 
obtain the highest or otherwise best offer possible for the Property.  Buyer further acknowledges 
and agrees that Seller may decide not to seek the Bankruptcy Court’s approval of the Agreement, 
if Seller determines that to do so would be inconsistent with its fiduciary duties, and, upon such 
determination, Seller may terminate this Agreement.  If Seller is not able to obtain Bankruptcy 
Court approval of the Agreement, then Seller shall have the right to terminate the Agreement by 
delivering written notice of termination to Buyer.  Upon any termination of the Agreement 
pursuant to this Section, Escrow Holder shall return the Deposit to Buyer and neither Party shall 
have any further rights, duties or obligations hereunder. 
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3. ACCEPTANCE OF PROPERTY AS-IS, 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 PROPERTY, 
AND (II) BUYER WILL BE CONCLUDING THE PURCHASE OF THE PROPERTY BASED 
SOLELY 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 NEITHER SELLER NOR ANY OF SELLER’S 
AGENTS OR REPRESENTATIVES HAS MADE, AND SELLER HEREBY EXPRESSLY 
DISCLAIMS AND NEGATES, ANY REPRESENTATIONS OR WARRANTIES OF ANY 
KIND WHATSOEVER, EITHER EXPRESS OR IMPLIED, ON WHICH BUYER IS RELYING 
AS TO ANY MATTER CONCERNING THE PROPERTY.  BUYER ACKNOWLEDGES AND 
AGREES THAT (I) 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, (II) 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 ACCURACY, TRUTHFULNESS OR COMPLETENESS OF 
SUCH INFORMATION, AND (V) SELLER IS NOT, AND SHALL NOT BE, LIABLE OR 
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 UNCONDITIONALLY 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, 
AFFILIATES, 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 TO THE PROPERTY.  SUCH WAIVER IS 
ABSOLUTE, COMPLETE, TOTAL AND UNLIMITED IN ANY WAY.   

Without limiting the generality of the foregoing Section 3, Buyer and Seller hereby 
acknowledge and agree as follows:  (i) neither Seller nor any of Seller’s agents or representatives 
have made, and Seller hereby expressly disclaims and negates to the fullest extent permissible by 
law, any representations or warranties of any kind whatsoever, either express or implied, on which 
Buyer might otherwise rely as to any matter pertaining to the construction, renovation, and/or 
condition of the Property; (ii) effective upon the Close Of Escrow, and only to the extent 
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assignable, any and all warranties provided by the general contractor (“General Contractor”) or 
subcontractors for the Property in favor of Seller, if any, including with respect to the construction, 
renovation and/or condition of the Property (collectively, the “Warranties”) shall be deemed 
assigned to Buyer; (iii) Buyer shall first fully exhaust all of its remedies under the Warranties, if 
any, and otherwise against the General Contractor prior to attempting to institute any claim against 
Seller; and (iv) notwithstanding the foregoing subsection (iii), prior to instituting any litigation 
against the General Contractor with respect to any alleged construction or construction-related 
defects, latent or patent, pertaining to the Property (collectively, “Defects”), Buyer shall first notify 
the General Contractor of such Defects in accord with Section 910 et seq. of the California Civil 
Code so as to permit the General Contractor (and any responsible subcontractors) to repair or 
remediate such Defects.  Notwithstanding anything to the contrary in subsections (i) through (iv) 
above, the Parties do not intend to negate Section 926 of the California Civil Code.  The foregoing 
shall survive the Close Of Escrow and any earlier termination of the Agreement. 

4. Buyer’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 
Buyer’s sole and exclusive remedy by reason of such default by Seller shall be to terminate the 
Agreement, in which event neither Party shall have any further rights, duties or obligations under 
the Agreement and the Deposit shall be returned to Buyer.  Buyer hereby expressly waives any 
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. Confidential.  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 Bankruptcy 

DocuSign Envelope ID: BD2AD4A3-2F57-41B6-8B90-18F94BC53AC1Case 17-12560-KJC    Doc 3239-2    Filed 12/27/18    Page 12 of 31



1481422.2 

-4- 

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] 
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IN WITNESS WHEREOF, Seller and Buyer have executed this Addendum as of the 
respective dates set forth below. 

SELLER: 

________________________, 
a  ______________________ 

By: _____________________      Date: ___________________ 
Name: __________________ 
Title: ___________________ 

AGREED AND ACCEPTED BY: 

BUYER: 

________________________, 
a  ______________________ 

By: _____________________      Date: ___________________ 
Name: __________________ 
Title: ___________________ 

$"//*/(50/�*/7&45.&/54�--$
%FMBXBSF�MJNJUFE�MJBCJMJUZ�DPNQBOZ

'SFEFSJDL�$IJO
$IJFG�&YFDVUJWF�0GGJDFS
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X Seller Counter Offer #1
November 6, 2018 1118 Tower Road

Beverly Hills, CA  90210-2131
Barrie Clapham, and/or Assignee

CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company

1. Purchase price to be $7,500,000. 
2. Earnest money deposit to be 3% of purchase price. 
3. Buyer to provide proof of funds prior to acceptance. 
4. Escrow shall be A & A Escrow Services - Antonia Delgado. 
6. Title shall be Fidelity National Title Company - Janis Okerlund. 
7. Seller agrees to paragraph 6 of the RPA, provided that materials are available. If materials are unavailable, Seller to provide
a comparable alternative. 
8. One or more Sellers have signed the Purchase Agreement in a representative capacity and not for him/herself as an
individual. See attached Representative Capacity Signature Disclosure (CAR Form RCSD-S) for additional terms. 

Barrie Clapham, and/or Assignee CANNINGTON INVESTMENTS, LLC, a Delaware limited

The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 424.238.2484 424.230.3720 1118 Tower Road
Jon Grauman
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�������� ���� �� � !��"
��# ��$ ���% &! �'� ��(�� ��%�"
��)�)�) ���� ��* ��(�#�% +,-+."

��� ��	�
	�� 
��� ���� �� �	��� ������	� �� ����	����� ���� � ����������� ��� � �	��	���� ���	�	�� 	��		���� ��	 �	�� �� �	� �����
���	 �	����� � !"#$%�
�& ��� ��� ���#
'�	� ��( 	��	� ���� � ����(����� ���� � �	�� 	����	 ��	�� �	������� � �	�� 	����	 �����������& ��( ���(�� ���� ��	 �(��	� (��	������
���� ���	 �� ��	��� �	���������� �� �	��	�	������� ��( ���� �� ���	 ���� ��	 ��	�� �� ��	 �����������#
������/� �
���
) *	��	�+� ��	�� (��	� � ������� ���		�	�� ���� ��	 *	��	� ���� �� ��	 ��	�� ��� ��	 *	��	� ����# ) *	��	�+� ��	�� �� � �(���	�� �� ���� ��	�� ���
��	 ��������� ����������	 �����������,

� ��	 *	��	�, ) -��(����� �(�� �� (����� ���	& ���	�����& ���	��� ��� ������� �� �	������ ���� ��	 *	��	�#

� ��	 .(�	� ��� ��	 *	��	�,

���/����	�� 	�	����	 �� �	�������	 �
��� ��� ���	 �� �	��������	 �� ��	 ��	��+� �(��	�#
���) �(�� �� ���	�� ��� ���� �	����� ��� ���� �����#
���) �(�� �� �������	 ��� ����� 
���� �� ��	 ��	�� ���	������ ���	����� ��	 ���(	 �� �	���������� �� ��	 ����	��� ���� ��	 ��� 
���� ��& �� ������

��	 �����	�� ���	����� ��� ���	������� ��& ��	 �����	�# )� ��	�� �� ��� �������	� �� �	�	�� �� 	���	� ����� ��� ������	����� �����������
������	� ���� ��	 ���	� ����� ���� ��	� ��� ������	 ��	 ����������	 �(��	� �	� ����� ����	#

�
���/� �
���
) �	����� ��	�� ���& ���� � .(�	�+� ����	��& ���		 �� ��� �� ��	�� ��� ��	 .(�	� ����# �� ��	�	 ���(������& ��	 ��	�� �� ��� ��	 *	��	�+� ��	��&
	�	� �� �� ���		�	�� ��	 ��	�� ��� �	�	��	 ����	������� ��� �	����	� �	��	�	�& 	���	� �� �(�� �� �� ���� ���� ��	 *	��	�# )� ��	�� ������ ���� ���
� .(�	� ��� ��	 ��������� ����������	 �����������,

� ��	 .(�	�, ) ���(����� �(�� �� (����� ���	& ���	�����& ���	��� ��� ������� �� �	������ ���� ��	 .(�	�#

� ��	 .(�	� ��� ��	 *	��	�,

���/����	�� 	�	����	 �� �	�������	 �
��� ��� ���	 �� �	��������	 �� ��	 ��	��+� �(��	�#
���) �(�� �� ���	�� ��� ���� �	����� ��� ���� �����#
���) �(�� �� �������	 ��� ����� 
���� �� ��	 ��	�� ���	������ ���	����� ��	 ���(	 �� �	���������� �� ��	 ����	��� ���� ��	 ��� 
���� ��& �� ������

��	 �����	�� ���	����� ��� ���	������� ��& ��	 �����	�#
)� ��	�� �� ��� �������	� �� �	�	�� �� 	���	� ����� ��� ������	����� ����������� ������	� ���� ��	 ���	� ����� ���� ��	� ��� ������	 ��	 ����������	
�(��	� �	� ����� ����	#
�
��� �����������
 �	�� ������ ��� �
���
) �	�� 	����	 ��	��& 	���	� ������ ���	���� �� ����(�� ��	 �� ���	 ��������	 ���	��		�& ��� �	����� �	 ��	 ��	�� �� ���� ��	 *	��	� ��� ��	 .(�	�
�� � �����������& �(� ���� ���� ��	 
����	��	 ��� ����	�� �� ���� ��	 *	��	� ��� ��	 .(�	�#
�� � �(�� ��	��� ���(�����& ��	 ��	�� ��� ��	 ��������� ����������	 ����������� �� ���� ��	 *	��	� ��� ��	 .(�	�,

���) ���(����� �(�� �� (����� ���	& ���	�����& ���	��� ��� ������� �� ��	 �	������ ���� 	���	� ��	 *	��	� �� ��	 .(�	�#
���0��	� �(��	� �� ��	 *	��	� ��� ��	 .(�	� �� ����	� ����	 �� ��	�� �	��	����	 �	������#

�� �	��	�	����� ���� *	��	� ��� .(�	�& ��	 ��	�� ��� ���& �����(� ��	 	���	�� �	�������� �� ��	 �	��	����	 �����& �������	 �� ��	 ���	� �����
���� ��	 *	��	� ���� ���	�� � ����	 �	�� ���� ��	 ������� ����	 �� ���� ��	 .(�	� ���� ��� � ����	 ��	��	� ���� ��	 ����	 ���	�	�#

�	 ����	 �(��	� �� ��	 ��	�� �� � �	�� 	����	 ����������� �� ��� �	��	�	 � *	��	� �� .(�	� ���� ��	 �	������������ �� ����	�� ��� �� �	� ���
���	�	���# 1�( ���(�� ���	�(��� �	�� ��� ���		�	��� �� ���(�	 ���� ��	� ��	2(��	�� 	���	�� ��(� (��	��������� �� ��	 �����������# ) �	�� 	����	
��	�� �� � �	���� 2(�����	� �� �����	 ���(� �	�� 	����	# �� �	��� �� ��� �����	 �� �	���	�& ����(�� � ����	�	�� ����	�������#

