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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre:
Case No. 17-12560 (KJC)

WOODBRIDGE GROUP OF COMPANIES, LLC,
etal.,’ (Jointly Administered)

Debtors. 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 (1) AUTHORIZING THE SALE OF
1118 TOWER ROAD, BEVERLY HILLS, CALIFORNIA PROPERTY OWNED BY THE
DEBTORSFREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER
INTERESTS; (I11) APPROVING THE RELATED PURCHASE AGREEMENT;
AND (111) 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

! 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;
(i) 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

I. 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.l. 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. Asfurther 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 acresin 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. 1d. 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. 1d. 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. 1d. 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.” 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. 1d. The Debtors believe that this purchase price
provides significant value, and accordingly, the Seller countersigned the final Purchase
Agreement on November 7, 2018. 1d. 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. 1d. 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.
01:23997903.1
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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.

0. 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(l) Pursuant to 11 U.S.C. 88 105, 361, 362, 363, 364, 507, and 552 Authorizing
Debtorsto (A) Obtain Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant
Adequate Protection to Prepetition Secured Parties; (11) Modifying the Automatic Say;

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

(IV) Granting Related Relief [D.1. 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.

BASISFOR RELIEF REQUESTED

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., Myersv. Martin (Inre
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); Inre 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.”).
01:23997903.1
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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.€., one that
is fair and reasonable; and (iv) that the parties to the sale have acted in good faith. See, e.q.,
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,° 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. ld. 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.

[. The Debtor s 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

(%) [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(%).
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.* 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); Inre
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).

01:23997903.1
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Folger Adam Sec., Inc. v. DeMatteissMacGregor, 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 KellstromIndus., 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); Inre 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 satisty 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 Interimand Final Orders
(I Pursuant to 11 U.S.C. 88 105, 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; (I1) Modifying the Automatic Stay; (111) Scheduling a
Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (1V) Granting Related
Relief [D.1. 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(H)(4).

01:23997903.1
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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.

01:23997903.1
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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

01:23997903.1

/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 STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre
Case No. 17-12560 (KJC)
WOODBRIDGE GROUP OF COMPANIES, LLC, et
al.! (Jointly Administered)

Debtors. 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: () THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF
DELAWARE, (I11) COUNSEL TO THE DIP LENDER, (I11) COUNSEL FOR THE
COMMITTEE, (1IV) COUNSEL FOR THE NOTEHOLDER GROUP, (V) COUNSEL
FOR THE UNITHOLDER GROUP, (V1) ALL NOTEHOLDERS KNOWN BY THE
DEBTORS TO HAVE INTERESTSIN 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, (1X) COMPASS, (X) THE
AGENCY, (XI) THE PURCHASER, AND (XIl) ALL PARTIESTHAT 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 (1) 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; (I11) Approving the Related Purchase
Agreement; and (I11) 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

! Thelast four digits of Woodbridge Group of Companies, LLC’sfedera tax identification number are 3603.

The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks,
California91423. Dueto the large number of debtors in these cases, which are being jointly administered for
procedural purposes only, acomplete 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 thisinformation may be obtained on the
website of the Debtors' noticing and claims agent at www.gardencitygroup.com/casesWGC, or by contacting the
undersigned counsel for the Debtors.

01:23998773.1
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objection upon the undersigned counsel to the Debtors so asto 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 OBJECTIONSTO THE
MOTION ARE TIMELY FILED, SERVED, AND RECEIVED IN ACCORDANCE WITH
THISNOTICE, THEN THE COURT MAY GRANT THE RELIEF REQUESTED IN
THEMOTION WITHOUT FURTHER NOTICE OR A HEARING.

Dated: December 27, 2018 /s/ Betsy L. Feldman
Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP

Sean M. Beach (No. 4070)
Edmon L. Morton (No. 3856)
lan 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 STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
WOODBRIDGE GROUP OF COMPANIES, Case No. 17-12560 (KJC)
LLC, etad.t
(Jointly Administered)
Debtors.

Ref. Docket Nos.

ORDER (1) AUTHORIZING THE SALE OF 1118 TOWER ROAD, BEVERLY HILLS,
CALIFORNIA PROPERTY OWNED BY THE DEBTORSFREE AND CLEAR OF
LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; (I1) APPROVING
RELATED PURCHASE AGREEMENT; AND (111) GRANTING RELATED RELIEF

Upon the motion (the “Maotion”)? filed by the above-captioned debtors and debtorsin

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’ sright, 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’sright, 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”)

onan“asis, whereis’ basis, free and clear of any and all liens, claims, encumbrances, and other

! Thelast four digits of Woodbridge Group of Companies, LLC’sfederal tax identification number are 3603.
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Blvd #302, Sherman Oaks,
California 91423. Dueto the large number of debtors in these cases, which are being jointly administered for
procedura purposes only, acomplete 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 thisinformation may be obtained on the
website of the Debtors' noticing and claims agent at www.gardencitygroup.com/casesWGC, or by contacting the
undersigned counsel for the Debtors.

2

Capitalized terms used but not defined herein have the meaning assigned to such termsin the Motion.
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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.
88 157 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 ISHEREBY 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 thelr 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

01:23997905.1
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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 Debtorsinto 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 (1) Pursuant to 11
U.SC. 88 105, 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; (11) Modifying the Automatic Say; (111) Scheduling a Final Hearing Pursuant
to Bankruptcy Rules 4001(b) and 4001(c); and (1V) 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.

01:23997905.1
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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.

0. Filing of a copy of this Order in the county in which the Property is situated may
be relied upon by al title insurersin order to issue title insurance policies on the Property.

10.  Anytitleinsurer, 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 actionsto
implement and effectuate the terms of this Order.

12.  Theterms and conditions of this Order shall be immediately effective and
enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 6004(h).

13.  Thetermsand provisions of this Order and any actions taken pursuant hereto shall
(i) survive entry of any order converting the Debtors' casesto 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.  Theprovisions 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.

01:23997905.1
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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

01:23997905.1
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Exhibit 1

Purchase Agreement
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B CALIFORNIA
& NS SOCTIATION BUYER COUNTER OFFER No. 1
., 7 o (C.AR. Form BCO, 11/14)
OI OF REALTORS®
Date November 7, 2018
This is a counter offer to the: [X] Seller Counter Offer No. 1 [ | Seller Multiple Counter Offer No. .| JorOther (“Offer”),
dated November 7, 2018 , on property known as 1118 Tower Rd, Beverly Hills, CA 90210-2131 (“Property”),
between Barrie Clapham, and/or Assignee (“Buyer”) and Cannington Investments, LLC. (“Seller”).

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:

A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.

B. Unless otherwise agreed in writing, down payment and loan amount(s) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS: 1. Purchase Price shall be $7,400,000.

D. The following attached addenda are incorporated into this Buyer Counter offer: [ | Addendum No.

2. EXPIRATION: This Buyer Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:

A. Unless by 5