���(���(� ��(� �	�� ����	��� ����������� ��( ��� �	�	��	 ���	 ���� ��	 �������(�	 ����& �	�	����� (��� ��	 �(��	� �� ��	��� ��������� ��
��	 �����������# 
�	 ��� �	2(��	� 	��� ��	�� ���� ���� ��( ���	 ���	 ���� � ���(�� �	���������� �� ��	�	�� ��( ���� ���� �������(�	 ����# 1�(
���(�� �	�� ��� ����	��� 	��� ���	 �� �� ��	�	��	� �� ��(& ������	���� ��	 �	���������� �	��		� ��( ��� ��	 �	�� 	����	 ��	�� �� ��(� ��	�����
�����������# �'�# %�#0��# �� 1��� ��0� %�# �'� 2��(�#���# �1 ��0����# ,345)+6 �� ,345),.* ��0� #�(�* �1 �'� ��(�� ��%� #�� 1���' �� 27��
,) ��7% �� 07��1 ��!) �-8� ��9�	8���
� ������� 	� � �	�� 	� ���� �����	�
�� ��� ��� �	���	�� 	� ��� ��:�� �	��
������� 	� ��� ���9 �	� � �������� ��
�")
��.(�	� ��*	��	� ��3������� ��
	���� /��	

��

��.(�	� ��*	��	� ��3������� ��
	���� /��	
��

)�	�� �/45 3��# 6
4	�� 5����	 .��
	� �-����

.� /45 3��# 6 �/��	
��*��	��	���� �� .��
	�7)�������	� ���

)�	��� /������(�	 ���������	 ������ ���	 8� !"#$9�,
�'�	� ��	 ������� ���
	���	 ������� ���� �	��	�	��� .(�	�:
	����, 
�	 3������ )�	�� ����� ���	 ��	 )/ ���� ����	� �� *	��	�:3������� ��� �
�������	�	�� )/ ���� ����	� �� .(�	�:
	����#
�'�	� *	��	�:3������� ��� .(�	�:
	���� ��	 �	��	�	��	� �� ����	�	�� ���
	���	 �������	�, ��� ��	 3������ )�	�� ����� ���	 ��	 )/ ���� ����	� ��
���*	��	�:3������� ��� ���� ��	 .(�	�+�:
	����+� )�	�� ����� ���	 ��	 )/ ���� ����	� �� .(�	�:
	���� ��� 	���	� ���� ���	 �� � ����	�	�� )/ ����
�����	�	��	� �� *	��	�:3������� ��� ������(�	 ����� �� ��	�	������� �� ��	 ���	�# �� ��	 ���	 ���� �� (�	�& *	��	� ��� ���� �	�	,

*	��	�:3������� ��� �������/��	 *	��	�:3������� ��� ��������/��	

; $""$7� $ & ���������� )���������� �� 45)3
04*<& ���#

�� ��:���� +,-+. ���
� + 	� ,"
�����	�
�� ��
�����
 ���� ������ �
���� ������	����� ��� ��
� + 	� ,"
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��:�� �	�� �����	�� ,345),. �,345)+; ������� 	� ��� ��	��"
,345)+6 )� (�	� �� *	������ � !"#$9 �� � !"#�9& ����(���	& ��	 ��������� �	��� ���	 ��	 ��������� �	������, �7" B)�	��C �	��� � �	���� ������ (��	� ���������� ��

���	 " �����	����� ���� *	����� ��"D� �� � �	�� ����	��� �����������& ��� ����(�	� � �	���� ��� �� ���	��	� �� � �	�� 	����	 ���
	� (��	� �����	� % �����	�����
���� *	����� $ $% � �� =��� $ �� /������� 9 �� ��	 .(���	�� ��� =���	������ ���	& ��� (��	� ����	 ���	��	 � ������� �� 	�	�(�	� �� �� ���	� �� �(�����	 �� ������	�# �&"
B)�������	 ���	��		C �	��� � �	���� ��� �� ���	��	� �� � �	�� 	����	 ���
	� �� ���	��	���� (��	� �����	� % �����	����� ���� *	����� $ $% � �� =��� $ �� /������� 9
�� ��	 .(���	�� ��� =���	������ ���	 ��� ��� �� 	���	� ���	��	� (��	� � ���
	� �� ��� 	��	�	� ���� � �����	� �������� ���� � ���
	� �� ��� �� ��	 ���
	�+� ��	�� ��
����	����� ���� ���� �	2(����� � �	�� 	����	 ���	��	 ��� �� �(������ (��	� ��	 ���
	�+� �(�	������� �� ��	 �������� �� �� ��������	 ���	��		# 
�	 ��	�� �� ��	 �	��
����	��� ����������� �	��� �	������������ ��� ��� �� �	� ��������	 ���	��		� ��� �	����� �� ��	��� �� ��	 ��	��# '�	� �� ��������	 ���	��		 ��	� � �(�� �� ���
���������& �� �� ��� �(�	� �� �	��	� ��� �� ��� � ���������& �� � �	�� ����	��� �����������& ���� �(�� �� 	2(����	�� �� ��	 �(�� ��	� �� ���� ����� �� ��	 ���
	� ��� ���� ��	
��������	 ���	��		 �(�������# �0" B.(�	�C �	��� � ������	�		 �� � �	�� ����	��� �����������& ��� ����(�	� � �	���� ��� 	�	�(�	� �� ���	� �� �(�����	 �	�� ����	��� ����
� �	��	� ����(�� �� ��	��& �� ��� �		
� ��	 �	����	� �� �� ��	�� �� ���	 ���� � ���(��& ����������& �� ��	�������� ����	�& ���� ��	 ��E	�� �� 	��	���� ���� � �	��
����	��� �����������# B.(�	�C ����(�	� �	��		 �� �	��		# �%" B����	����� �	�� ����	���C �	��� ��� �	�� ����	��� �� ��	 ����	& 	��	�� �����	7������ �	���	����� �	��
����	���& ��	����� (���� ���	 �(�E	�� �� �����	� � �����	����� ���� *	����� $"9 � �� 
���	 D& �����	���	�& �� �	���	� �� *	����� !"?#%& �� �	��	������� �	����	�& ��
�	���	� �� *	����� !""#�"# ��" B/(�� ��	��C �	��� �� ��	�� ������& 	���	� ���	���� �� ����(�� �� ��������	 ���	��		& �� ��	�� ��� ���� ��	 �	��	� ��� ��	 �(�	� �� � �	��
����	��� �����������# �1" B3������ ���		�	��C �	��� � �������� �	��		� �� ���	� �� �	�� ����	��� ��� �� ��	��& �� ����� ��	 ��	�� ��� �		� �(�����>	� �� �	�� ��	 �	��
����	��� �� �� ���� �� ������ � �(�	�# ��" B3������ ��	��C �	��� � �	���� ��� ��� ������	� � ������� �� �	�� ����	��� �� ��� �� �� ��	�� ��� ����	�������# �'" B3������
����	C �� ��	 ���(�� 	���	��	� �� ������� ��	����	� �� ��	 ������� ��� ����� ��	 �	��	� �� ������� �� �	�� ��	 �	�� ����	��� ����(�� ��	 ������� ��	��# ��" B0��	���� ����	C �� ��	
���(�� 	���	��	� �� ������� ��	����	� �� �� ���	� �� �(�����	 ��� ����� ��	 �(�	� �� ������� �� �(� ��	 �	�� ����	���# �<" B0��	� �� �(�����	C �	��� � �����	� ��������
	�	�(�	� �� � �(�	� ������ ����(�� � �	����� ��	�� ���� �	���	� ��	 �������� ��� ��	 ���	 �� ��	 �	�� ����	��� (��� ���	�����	 �� ��	 �	��	�# �=" B4	�� ����	���C �	���
��� 	����	 ��	����	� �� �(��������� �$� �� ��� �� *	����� !A$ �� ����	��� ���� �������(�	� �� �� ������	� ���� ��	 �� ��(� ��	����� (����& ��� ����	����� �	�� ����	���&
��� �	��	���� �� ��	�	 ���	� �� ����	��� 	��		���� ��	 �	��+� �(������& ��� �����	���	�& ��	� ���	�	� ��� ���	 �� ���� ����(�� �� ��	�� �(��(��� �� ��	 �(�������
�������	� �� *	����� $ $%$#A �� ��	 .(���	�� ��� =���	������ ���	# ��" B4	�� ����	��� �����������C �	��� � ����������� ��� ��	 ���	 �� �	�� ����	��� �� ����� �� ��	��
�� 	�����	� �� ��	 �� ���	 �� ��	 ���������� �� ��� �� ���� �����������& ��� ����(�	� � ������� �� �� ���	� �� �(�����	# ��" B*	��&C B���	&C �� B����C �	�	�� �� � �����������
��� ��	 ������	� �� �	�� ����	��� ���� ��	 �	��	� �� ��	 �(�	�& ��� ����(�	� 	������	� �� �	�� ����	��� �	��		� ��	 �	��	� ��� �(�	�& ������������ ��� ��	 ��	����� �� �
�	�� ����	��� ���	� �������� ������ ��	 �	����� �� *	����� �"?D& ��� ������������ ��� ��	 ��	����� �� � �	��	���� 	��		���� ��	 �	��+� �(������# ��" B*	��	�C �	��� ��	
������	��� �� � �	�� ����	��� �����������& ��� ����(�	� �� ���	� ��� ����� �	�� ����	��� ���� �� ��	��& ��	��	� �� ��� � ������	� �	�(���& �� ��� �	�	��	� �� ���	� ��
�(�����	 �	�� ����	��� �� ����� �	 �� ��	 �� ��	 ���	� ���� �� ��	�� �� �	���� �� �����	�# B*	��	�C ����(�	� ���� � �	���� ��� � �	����# ��" B*	����� ��	��C �	��� �
������� ��	�� ��� ���� ����	& �� �� ��	�� ��� ���� �� ����	������ ���� � ������� ��	��& ��� ��� �	��� �� ����� ��� ������� � �(�	� ��� ��	 �	�� ����	���& �� �� ��	�� ���
�����	� ����	��� ��� � �(�	� �� ��� ����� � �(�	� ��� � ����	��� ��� ����� �� ������� 	����� ��� ��	�	��� �� ���	� �� �(�����	 �� ��	 �	��	�# �2" B*(���	��C �	��� �
�	���� �� ���� �� ��	�� �	�	���	� ��	��� ���	�� �� ������	� �� )�����	 D �����	����� ���� *	����� �%9"� �� �����	� $ �� 
���	 "# F��	�	�& B�(���	��C ��	� ���
����(�	 �� ��������	 ���	��		 ��� �� ������ (��	� ��	 �(�	������� �� �� ��	�� �� � �	�� ����	��� �����������#
,345)+. 3������ ��	��� ��� �	����� ��	��� ����� ������	 ��	 �	��	� ��� �(�	� �� � �	�� ����	��� ����������� ���� � ���� �� ��	 �������(�	 ���� ��	����	� �� *	�����
� !"#$A& ���& 	��	�� �� ������	� �� �(��������� ���& ����� ������ � ����	� ��
����	��	�	�� �� �	�	��� ���� ���� �	��	� �� �(�	�& 	��	�� �� ������	� �� ���� �	����� ��
*	����� � !"#$D& �� �������, �7" 
�	 ������� ��	��& �� ���& ����� ������	 ��	 �������(�	 ���� �� ��	 �	��	� ����� �� 	��	���� ���� ��	 ������� ���		�	��# �&" 
�	 �	����� ��	��
����� ������	 ��	 �������(�	 ���� �� ��	 �	��	� �� ���� �� ����������	 ����� �� ��	�	����� ��	 �	��	� ���� �� ���	� �� �(�����	& (��	�� ��	 �	����� ��	�� ��	���(���
������	� ��	 �	��	� ���� � ���� �� ��	 �������(�	 ���� �(��(��� �� �(��������� ���# �0" '�	�	 ��	 �	����� ��	�� ��	� ��� �	�� �� � ���	7��7���	 ����� ���� ��	 �	��	�& ��	
�������(�	 ���� ��	���	� �� ��	 �	����� ��	�� ��� �	 �(�����	� �� ��	 �	��	� ���� ��
����	��	�	�� �� �	�	��� ������	� ��� ��	 �	����� ��	�� ���� ��	 �	��	�� �� ��	
������� ��	��& �� ��	 �	����� ��	�� ��� �	���	� ��	 �������(�	 ���� �� �	�����	� ���� ����	��	� �� ��	 �	��	� �� ��� �� �	� ���� 
���� ����	��& �� ����� ���	 �� ����	�
��
����	��	�	�� �� �	�	��� �� �	2(��	�# �%" 
�	 �	����� ��	�� ����� ������	 ��	 �������(�	 ���� �� ��	 �(�	� �� ���� �� ����������	 ����� �� 	�	�(���� �� ��	 �(�	�+�
���	� �� �(�����	& 	��	�� ���� �� ��	 ���	� �� �(�����	 �� ��� ��	���	� �� ��	 �	����� ��	��& ��	 �	����� ��	�� ����� ��	�	�� ��	 �������(�	 ���� �� ��	 �(�	� ��� ���	� ����
��	 �	�� �(���	�� ��� ���	� ��	 �	����� ��	�� �	�	��	� ��	 ���	� �� �(�����	 ���� ��	 �(�	�#
,345)+> �� ��� ����(������	 �� ����� ��	 �	��	� �� �(�	� �	�(�	� �� ���� �� ��
����	��	�	�� �� �	�	��� �(��(��� �� *	����� � !"#$9& ��	 ��	��& �� �� ��������	
���	��		 ������ ��� �� ��	��& ����� �	� �����& ����& ��� ���	 � �����	� �	��������� �� ��	 ����� �� ��	 �	�(���#
,345)+; 4	����(�	� �� =��	 $ �� ���� )/ ����#
,345)+4 �7" )� ���� �� ����������	& ��	 �	����� ��	�� ����� �������	 �� ��	 �(�	� ��� �	��	� ��	��	� ��	 �	����� ��	�� �� ������ �� ��	 �	�� ����	��� ����������� 	���(���	�� ��
��	 �(�	�+� ��	��& 	���(���	�� �� ��	 �	��	�+� ��	��& �� �� � �(�� ��	�� �	��	�	����� ���� ��	 �(�	� ��� ��	 �	��	�# 
��� �	���������� ����� �	 �������	� �� ��	 �������� ��
�(�����	 ��� �	�� �	�� ����	��� �� �� � �	�����	 ������� 	�	�(�	� �� ��
����	��	� �� ��	 �	��	�& ��	 �(�	�& ��� ��	 �	����� ��	�� ����� �� �� �������	�� ���� 	�	�(���� �� ����
�������� �� ��	 �(�	� ��� ��	 �	��	�& �	��	����	��# �&" )� ���� �� ����������	& ��	 ������� ��	�� ����� �������	 �� ��	 �	��	� ��	��	� ��	 ������� ��	�� �� ������ �� ��	 �	�� ����	���
����������� 	���(���	�� �� ��	 �	��	�+� ��	��& �� �� � �(�� ��	�� �	��	�	����� ���� ��	 �(�	� ��� �	��	�# 
��� �	���������� ����� �	 �������	� �� ��	 �������� �� �(�����	 ���
�	�� �	�� ����	��� �� �� � �	�����	 ������� 	�	�(�	� �� ��
����	��	� �� ��	 �	��	� ��� ��	 ������� ��	�� ����� �� �� �������	�� ���� ��	 	�	�(���� �� ���� �������� �� ��	 �	��	�#
�0" 
�	 ������������ �	2(��	� �� �(���������� ��� ��� ��� ����� �	 �� ��	 ��������� ����#

�/0 G0
 �0@=35
5# *)@=35 0G31� ������� ��	 ��	�� �� ���	�
 ��	�, ��	 �	��	� 	���(���	��H �� ���� ��	 �(�	� ��� �	��	�#
�G��	 �� 3������ )�	���

�/0 G0
 �0@=35
5# *)@=35 0G31� ������� ��	 ��	�� �� ���	�
 ��	�, ��	 �(�	� 	���(���	��H �� ��	 �	��	� 	���(���	��H ��
�G��	 �� *	����� )�	�� �� ��� ��	 ���	 �� ��	 3������ )�	��� ���� ��	 �(�	� ��� �	��	�#
�%" 
�	 �������(�	� ��� ������������ �	2(��	� �� ���� �	����� ����� �	 �� �������� �� ��	 �������(�	 �	2(��	� �� *	����� � !"#$9#
,345)+? G� �	����� ��	�� �� � �	�� ����	��� ����������� ��� ��� �� �� ��	�� ��� ��	 �(�	� ����& ��	� ��	 �	����� ��	�� �� ���� ������ �� ��	 ������� ��	�� �� ��	 �����������#
,345)+5 
�	 ����	�� �� ����	������� �� ��	 ���������� �� ��� ����	������� �� �� ��	�� �� ��	 �	��	� �� �(�	� �� ��� �	�	������� �	�	��������	 �� � ������(���
��	��� �	���������� �	��		� �� ��	�� ��� ��	 �	��	� �� �(�	�# ) ������� ��	�� ��� � �	����� ��	�� ��� ���		 �� ����	 ��� ����	������� �� ���������� ����& ��
��� ����� �� ��� ����	������� �� ���������� ��� ����� �� ���������� ����	� �� ��	 �	�(�� �� � �	�� 	����	 �����������& ��� ��	 �	��� �� ��� �(�� ���		�	�� �����
��� �	�	������� �	 �	�	��������	 �� � ������(��� �	����������#
,345),3 G������ �� ���� ������	 ��	�	��� �� ��	�� ���� �	�	�����& �� � ��������� �� ��	 ��	��+� 	������	��& � ��	����� ���� �� ��	��� �	���������� ��� ��	���������
��������	� �� ���� ������	 �� ��	 �	2(��	�	��� �� *	����� � !"#$9 ��� *	����� � !"#$! ��	 ������	� ����#
,345),+ ) �(�� ��	�� ����� ��� �������	 �� ��	 �(�	� ���� ��	 �	��	� �� ������� �� �	�� ��	 ����	��� �� � ����	 �	�� ���� ��	 ������� ����	& �����(� ��	 	���	�� �����	� ����	��
�� ��	 �	��	�# ) �(�� ��	�� ����� ��� �������	 �� ��	 �	��	� ���� ��	 �(�	� �� ������� �� ��� � ����	 ��	��	� ���� ��	 ���	���� ����	& �����(� ��	 	���	�� �����	� ����	�� �� ��	
�(�	�# 
��� �	����� ��	� ��� ���	� �� ��� ��� ��	 �(�� �� �	������������ �� � �(�� ��	�� �� ��� ��������� ���� �	��	�� �� ������	����� ����������� ���	� ���� ����	#
,345),, G������ �� ���� ������	 ��	��(�	� � ������� ��	�� ���� ���� �	��� � �	����� ��	��& ��� ��	 ����������� �� ��	�	 �(������� �� ��	 ��	�� ��	� ���& �� ���	��&
��
	 ���� ��	�� � �(�� ��	��#
,345),6 ) �������� �	��		� ��	 ��������� ��� ��	�� ��� �	 ������	� �� ���	�	� �� �����	 ��	 ��	��� �	���������� �� ��� ���	 �	���	 ��	 �	��������	 �� ��	 ���
����� �� ��	 ��E	�� �� ��	 ��	��� ���� ��	 �����	� ����	�� �� ��	 �����	� �� ��	 ��	��� �	����������#
,345),. G������ �� ���� ������	 ����� �	 ������(	� �� 	���	� �������� ��	 �(�� �� �������(�	 ��	� �(�	�� ��� �	��	�� �� ��	��� ��� ��	�� ��������	 ���	��		�&
�(���	���& ��� 	�����		� �� �� �	��	�	 ��	��� ��� ��	�� ��������	 ���	��		�& �(���	���& ��� 	�����		� ���� ��������� ��� ��	�� ����(�� �� ����	����� ���� ����
���	��	� �� ���� ������	 �� ��� ��� ��	��� �� � ���(����� �(�� �� � �(�� �� �������(�	#
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�	������ ������������	� 	� @	�� ���� 	�� �
���
	� ������ A �����	�
�� ��� �	�����

��)�)�) ���� ����* ++-+."

) �	�� 	����	 ���
	� �.��
	��& ��	��	� � �����������& �����	����� �� ���	 ������	�������& ��� �	��	�	�� ���	 ���� ��	 �(�	�
�� �	��	�# 
��� �(�����	 �	��	�	������� ��� ���(� ����(�� �� �������(�� ���	��	� �� � ���
	� �� ���	��	���� �� ����(�� ����	�	��
�������(�� ���
	�+� �� ���	��	����� ���������	 ���	��		�� ������ (��	� ��	 .��
	�+� ���	��	# 
�	 ��������	 ���	��		� ��� �	
���
��� �(� �� ��	 ���	 �� ����	�	�� �����	 ���������#
@ ���2�� � !��#B .��
	� ��������(���� �� ����(�� ��� ��������	 ���	��		�� ��� �	 ���
��� ���� ���� �����	����	 �(�	�� ��
��	 ���	 ���	# 
�	�	 �����	����	 �(�	�� ��� ���	 �� ���	�	�� ��& ��� ��
	 ���	�� ��& ��	 ���	 ����	���	�# *��	 �� ��	�	
����	���	� ��� �	 ����	� ���� .��
	� ��� ���	 ��� ���# .��
	� ���� ��� ����� �� �	������ ��� ������(��� �(�	� ���� ��
��� ��
���	� �� ��� ������(��� ����	��� ��	��	� �� ��� .��
	� �	��	�	��� ���	� �(�	�� ���	�	��	� �� ��	 ���	 ����	���#
@ ���2�� ������#B .��
	� ��������(���� �� ����(�� ��� ��������	 ���	��		�� ��� ���	 �������� �� ���� ����	���	� �� ��	 ���	
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11/06/2018

Barrie Clapham, and/or Assignee
1118 Tower Rd, Beverly Hills, CA  90210-2131

Beverly Hills Los Angeles 90210-2131 4348-016-019
Seven Million, Three Hundred Thousand

7,300,000.00
X 45

X

The Agency
X

Compass
X

X

219,000.00

X

Buyer reserves the right to obtain financing though it shall not be
a contingency of this sale. 

7,081,000.00

7,300,000.00

Compass, 9454 Wilshire Blvd. Beverly Hills CA 90212 3105792200 8772482660 1118 Tower Rd.
Sally Forster Jones
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1118 Tower Rd, Beverly Hills, CA  90210-2131 November 6, 2018
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X

X
Sellers choice

1118 Tower Rd.
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�," .(�	� �*	��	� ����� ��� ���� ������	� ��� �� �		 �#
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�>" .(�	� �*	��	� ����� ��� F0) �		� ��� ��	������ ��� ���(�	��� ���	� ���� ����	 �	2(��	� �� ����� ���	 89D�D#
�;" .(�	� �� ��� ��� ��� F0) �	����������� �		#
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��	7�	�� ���	 �������� ����& ���(	� �� �& ���� ��	
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.(�	� �� ������	� ���� ���	 �������� ����� ���	 ���� �������� ���	���	� �� �������� �� ����	 ����	� ����	# .(�	� �� �����	�
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����� ���	� ����	��& �(���7�� ��������	�& ������ ��� ���� ���		��& �������& ��(��	��& ������ ���	�����& ������	� �����
���	�����& �	�	������ ���	����& ���	����	 ����	�& ��� ����	��:���������	��& ����:��� 	2(���	��& �����	 ���� ��	�	��:�	���	
��������& �������& ��7���(�� �����������& ��		�:���(��& ���	� �	��(�	� ��� ��(������& ���	� ����	�	��& ���	� �(����	��& �	�(����
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	�, ���� ����	���& 	��	�� �H ���� �	����	��������
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� ����(�	� �� ��	 ���	#
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 ��� �	������	�B
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�) ������A�00 2��% �� (707�� 2��2���!B =���	����� ����� �	 �	���	�	� �� .(�	�, ��� �� A =@ �� � �)@: �=@� �� ��	 ���	 �� ����	
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=����	� ��	 �����	� �� ���� � �	�����	 ���(����� ���		�	�� �(�� �� ��#)#4# -��� *�=& ��� *	��	� ������(	� ���(����� �� �	�� ���� % 
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!� �7! &� �� &��70' �1 �'�# ���������)
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�) )� ����	 0� 5�����, *	��	� ������� �� .(�	� ��� ���������	 �������� ������ ��� ��	�� ����(�	� �� ��	 ���	H ��� *	��	� ����� /	���	���� .(�	�

��������	 ����	� �� ��� �(�� ��������	�# .��
	�� ������ ��� ���� ��� �	�	����	 ��	 ������������� �� ��� ��������	�#
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�������	�& �	�(���� ����	��& ������& ���	 �(�������� ����	�� ��� ������	� ��� ���	��	�7����	��	� �	���	� ����(�	� �� ��	 �(�����	
����	& ��� �����	 ���� ��	�	��# �� ��	 =���	��� �� � ���������(� �� �����	� �� � ������ ���	�	�� �(���������& .(�	� ��� �	 �	2(��	�
�� ��� � �	����� �� ��	 F��	���	��+ )���������� �BF0)C� �� ������ 
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+3) ����
�	�����	���������	�
��� �����
���
 ����A������������H��������	�
���" �������������	���
���B
�) ��+" *	��	� �����& ������ ��	 ���	 ��	����	� �� ��������� $9)& /	���	� �� .(�	�, ��� �� �	2(��	� �� 3��& � �(��� �����	�	�, -	�	��� 3	��7

.��	� =���� /������(�	� ��#)#4# -��� -3/� ��� ������	� �B3	�� /������(�	�C�H ��� ���" (��	�� 	�	���& �(��� �����	�	� �������(�	� ��
�����	� �	2(��	� �� �	������ $$ � 	�# �	2# ��� $$ % 	�# �	2# �� ��	 ����� ���	 �B*���(���� /������(�	�C�# *���(�����/������(�	� ����(�	&
�(� ��	 ��� �����	� ��& � 4	�� 5����	 
�����	� /������(�	 *���	�	�� �B
/*C�& G��(��� F�>��� /������(�	 *���	�	�� �BGF/C�& �����	 ��
���(�� 
����	��	 �� �	�	��	 �� ���	��� ��������	� �(������	& �����	 �� ��	���� ��� ���:�� ���	���	��� ���& �� �����	�& �(�����������
	2(����	�� �����	 �	������� ��	 @	���74��� ����(���� -�������	� )�� �� $"?� ��� ������	�	�� .��� )�� �� $"$D� ���& �� *	��	� ���
���(�� 
����	��	& �� ���(������ (�	 ��� �������� �������	 �������� ��#)#4# -��� *=N �� 5*/�#

�," )�� *���(���� /������(�	 �	2(��	� �� ���� ��������� �� ������	�	� �(��� �����	�	� �� *	��	� ��� ����	�	� ��� 2(	������ ��� �����	�	�
��� ����	� ��	 *	��	� �	�������� ��� ��	 3������ )�	��& �� ���& ��� �����	�	� ��� ����	� ��	 3������ .��
	� �	��������& ��& �� ���������	&
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	�#
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++) �	�����	� 	� ��	�����BI��	�� ���	����	 ���		� �� �������, ��" ��	 =���	��� �� ���� ��� B)*7�*C �� ��� =45*5G

�������� ��������� �� �� ��	 ���	 �� )��	�����	 ��� ��� �(�E	�� �� .(�	�+� ���	��������� ������H ���" ��	 =���	���& ����(���� ����& ���&
����������� ��� ���(���& �� �� �	 ��������	� �� �(����������� ��	 ���	 ��������� �� �� ��	 ���	 �� )��	�����	H ��� ����" ��� �	����
��� �	������ ����	��� ��� ����(�	� �� ��	 ���	 ����� �	 �	���	� �� ����	 0� 5�����#
�) *	��	� �����& ������ ��	 ���	 ��	����	� �� ��������� $9)& /�*�30*5 MG0'G @)
54�)3 -)�
* )G/ /5-5�
* ���	����� ��	

=���	���& ����(���� 
���� ���(����	 ������ ������ ��	 ���� ���	 �	���& ��� ��
	 ��� ��� ��� ���	� �������(�	� �	2(��	� �� ���#
�) .(�	� ��� ��	 ����� �� ����(�� .(�	� ���	���������� �� ��	 =���	��� ���& �� ��	����	� �� ��������� $9.& ���	� (��� �����������

������	�	� �� ����	 ���	����������, ��� ����	� ���� )��		�	��H �� ���� �	2(	�� ���� *	��	� ��
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�	���(����	 .(�	� ���	����������& 	��	�� ��� ��������� �������	 �	����� �	2(��	� �� ��	���	 � =	�� ������� 4	����H �� ����	������ �� ���
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����	� �� ��� �(�� ���	��������� �	����� ������	� �� .(�	�& ����� ���������� ����� �(����	 ��	 �	��������� �� ���� )��		�	��#
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		� ��	 =���	��� ��		 ��� ��	�� �� ��	��H ���" �	����
��� �����	 ������� ���� .(�	� ���	����������H ��� ����" ���	����� ��� ���� *	��	� �����	�� ���� ��� �	�(����� ���������& ������& �	�����&
�����	� ��� �����# .(�	� ����� �����& �� .(�	� ����� �	2(��	 �����	 ������ �� .(�	�+� �	���� �� �����& ������	� �� ���������& ���
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�	
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	��	�� ���
� �� ���	� ������(������ �	��	�� �	����� ����	���	� ��	� ��2(��	� ����(�� ���	����(�	 �450��& ������������& ��� ���	���	��
	�����	�# *	��	� ����� ������ ! /��� )��	� )��	�����	& ���	 5����� F���	� � �����	�	� *���	�	�� �� �����������#

�) 
���	 �� ��
	� �� ��� ��	�	�� ��������� �(�E	�� �� ��� 	��(������	�& 	��	�	���& ���	�����& ����������& �	����������& ������ ��� ���	�
����	��& ��	��	� �� �	���� �� ���& �� �� ��	 ���	 �� )��	�����	 	��	�� ���, ��" ���	���� ��	�� �� �	���� ������ *	��	� �� �������	� �� ���
���� (��	�� .(�	� �� ���(���� ����	 ����������� �� ��
��� ��	 =���	��� �(�E	�� �� ����	 �����������H ��� ���" ����	 ����	�� ����� *	��	�
��� ���		� �� �	���	 �� �������#

�) '����� ��	 ���	 ��	����	� �� ��������� $9)& *	��	� ��� � �(�� �� �������	 �� .(�	� ��� ����	�� 
���� �� *	��	� ���	����� ����	&
��	��	� �� �	���� �� ���#

�) )� ����	 0� 5�����& .(�	� ����� �	�	��	 � ����� �		� ����	���� ����	 ���& ��� ����
 ����	�����	 �� ����7�	�� �	��	& �� �������	��
�� ����
 �	��������	 �� �� *	��	�+� �	��	���� ���	�	���& ����(���� ���& ���	��� ��� ���	� ������ �� �(��	���� ���	� �� *	��	�# �
���	 �����
�	�� �� �	������	� �� .(�	�+� �(���	�	���� 	����� �����(������# 
F5 @)GG54 0- 
)M�GL 
�
35 @)1 F)J5 *�LG�-��)G

35L)3 )G/ 
)O �0G*5NI5G�5*# ��0G*I3
 )G )==40=4�)
5 =40-5**�0G)3#

.(�	�+� �������� � � � � *	��	�+� �������� � � � �
���A�� ��:���� +,-+> ���
� > 	� +3"

�����	���� ����������� �
������ �
���@��� �����A�� ��
� > 	� +3"
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=���	��� )���	��, �/��	,
�) .(�	� ����� �	�	��	 � �3
):)3
) BF��	���	�+� =����� �� 
���	 ���(����	C& �� ���������	 �� ��	 ���	 �� ����	��� ��� �(�	�# �� ���& 5����� F���	�

����� ������ .(�	�# ) ����	 ������� ��� ������	 ����������� ���(� ��	 ������������& ���	���	& ��� ���� �� ���	� ����	 ������	� ��� 	�����	�	���# ��
��	 F��	���	�+� =����� �� ��� ��������	& .(�	� ����� �����	 �����	� ������& �����(�� 5����� F���	� �� ������� ��� ����� ��� ��� ����	��	 �� ����#

+.) ��@� ����	��I ��@	:�� 	� �	����
������I ����������	� ��
���B �'� 1����C��� ���� 2����%# �7! ���! &� �D���%�%*
7�����%* ��%�1��% �� 0'7���% &! � � 7� C������ 7��������) ��! ����(7� �1 0��������0��# �� 07�0���7����  �%�� �'�# 27�7��72' &!
���'�� � !�� �� ������ � #� &� �D��0�#�% �� ���% 17��' 7�% �� C������ ��)�)�) ���� �� �� ��")
�) ������ ���B 4 ��� " �7!# )��	� )��	�����	 �� /	���	� �� .(�	� ��� 4	�����& �������(�	� ��� ����������� ��� ����� *	��	� ��

�	��������	 (��	� ���������� D& A& !& ?.�D�& $ )& .& ��& ��� -& $$) ��� $%)# ��& �� ��	 ���	 ��	����	�& *	��	� ��� ��� /	���	�	� ���
�(�� ��	�& .(�	� ���	� ����� /	���	���� �� �*	��	� � G����	 �� *	��	� �� =	����� ��#)#4# -��� G*=� ��� ����	� ���� )��		�	��#

�) �+" �
��� ���B +4 ��� �" �7!# )��	� )��	�����	& (��	�� ���	����	 ���		� �� �������& ��, ��" �����	�	 ��� .(�	� ���	����������H
�	��	� ��� �������(�	�& �	�����& �	��	 ���(�	��� �� �	 ���(�	� �� .(�	� �(��(��� �� ��������� ?.�D�& ��� ���	� ���������	
�����������& ����� .(�	� �	�	��	� ���� *	��	�H ��� ������	 ��� ����	�� ���	����� ��	 =���	���H ��� ���" /	���	� �� *	��	� *���	� ����	�
�� *���(���� ��� 3	�� /������(�	� ��� ���	� �������(�	� /	���	�	� �� *	��	���� ���������	 ���� ��������� $ )#

�," '����� ��	 ���	 ��	����	� �� ��������� $9.�$�& .(�	� ��� �	2(	�� ���� *	��	� ��
	 �	����� �� ��
	 ��� ���	� ������ �	����������	
=���	��� ��#)#4# -��� 44�# *	��	� ��� �� ���������� �� ���		 �� �� �	����� �� ��#)#4# -��� 4444� .(�	�+� �	2(	���#

�6" .� ��	 	�� �� ��	 ���	 ��	����	� �� ��������� $9.�$� ��� �� ���	����	 ��	����	� �� ���� )��		�	���& .(�	� ����� /	���	� �� *	��	� �
�	����� �� ��	 ���������	 �������	��� �� ����	������� ��#)#4# -��� �4 �� ��� �� ���� )��		�	��# F��	�	�& �� ��� �	����& �������(�	
�� ����������� ��� ����� *	��	� �� �	��������	 �� ��� /	���	�	� ������ ��	 ���	 ��	����	� �� ��������� $9)& ��	� .(�	� ��� > ��� �"
�7!# )��	� /	���	�� �� ��� �(�� ��	��& �� ��	 ���	 ��	����	� �� ��������� $9.�$�& �����	�	� �� ���	�& �� /	���	� �� *	��	� � �	����� ��
��	 ���������	 �������	��� �� ����	������� �� ���� )��		�	��#

�." ������ 7���� �1 ���������0!B 5�	� ���	� ��	 	�� �� ��	 ���	 ��	����	� �� ��������� $9.�$� ��� �	���	 *	��	� ����	��& �� �� ���&
�(��(��� �� ��������� $9/& .(�	� �	����� ��	 �����& �� �������& �� 	���	� ��� �	���	 �	������� �������	���	�& �� ���� ����	� ���� )��		�	��
���	� �� � �	������� �������	���# 0��	 .(�	�+� �����	� �	����� �� ��� �������	���	� �� /	���	�	� �� *	��	�& *	��	����� ��� ����	� ����
)��		�	�� �(��(��� �� ��������� $9/�$�#

�>" )��	�� �� =���	���, .(�	� ����� ���	 ���	�� �� ��	 =���	��� �� ����(�� ����	������ ��� ���	���������� ��� +4 ��� " �7!# )��	�
)��	�����	& ��	��	� �� ��� ��� ���� �� ��	 .(�	�+� ���	��������� �������	��� ��� �		� ����	� �� �	���	�#

�) ���@	:�� 	� �	����
������ 8��� 	����B � !�� ����(�# �'� 0��������0��# #2�0�1��% �� �'� 7��70'�% ���������0!
����(7� 1��� ��)�)�) ���� ��") �1 � !�� ����(�# 7�! 0��������0! C��'� � 7� 7%�$ 7��  �%��#�7�%��� �1 �'� ���2���!/#
0��%����� �� � !��/# 7&����! �� 2 �0'7#�* � !�� �# 70���� 7�7��#� �'� 7%(�0� �1 ���=��)

�) ������ ��
�� �	 ������B
�+" ������ ���'� �� �7�0��I � !�� ���������0��#B ��& �� ��	 ���	 ��	����	� �� ���� )��		�	��& .(�	� ��	� ��� /	���	� �� *	��	� �

�	����� �� ��	 ���������	 �������	��� �� ����	������� �� ���� )��		�	��& ��	� *	��	�& ���	� ����� /	���	���� �� .(�	� � G����	 �� .(�	� ��
=	����� ��#)#4# -��� G.=�& ��� ����	� ���� )��		�	��# ��� �(�� 	�	��& *	��	� ����� �(�����>	 ��	 �	�(�� �� .(�	�+���	�����& 	��	�� ���
�		� ���(��	� �� .(�	�#

�," ������ ���'� �� �7�0��I � !�� �����70� 	&���7����#B *	��	�& ���	� ����� �	���	���� �� .(�	� � G.=& ��� ����	� ���� )��		�	�� ��& ��
��	 ���	 ��	����	� �� ���� )��		�	��& .(�	� ��	� ��� ��
	 ��	 ��������� ���������, ��" /	����� �(��� �� �	2(��	� �� ��������� %)& ��
%. �� �� ��	 �(��� �	�����	� �(��(��� �� ��������� %) �� %. ��	 ��� ���� ��	� �	�����	�H ���" /	���	� � �����	 �� -F) �� J) �����
�� �	��� �� �	2(��	� �� ��������� %/�%� ��#)#4# -��� -J)�H ����" /	���	� � �	��	� �� �	2(��	� �� ��������� %S�$�H ��(" /	���	�
�	����������& �� � ������������ �	���������� �� *	��	� �	�������� ���������	� �� ��	 �	���������� ���	��� ������	�& �� �	2(��	� ��
��������� %� �� %FH �(" �� ������� ���(�	 �� ���	�� �	��	� �� ��	�� ��	����	� �� ?.DH �(�" 4	�(�� *���(���� ��� 3	�� /������(�	� ��
�	2(��	� �� ��������� $ )�D�H �� �(��" *��� �� ������� � �	�����	 ��2(����	� �����	� ���� ��� �� ����	��	� �	����� �� �	2(��	� ��
���������� %. ��� �$.H �� �(���" =�����	 	���	��	 �� �(������� �� ���� �� � �	��	�	������	 �������� �� ��	����	� �� ��������� $"# ��
�(�� 	�	��& *	��	� ����� �(�����>	 ��	 �	�(�� �� .(�	�+� �	�����& 	��	�� ��� �		� ���(��	� �� .(�	�#

�) �	���� �	 �
��� 	� ������ �	 ����	�@B 
�	 G.= �� G*= �����, ��" �	 �� �������H ���" �	 ����	� �� ��	 ���������	 .(�	� ��
*	��	�H ��� ����" ���	 ��	 ���	� =���� �� �	��� , ��� �" �7!# )��	� /	���	�� ��� (���� ��	 ���	 ��	����	� �� ��	 ���������	 ���������&
�����	�	� ���(�� ����� �� ��
	 ��	 ���������	 ������# ) G.= �� G*= ��� ��� �	 /	���	�	� ��� 	����	� ���� , �7!# =���� �� ��	 	��������� ��
��	 ���������	 ���	 ��� ��	 ���	� =���� �� �	���	 � �������	��� �� ����	� ���� )��		�	�� �� �		� �� ���������� ���	����	� �� ��������� $9#

�) ������ 	� �
���/� ��@	:�� 	� �	����
������B �� .(�	� �	���	�& �� �������& ��� �������	��� �� ����	������� ������& (��	��
���	����	 ��	����	� �� �������& .(�	� ����� �����(���	�� �	 �		�	� �� ���	, ��" �����	�	� ��� .(�	� ���	����������& ��� �	��	� �� �	�����
��� ���	� ���������	 ����������� ��� �������(�	� �	�������� �� ���� �������	��� �� ����	������� �����H ���" 	�	��	���� ����		� ���� ��	
�����������H ��� ����" ���(�	� ��� ���������& �	������������ ��� 	��	��	 ��� 4	����� �� ����	������ �	�������� �� ���� �������	��� ��
����	������� �����& �� ��� ��	 ��������� �� ������ ���������#


) ��	�� 	� ����	8B .	���	 .(�	� �� *	��	� ��� ����	� ���� )��		�	�� ��� ����(�	 �� ��	 ���	� =���� �� ����	 	����� �(��(��� �� ����
)��		�	��& .(�	� �� *	��	� �(�� ����� /	���	� �� ��	 ���	� =���� � �	���� �� ����	 	����� ��#)#4# -��� /�5�# 
�	 /�5 �����, ��" �	
����	� �� ��	 ���������	 .(�	� �� *	��	�H ��� ���" ���	 ��	 ���	� =���� �� �	��� 6 ��� �" �7!# )��	� /	���	�� �� ����	 	�����# ) /�5
��� ��� �	 /	���	�	� ��� 	����	� ���� 6 �7!# =���� �� ��	 ���	�(�	� ����	 �� 	�����#

�) ������ 	� ����������	� 	� ���	����B �� .(�	� �� *	��	� ���	� �����	� �����	 �� ����	������� �(��(��� �� ������ �(�� 	�	����	�
(��	� ��	 �	��� �� ���� )��		�	��& ��	 =����	� ���		 �� *��� �(�(�� �����(������ �� ����	� ��	 ���	 ��� 	����� ��� �	�	��	 �	������& ��
���& �� ��	 ����� 	�����	� �� ��	 �(���& �	�� �		� ��� ����� ���(��	� �� ���� �����# -		� ��� ����� ��� �	 ������	 �� �	����	 ������	��
��� �	����� ��� �	����	� ��� ����(��� ������	� �(���� 	�����# 5��	�� �� ��	����	� �	���& ����7#� �1 1 �%# C��� ��$ ��� � � 7�
�����% ����7#� ��#�� 0����# 1��� �'� �7����#* < %�0�7� %�0�#��� �� 7�&���7���� 7C7�%) �� 	���	� =���� ����� �� 	�	�(�	 �(�(��
�����(������ �� ����	� 	�����& ��	 =���� ��� ��
	 � �����	� �	���� �� 5����� F���	� ��� ��	 �	�����# ��#)#4# -��� ./4/ �� */4/�#
5����� F���	�& (��� �	�	���& ����� �������� �	���	� �����	 �� ��	 �	���� �� ��	 ���	� =����# ��& ������ $ /��� )��	� 5����� F���	�+�
�����	& ��	 ���	� =���� ��	� ��� ��E	�� �� ��	 �	����& 5����� F���	� ����� ����(��	 ��	 �	����� �� ��	 =���� ��
��� ��	 �	����# ��
5����� F���	� ������	� ���� ��	 ��	�	���� ����	��& 	��� =���� ����� �	 �		�	� �� ���	 �	�	��	� 5����� F���	� ���� ��� ��� ���
������ �� ��������� �	���	� �� ��	 ����(���� �� ��	 �	�����# 5����� F���	�& �� ��� �����	����& ��� ���	��	�	�� �	2(��	 �(�(�� ����	�������
�����(������# � �7��! �7! &� # &<�0� �� 7 0�(�� 2��7��! �1  2 �� J+*333 1�� ��1 #7� �� #��� 07�0���7���� ��#�� 0����# �1 �� ���%
17��' %�#2 �� �D�#�# 7# �� C'� �# �������% �� �'� %�2�#���% 1 �%# ���(�� ��%� K+3>4)6")

.(�	�+� �������� � � � � *	��	�+� �������� � � � �
���A�� ��:���� +,-+> ���
� ; 	� +3"
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� ; 	� +3"
���������������������������������������������������=���(�	� ���� >��-���< �� >��3���� �$? ! -���		� @��	 4���& -���	�& @������� 9? �A ������#>��3����#��� ���������������������

1118 Tower Rd, Beverly Hills, CA  90210-2131 November 6, 2018

14

1118 Tower Rd.

DocuSign Envelope ID: 568790ED-1215-4B46-BA07-DE0C2F02FAD7Case 17-12560-KJC    Doc 3239-2    Filed 12/27/18    Page 26 of 31



=���	��� )���	��, �/��	,
+>) ����� :���������	� 	� �	�����	�B .(�	� ����� ���	 ��	 ����� �� ��
	 � ����� �	���������� �� ��	 =���	��� ������ > ��� " �7!#

=���� �� ����	 0� 5�����& G0
 )* ) �0G
�GL5G�1 0- 
F5 *)35& �(� ���	�� �� �������, ��" ��	 =���	��� �� ��������	� �(��(��� �� ��������� $$H
���" 4	����� ���	 �		� �����	�	� �� ���		�H ��� ����" *	��	� ��� ������	� ���� *	��	�+� ���	� ����������� (��	� ���� )��		�	�� ��#)#4# -��� J=�#

+;) �������B 4	����� ����� �	 �����	�	� ����� �� ����� �	���������� �� ��������� (��	�� ���	����	 ���		� �� �������# 4	����� �� �	 �	�����	� ��
*	��	�+� 	��	��	 ��� �	 �	�����	� �� *	��	� �� ����(�� ���	��& ������	� ���� ��	 ���
 ������	� ���� ���������	 3��& ����(����
���	���	���� �	����& ����	����� ��� �������� �	2(��	�	���# 4	����� ����� �	 �	�����	� �� � ����& �
����(� ����	� ���� ���	����� �� 2(�����
��� ���	�����	 ���������	 �� 	������� ���	�����# �� �� (��	������ ���� 	���� �	��������� �� ���	�����	 �� ����	��� ��	�� ��������� ���
4	����� ��� ��� �	 �������	# *	��	� �����, ��" ������ ������	� ��� ���� �	�	���� ��� 4	����� �	�����	� �� ���	��H ���" ��	���	 � �����	�
����	�	�� ���������� ��	 4	����� �	�����	� �� *	��	� ��� ��	 ���	 �� �(�� 4	�����H ��� ����" ������	 ����	� �� ������	� ��� ���� �	�	����
��� ����	�	��� �� .(�	� ����� �� ����� �	���������� �� ���������#

+4) ��	����	�� 	� ��	����� ��G�� ��� 	���� ���@�B I��	�� ���	����	 ���		� �� �������& ��	 ��������� ��	�� ����� �	 =)�/ �I445G

��� ������	� �	��		� .(�	� ��� *	��	� �� �� ����	 0� 5�����, �	�� ����	��� ���	� ��� ���	���	���& ���	�	��& �	���& F0) �	�(���& ��	����& ���
	�	��	��� �(	� ��� ���	���	��� �����	� ����� �� ����	 0� 5�����& ��	��(�� �� ���(����	 ���(�	� �� .(�	�& ����	��� �� ����� ���
���	���	��� ���(�	� �� .(�	�& ��� ����	��� �� @	���74��� ��� ���	� *�	���� )��	���	�� /������� ����� ��� ���	���	��� ���� ��	 ��� �
��	�# 
�	 ��������� ��	�� ����� �	 ���(�	� �� .(�	� '�
F0I
 �45/�
 ������ ��	 �(�����	 ����	, ������	� ����	��� �� @	���74��� ���
���	� *�	���� )��	���	�� /������� ����� ��� ���	���	��� ��� F0) ��	���� ���	���	��� ���� ��	 ��� � ��	� �(� ��� �	� �(	# =���	��� ���� �	
�	���	��	� (��� �����	 �� ���	�����# )�� �(���	�	���� ��� ����� ����� �	 ���� �� �������, ��" ��� �	����� ���	� ����	 0� 5�����& �� .(�	�H ���
���" ��� �	����� ����� �� ����	 0� 5�����& �� *	��	� ��		 �#)#4# -��� *=
 �� *.*) ��� �(���	� ������������# 
)O .�33* �**I5/ )-
54 �30*5
0- 5*�40' *F)33 .5 F)G/35/ /�45�
31 .5
'55G .I154 )G/ *53354# =��������� ����� �	 ���	 ���	� �� � % 7��� �����#

+?) ��	9���B
�) �	@�������	�B *	��	� �� .(�	�& �� ����& �� ���������	& ���		 �� ��� ����	������� �� .��
	� �� ��	����	� �� � �	�����	 �����	�

���		�	�� �	��		� .��
	� ��� ���� *	��	� �� .(�	�# �����	������� �� ������	 (��� ����	 0� 5�����& �� �� 	����� ��	� ��� ����	& ��
���	����	 ��	����	� �� ��	 ���		�	�� �	��		� .��
	� ��� ���� *	��	� �� .(�	�#

�) ��	�� 	� �
��B .(�	� ��� *	��	� ��
����	��	 ��� ���		 ���� .��
	�, ��" /�	� ��� �	���	 ���� ����	 .(�	� ���(�� ��� �� *	��	�
���(�� ���	��H ���" /�	� ��� �(�����		 ��	 ��������� �� ��	 =���	���H ����" /�	� ��� �(�����		 ��	 �	��������	& ��	2(��� ��
�����	�	�	�� �� ����	������& �	����	�& ����(��� �� �	����� ������	� �� ���	 �� *	��	� �� ���	��H ��(" /�	� ��� ���	 �� ����������
�� ����(�� �� ����	����� �� ������ ��	�� �� ��	�� ��� ��	 ���	 �� ��	 =���	���H �(" *���� ��� ��	 �	��������	 ��� ��	�������� �	�	���
�� ��	 =���	���& �� ������ ��	��& �� ������	 (��	�� �(�� �	�	��� ��	 ���(���� ���	�����	 �� �� ����	����� �� �	�������� ���	�����	
��	�� �� ��	 =���	��� �� ��	 
���� �� .��
	�H �(�" *���� ��� �	 �	��������	 ��� ����	����� �(���� �	����� �� �	����� ����	����� ��	
����	 �� (�	 �� =���	���H �(��" *���� ��� �	 �	��������	 ��� ��	�������� ��	 �������� �� ��(����� ���	� �� ���	� ��	�� ���	����� ����	H �(���"
*���� ��� �	 �	��������	 ��� �	������� �2(��	 ������	& �	��	�	�������� �� ���	�� �� ����������� �������	� �� ���	��������� �	�����&
@(�����	 3������ *	����	& ���	����	�	���& ���	�� �� ���	� ����������� ���	����H ��D" *���� ��� �	 �	��������	 ��� �	�	������� ��	 ����
���
	� ���(	 �� ��	 =���	��� �� ��� �	������ ����	��� ����(�	� �� ��	 ���	H �D" *���� ��� �	 �	��������	 ��� ��������� �	��� �� ���
�����	 �	������� ��� ���	�� �� � ����������� 	��	�	� ���� �� .(�	� �� *	��	�H ��� �D�" *���� ��� �	 �	��������	 ��� ���������
���	� �����	 �� ����������� ���� 	��		�� ��	 
����	��	& 	�(������ ��� 	��	��	��	 �	2(��	� �� �	����� �	�� 	����	 ���	��	�
��������# .(�	� ��� *	��	� ���		 �� �		
 �	���& ���& ���(����	& ����	 ��� ���	� �	���	� ���������	 ���� ����������	 ����	��������#

+5) ������������:� ��������B �� ��	 �� ���	 =����	� �� ������� ���� )��		�	�� �� � �	��	�	������	 �������� ��� ��� ��� ���:�	��	��
�� �� �������(�� ��	� ���� =���� ����� �� �������	 �� ��������� %$ �� %� ��� ������ � 4	��	�	������	 �������� *�����(�	 /������(�	
��#)#4# -��� 4�*/�# '�	�	�	� ��	 ������(�	 �� �������� �� ��	 �	��	�	������	 ��	�����	� �� ��	 4�*/ ���	�� �� ���� )��		�	��
�� ��� �	���	� ���(�	���& �� ����� �	 �		�	� �� �	 �� � �	��	�	������	 �������� ��� ��	 	����� �	�����	� ��� ��� �� �� �������(��
��������& (��	�� ���	����	 �������	�# 
�	 =���� ������ �� � �	��	�	������	 �������� ��� �	��	�	��� ���� ��	 	����� ��� ����� ���� ����� �� ������
���	��� 	����� ��� ���� ����� /	���	� �� ��	 ���	� =���� ��� 5����� F���	�& ������ 6 �7!# )��	� )��	�����	& 	���	��	 �� �(������� �� ��� ��
���� �������� ��(�� �� �(� ��� �����	� ��, ���������	 ������� �� ��	 ��(�� �� �	����������� 0� 
�(�� �=�����	 ���	 8$?$  #D�& �	��	��
�	����	�����& ��(�� ���	�& ���	� �� ������	�& ��������	 �	���(����& �� ��������� ���(�	��� �� ��	 �(���	�� 	������#

,3) E	��� ����	8 �����
���	�� �	 ����	8 �	����B
�) �'� 1����C��� 27�7��72'#* �� 722��07&�� 2������# �'����1* �1 �'�# ��������� 0��#��� �� �'� <���� �#0��C ��#�� 0����#

�1 � !�� 7�% ������ �� �#0��C ���%��* ����� 5����� F���	� �� �� (�	 ����� ���� ��� �	���	� ��(��	� ���	�� ��� ���	���&
��� ��� ���������� �(�(�� �����(������ �� ����	 ��	 	�����, ���������� $& %& 9.& D)& A& !& $ �& $%& $9L& $!& $?)& $"& � & �A&
�"& % & %$& %� ��� ��������� / �� ��	 �	����� ����	� 4	�� 5����	 .��
	�� �� ���	 $ # �� � ���� �� ��	 �	�����	 ����	�������
���		�	����� ������	� ��� �� ��������� $?)& �� ��������� / �� ��	 �	����� ����	� 4	�� 5����	 .��
	�� �� ���	 $ �� �	�����	�
���� 5����� F���	� �� .��
	�& 5����� F���	� ����� ���	�� �(�� ���		�	����� ��� ��� �(� ���� .(�	�+� �� *	��	�+� �(���& ��
����& �� ���������	& ��	 .��
	�+� ����	������� ������	� ��� �� �(�� ���		�	�����# 
�	 �	��� ��� ���������� �� ���� )��		�	��
��� �	� ����� �� ��	 ��	����	� ���������� ��	 ���������� ����	�� ��� ��	 ����������� �� 5����� F���	�& �(� ���(� ����� 5�����
F���	� �		� ��� �	 ����	��	�# �.(�	� ��� *	��	� ���� �	�	��	 5����� F���	�+� �	�	��� ����������& �� ���& ���	���� ���� 5�����
F���	� ��� ���� 	�	�(�	 �(�� ���������� ������ ��	 ���	 ��	����	� �� ��������� !��$����# 
� ��	 	��	�� ��	 �	�	��� ���������� ��	
���������	�� �� �������� ���� ���� )��		�	��& ��	 �	�	��� ���������� ���� ������� �� �� ��	 �(��	� ��� ����������� �� 5����� F���	�
����# .(�	� ��� *	��	� ���� 	�	�(�	 ���������� �����(������& ���(�	��� ��� ����� ������	� �� 5����� F���	� ���� ��	 �	��������
�	�	����� �� ����	 ��	 	����� ���& �� ���	��	� �� 5����� F���	�& ������ 6 ��� �" �7!#* ����� ��� �� 5����� F���	� �� F0) ��
F0) �����	�	�� ������� �� ���	�� ��� �		 �	2(��	� �� ���������� !& $ �� 	��	��	�	 �� ���� )��		�	��#

�) ) ���� �� ���� )��		�	�� ����(���� ��� ��(��	� ���	���� ��� ���	��� ����� �	 �	���	�	� �� 5����� F���	� ������ 6 �7!# )��	�
)��	�����	 ��� ��# .(�	� ��� *	��	� �(�����>	 5�����
F���	� �� ���	�� ��� �	�� �� ����	� ��� *�����(�	� �� �	���	� �� ���� )��		�	�� �� ���������& �� ��	� 	����� ��� ��� ���	�
�(����	� �� 	�����# 
�	 �������� �� ���� )��		�	�� �� �	��		� .(�	� ��� *	��	� �� ��� ���	��	� �� ��	��	� �� ��	� 5�����
F���	� *���� ���� )��		�	��# 5����� F���	� ����� ������	 *	��	�+� *���	�	�� �� ����������� �� 
���	 ������� ��	� �	�	��	�
���� *	��	�# �� *	��	� �	���	�� �� ��������� �� 5����� F���	� �� ������� *	��	�+� -�4=
) ���������� (��	� ��������� $ �& 5�����
F���	� ����� �	���	� �� .(�	� � N(�����	� *(�����(�	 ����	�	�� ���� ������	� ���� �	�	��� 3��#

.(�	�+� �������� � � � � *	��	�+� �������� � � � �
���A�� ��:���� +,-+> ���
� 4 	� +3"

�����	���� ����������� �
������ �
���@��� �����A�� ��
� 4 	� +3"
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=���	��� )���	��, �/��	,
�) .��
	�� ��	 � ����� �� ��	 	����� ��� ��	 ���	 �(����	 �� ����	������� �(��(��� �� ��������� $?) ��� ��������� / �� ��	

�	����� ����	� 4	�� 5����	 .��
	�� �� ���	 $ # .(�	� ��� *	��	� ���	������� ������ �� .��
	�� ����	������� ��	����	� ��
��������� $?)& ��� ���	������� �����(�� 5����� F���	� �� ����(��	 ����	 �(��� �� .��
	�� �� ����	 0� 5����� �� �(��(��� �� ���
���	� �(�(���� 	�	�(�	� ����	������� ���		�	��# ����	������� �����(������ ��� �	 ��	��	� �� �	��
	� ���� ���� ��	 �����	�
����	�� �� .��
	��# .(�	� ��� *	��	� ����� �	�	��	 ��� ���� �����	�� 5����� F���	� ���� ��� ��������� �	�(����� ���� 5�����
F���	�+� ����	�� �� .��
	���� �� ����	������� �(��(��� �� ���� )��		�	��#

�) I��� �	�	���& 5����� F���	� ����� ������	 *	��	� ��� *	��	�+� .��
	� �	���������� �� .(�	�+� �	����� �� �(��� �(��(��� ��
��������� %) ��� %.# 0��	 5����� F���	� �	���	� ����	 �� ��� �� ��	 ���������& 5����� F���	� ����� ���	����	�� ������ ���
.��
	��, ��" �� .(�	�+� ������� �� ��� ���������� �	����� �� ���� ����	�� �� ��� ���	 �(��(��� �� ���� )��		�	��& �� �� ��� ���� ��
���	 �� �	����� ���� 5����� F���	�H �� ���" �� .(�	� ��� *	��	� �����(�� 5����� F���	� �� ����	� 	�����#

�) ) ���� �� ��� ��	���	�� ���� ���	��� ��� ��������� �� ���� )��		�	�� ��� ����� 5����� F���	� �� �	��������	 ����� �	
�	���	�	� �� 5����� F���	� ������ 6 /��� ���	� �(�(�� 	�	�(���� �� ��	 ��	���	��#

,+)��@����� �	� �
���/� ������ 	� �	������B
�) ��! 0�7 #� 7%%�% &! �'� �7����# #2�0�1!��� 7 ����%! �# 0' 7# ����7#� �� 1��1��� �� �1 %�2�#�� �� �7=��� 7 %�2�#��

���A��1 �%7&��" 1�� 17�� �� �1 � !�� �� 0��2���� �'� 2 �0'7#� �� (���7���� �1 �'�# ��������� #'7�� &� %����% ��(7��%
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������� ��'�� �� ���'�� �� ���	��		� ��� ���	 �		� ����	� �'����	 ��	 E3*# C�����	 �� ����	� ������� ��'�� �� ���'�� ��	 ���	�����	 �� �
���	 �����	� �'��	� �� ���	��		� ��� �	�	����� ���	� �	�� 	����'�	 ��� ����	� ����	���# &�	��	� ������� ����	��� ����'�� � ����	�( ������	
�	����
 7 ��� 	���'���� �� ���� ��	 E3* 7 �� ��������	�'� �� �����������	�'� �� � �	��	�( ��� ���( ���'�� �	 ����'��	� ���� ��	 ��	��
��
��� ��	 *	��	�+� �������#
�	� ������
 ��	����� �� � �	��� A��; �� ��	 C���	��� �� ����	� �� �� E3* ����� ��	� ��� ���	� ��	 �	�������� ��	� ��	�	 ��	
C���	��� �� �����	� ��	� �	�� 	����	 ��	��� ��� ���
	�� ���
��� ���� �	�������( ��� .'�	�� ��	� �	��	�	�� ���
��� ��� ����	��� �� ��	
�	����������( ��� ��� �	 ����	 ��	 C���	��� �� ��� ���	#
	����
 	
� 	� A��; �� *	��	� 	�	��� �� 	���'�	 ��	 C���	��� ���� ��	 E3*( *	��	� '��	������� ��� ��
����	��	� ����, ��� �	��
	����	 ��	��� ��� ���
	�� ���� ���	� �	�� 	����	 �����	�( ��� ��	�� �'�	� ���	���( ��� ���	 ���	�� �� ���� E3* ��� ��� �	 ����	 ����
*	��	�+� C���	��� �� ���	�	� ��� ���	K ��� ����������� ���'� *	��	�+� C���	��� ���� ��� �	 ���������	� ���� ��	 E3* �� �����'� �	�� 	����	
���	��	� ���	� ���� ��	 '�	� �� ��	 �'���� �� �	���� ��� ����	��� ��������K ��� �	�� 	����	 ��	���( ���
	�� ��� �	��	�� �� ��	 �'���� ���
�	 '�����	 �� ��	 �	��� ��� ���������� '��	� ����� *	��	� �� ���
	���� ��	 C���	���#
���
���	� �� �F�	�
��; )�� �	�'����� �� 	����'�	 �� ��	 C���	��� ��� ���	� ��	 �'��	� �� ���	�� ��� �	�����	�� ������ ��	
���	� ����	#
���������
 ��� 	�����; *	��	� '��	������� ���� .��
	� �'�� ��	�	�� ��� ���	�� �	�	��	� ��� *	��	�+� C���	��� '��	�� *	��	� ���	�
.��
	� �����	� �����'������ �� ��	 ��������#

������.� �����7�� � ��� �� /��>��.�,�����.� �����7�� � ��� ��

*	��	�+� �������� � � � �
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C���	��� )���	��, �/��	,

/( E3* �'�	� �	�	����� ������	 ���� �	���	����� �	�� ����	��� ��� ������ ��� �������� �	 �'�����	� �� ��	 E3* ������ � ���� �� ���	
���	� �	���� �� ���	 ���	� ��� �	�	����� ������'�	� ���	 �		� ������	� �� ��	 ������� ���		�	��# .��
	� ���� ��� ���	 �� �'���� ����
������� �� ��	 E3* ��( ������ ���� ���	( .��
	� �'����� �� ��	 E3* �� ����������	 ���� ����	� �� *	��	�#
�*	��	� 	�	��� �� 	���'�	 ��	 C���	��� ���� ��	 E3* �� ������	� �� �#)#4# -��� *53E �� ��	 ����� 	2'����	�� ����#

�( E3* �'�	� ����� E3* ���� �� �	 ���	 ��������	 �� ��	 E3* �� ���������� ���	��	� ���	� '��	�� .��
	� ���	� ��	 E3* �����'������ ��
��	 ��������# *	��	� ��
����	��	� ���� ��� ��� �� ��	 �	��� ���7�'� �����'������ �� �	 	��	����	( *	��	� �'�� ��
	 ��	� �� � �	�����	
�����'����� �� .��
	� ����	� �� *	��	�# *�	����� ����������� ���� ��� �	 	���'�	� ���� ��	 ���	��	� �� �	�����	� �� ��� �� ���������	
����� ��	 E3* �� �� �������,
�* ���2���% �'7��7$����% 	� �&� A��G �##���� 	� �&� A��; *	��	� ��� �����'�� .��
	� �� ���	 ��	 E3* ��� ������� ��	 C���	���
�� ��	 C���	��� ����	�� �� ��	 ���	��	�# *	��	� '��	������� ���� 	���	� �� ��	�	 ���7�'�� ��'�� �	�� ����'�	�� �	������� ���
�������� �� ��	 ���	��	� ��� ��� �		 ��	 C���	��� �� C���	���+� ����	�� �� �	�����	 �� ��	�� �	����#
�+ ��7�"�� 	2�B	"��; *	��	� ��� �����'�� .��
	� �� �����	 ��	 E3* ���� *	��	� ��	� ��� ���� �������� �� E3* C���������� ��
*'������	� &	����	� �� 5�	������� /������� ���� ������� ��	 C���	��� ������� �� ���	 ��	 �	��'�	� �	���# *	��	� '��	������� ��� ����
��	�	 ���7�'�� ����� ���� �� &	����	� �� 5�	������� /������� �� E3* C����������� ��� *'������	�� ��� ��	 �	�� 	����	 ���
	� ���
��	�� �	��	�� �� ��	 E3*K ���� ���� ���	� ���	��	� ���	� ��� �� ��� ��� ���	 ��	 �	��'�	� �	� ����� �	�	��K ��� ����� ���� �	���	�
.��
	� ��� ��	 E3* ��� ���	 ��	 ������� �� ������� �� ����
 �'�� �	��'�	� �� ���	� ���	��	� ���	�#
�7 �������� ��# ��'��C�; 
�	 ������� �� ����	 ����	��� �� �	��	�� ���'� ��	 C���	��� �� ����	 ���	�K �� ��	 ������� �� ���
 ��
�����	� ���	 ���������� �'�� ����	��� �� �	��	�� �� ��	 ���
 �� �� ���	����	 ���J'������ ���� ��	 C���	��� �������#
�$ �"���7��# �����7�� 	1 :7�"�; 
�	 ������� �� ��	��	 �� �'�����	� 	������	 �� ���'	 �� �� ���
 �� �����	� ���	 ���������� �'��
�� 	������	 �� ���'	 �� ��	 ���
 �� �� ���	����	 ���J'������ ���� ��	 C���	��� �������# �*	��	� 	�	��� �� ��� �'� �� �	����� ���	��	�
�	��'�	� �� ������	� �� �#)#4# -��� *53� �� ��	 ����� 	2'����	�� ����#

<( ������ ������������	��; *	��	� �	��	�	��� ����( '��	�� ���	����	 ��	����	� �� �������( *	��	� �� '�����	 ��, ��� ��� >����	 ��
/	��'�� �	����	� ������� ��	 C���	���K ���� ��� �	���2'	�� ���'��� �'	 '��	� ��� ���� �	�'�	� ��( �� ���	� ���������� ���	�����( ��	
C���	���K ����� ��� ���
�'����( ������	��� �� ������� ����		���� ���	����� ��	 C���	���K ���� ��� ����������( �����������( �������������	
������( ���	���	�� ���	��������� �� ���	� �	����� �� ���	��	�	� ������ ���� ���	��� �� ��� ���	�� ��	 C���	��� �� *	��	�+� ������� ��
������	� ��K ��� ��� ��� �'��	��( �	����� �� ������	� ��	���� ���	���	��� ���	����� ��	 C���	���# *	��	� ����� �������� ������ .��
	�
�� ������� �� *	��	� �	���	� ����	 �� ��� �� ��	�	 ��	�� �'���� ��	 3������ C	���� �� ��� 	��	����� ��	�	��#

4( /�	9��.� ��� ������.� �
����;
�( .��
	� ���		� �� 	�	����	 �	�������	 	����� ��� �'	 �����	��	 �� ����	�	 ��	 �'����	� �� ���� )��		�	��# ;��	�� *	��	� ���	�

.��
	� �����	� �����'������ �� ��	 ��������( .��
	� �� �'�����<	�( �'� ��� �	2'��	�( �� ��� ���	� �	����� ��� �������'�	� ����'����
����	 ��	����	� �� !� �� �	�	�����( ���� ���	����	 ��� ���
	� ��	 C���	��� �� ��� �	���� ��� �� ��� �	��'� �	�	��	� ��
.��
	�( ����'���� E3* ��� ��	 ���	��	�( ���( �� ��	 	��	�� �	�����	� �� ��	�	 �	���( ������� ��	 ����	�������� �� ��	 �����������
�'�����	� �� ��� �	��'�K ��� ����� �������	 �� ��� �	�� 	����	 ���	��		 ��
��� �� ��2'��� ��	 �	�	��� �� ��� ���	�� �� ��	 C���	���
��� ��	 ���	���� ����	 �� �'�� ���	��#

/( *	��	� ���		� �� ������	� ���	�� ��	�	��	� �� .��
	�( ��� �� ��� �� ���� ����� �� ���������� ��	 ���	 �� ��	 C���	��� ��( �����
���	� ������( ��
��� ��	 C���	��� ��������	 ��� ������� �� �	�������	 ���	� ���( �'�J	�� �� ��������� %-( �	�	����� �� .��
	� ���
��2'���	� �� ��� ����� ���	�	��	� �� ��	 C���	���# *	��	� �� �	��������	 ��� �	�	������� �� ���� ����	 �� ���� ��� �	�� ��	 C���	���#

�( ���	���������� ��� 4	�����, *	��	� ���		�( ������ I ��� � /��� �� ��	 �	������� ���	 �� ���� )��		�	��( �� ��� ��� ��	 ���������
��	7���	 �	�����, �*��'��'��� C	�� ������� �@	�	��� C���	��� ����	����� �A��	���	�� )���������� /��'�	���
�0��	� #

�( *	��	� �'���	� ���		� �� ���	�����( �	�	�� ��� ���� .��
	� �����	�� ���� ��� ������( ����'�	�( ����������( J'���	��� ������	� �		�
��� ����� ������� ���� ��� ������	�� �� �������	�	 ����������� �'����	� �� *	��	�( �� ���� ��� ���	���� ����� ���� *	��	� 
����
�'� ����� �� �������	 ����'���� ����	��'� �� ����	� ���������� �� ��	 C���	���##

@( ���	���; .��
	� �� �'�����<	� �� ���	�� ��� ���� �� *	��	�+� �	���� ��� �	������ �� �	 �����	� ������ ��	 �'�����	 ����	#
5( �
���� ������	������;

�( ���0���"��; 
�	 *	��	� ��
����	��	� �	�	��� �� � G/������'�	 4	������� 4	�� 5����	 )�	��� 4	�����������H ��#)#4# -��� )/�#
/( ������ ��2������7����; .��
	� ����� �	��	�	�� *	��	� �� ��� �	�'����� �����������( 	��	�� �� ��	����	� �� ��������� %-#
�( �����$�� �"7� ����0% 8��& /"%��; /	�	����� '��� ��	 ����'������	�( �� ��� �	 �	�	����� �� ����������	 ��� .��
	� �� ���

�� �� ��	�� ��� ���� *	��	� ��� �'�	�( 	������	 �����( �� ��	 �� ���	 ���������� �����	� �G.'�	�H�# .��
	� �����( �� ���� ��
����������	( �������	 �� *	��	� ��� 	�	����� �� ��� �� � �'�� ��	�� �	��	�	����� ���� *	��	� ��� .'�	�# �� � .'�	� �� ����'�	�
���	���� �� .��
	� �� �� ��������	7���	��		 �� .��
	�+� ����( *	��	� �	�	�� ����	��� �� .��
	� ������ �� � �'�� ��	�� ��� *	��	�
��� .'�	�# �� ��	 	�	�� �� �� 	������	( *	��	� �	�	�� ����	��� �� .��
	� ����	����� ����	������� ���� ���������� �����	� ���
�	����	� �	��	�	�( ������	� ��	�	 �� �������'�	 �� ��� �����	� �� �'�� ��	��� ��� ����	�������# *	��	� '��	������� ��� ���		�
����, ��� .��
	�( �����'� ��	 ����� �����	� ����	�� �� *	��	�( ���� ��� �������	 �� .'�	� ���� *	��	� �� ������� �� �	�� ��	 C���	��� �� �
����	 �	�� ���� ��	 ������� ����	K ���� .��
	�( �����'� ��	 ����� �����	� ����	�� �� .'�	�( ���� ��� �������	 �� *	��	� ���� .'�	� ��
������� �� ��� � ����	 ��	��	� ���� ��	 ���	�	� ����	K ��� ����� 	��	�� ��� ��� ��� ���� ����	( � �'�� ��	�� �� �������	� �� �������	

���� ����� ���	������ ���	����� ��	 ���'	 �� �	���������� �� ��	 C���	��� �� ���� �����	�#

�( ���1���7����; .��
	� ����� ������� ��	 ��	��� �	���������� �	�����	� ����	( �� �� ������	�( �� �������( ����� �� �� ����'��	��
���� *	��	�+� 	�	�'���� �� � �'�����	 ���		�	��#
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C���	��� )���	��, �/��	,
�( �������7��% ���2����� ������� 7�# /"%���; *	��	� '��	������� ���� .��
	� ��� ���	 �� ������ �������� �� ���	� ����	���	�(
��� ���� ���	����� �'�	�� ��� ������	�( ��
	 ���	�� ��( �� �'�����	 ����'�� .��
	�( ����	��� ��	 ���	 �� �� ������� �� *	��	�+�
C���	���# *	��	� ����	��� �� .��
	�+� �	��	�	������� �� �	��	�� ��� �'�	�� �� ���	� ����	���	� �	���	( �'���� ��� ���	� ��	 	�� �� ����
)��		�	��# *	��	� ��
����	��	� �	�	��� �� � GC������	 4	��	�	������� �� E��	 ���� 0�	 .'�	� �� *	��	� 7 /������'�	 ���
����	��H ��#)#4# -��� C4.*�#

*3( ���
����) ���
�����) ��	8��
�) �
��	 ��� :���	; .��
	� �� ��� �	��������	 ��� ���� �� �� �����	 �� �	������ �� �	��
����	���( �� �	����( ��	��	� ������'����	 �� '�	 �� � 
	����	:���
���( � ������� �� ��	 C���	���( �� ���	����	# 
���� �����	�( ����'����(
�'� ��� �����	� ��( �������	��(�����	�����( ���
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See Addendum attached hereto and by this reference made a part hereof. 
 
Commission to be reduced to 3.5% if Jon Grauman represents both buyer and seller.
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ADDENDUM TO RESIDENTIAL LISTING AGREEMENT 
FOR THE PROPERTY LOCATED AT 

1118 Tower Road 
 

This Addendum to Residential Listing Agreement (“Addendum”) is entered into as of 
this ____ 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 CANNINGTON INVESTMENTS, LLC, a Delaware limited 
liability company (“Seller”), as “Seller”, and UMRO REALTY CORP., a California corporation 
d/b/a THE AGENCY (“Broker”), as “Broker”, for sale of that certain residential real property 
located at 1118 Tower Road, Beverly Hills, California 90210 (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).  Notwithstanding Paragraph 1 of the Listing Agreement, the Listing Period 
shall expire nine (9) months after the date upon which the Property is first listed on the MLS.  
Broker shall list the Property on the MLS within seven (7) days after receiving Seller’s 
instruction to do so, which instruction Seller may provide in its sole and absolute discretion.     

 
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 
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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 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 and Broker.   

 
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 agent(s) to be present at each open 
house: Jon Grauman (collectively and/or individually, “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 
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Seller should respond thereto.  Additionally, Broker shall include a copy of any other written 
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 prospective buyers, the buyer under an executed purchase agreement and 
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. Responsible Agent.  Broker shall cause Jon Grauman (“Agent”) to be the real 

estate agent(s) responsible for the performance of all Broker’s obligations under the Agreement.   
 
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 
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into an agreement to sell the Property to an Excluded Buyer, then (i) Broker shall not be 
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 Agent represents Seller only, then two 
percent (2%) of the Purchase Price to Broker and two and one-half percent (2.5%) of the 
Purchase Price to the Buyer’s broker, and (ii) if Agent represents Seller and Buyer, then 
three and one-half percent (3.5%) 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. 

 
13. Listing Price.  The listing price (as set forth in Paragraph 2.A. of the Listing 

Agreement) may be amended by the mutual written agreement of the Parties. 
 

 
[Signature Page Follows] 
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Seller and Broker have caused this Addendum to be executed as of the date first above 

written. 
 

“Seller”: 
 
CANNINGTON INVESTMENTS, LLC,  
a Delaware limited liability company 
 
 
By: _______________________ 
Name: ____________________ 
Its: _______________________ 
 

 “Broker”: 
 
UMRO REALTY CORP., a California 
corporation d/b/a THE AGENCY 
 
 
By: _______________________ 
Name: ____________________ 
Its: _______________________ 
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EXHIBIT A 
 

MARKETING PLAN 
 

(attached) 
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EXHIBIT B 
 

List of Excluded Buyers 
 

None. 
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1118 TOWER ROAD, BEVERLY HILLS 
MARKETING PLAN

PRE – LAUNCH

During this two-to-three-week phase, the 
property will be shown as an exclusive pocket 
while marketing materials and campaign 
elements are prepared.

Weeks 1-2
Branding Concept

Coordination of Photography &   

Videography 

Copywriting and Property Descriptions

Brand Partnership Opportunities

Weeks 2-3
Development of Custom Website

Development of Custom Brochure

Development of Digital Collateral 

(Digital Brochure, Custom Eblasts)

VIP Event

Teaser Posts on Corporate & Agent 

Social Media Channels 

Print Advertisement Placement

Listing Hosted on TheAgencyRE.com & 

Savills.com

LAUNCH

During this one-to-two-week phase, the 
property will be launched on the MLS with 
relevant campaign elements timed to its 
release.  

Weeks 1-2
Listing Launches on MLS

Custom MLS Caravan Guide 

Advertisement 

Catered Tuesday Broker’s Caravan

Sunday Open House

LA Times Advertisement

Launch of Custom Website

Deploy Custom Eblasts

Promotion on The Agency’s Monday & 

Saturday Newsletters

Promotion on Corporate & Agent Social 

Media Channels

Targeted Social Media Advertising 

Campaign

ONGOING

Following the initial launch phase, ongoing 
efforts and campaign elements will be 
implemented and reported throughout the life 
of the listing.

Post-Launch
Print Ad Placements in Relevant Outlets

Ongoing Eblast Campaign

Additional Event Opportunities

Monthly Reporting on Market Activity, 

Marketing Efforts, and Sales Effort

Ongoing Promotion on Corporate & 

Agent Social Media Channels

Ongoing Placement in The Agency’s 

Corporate Newsletters
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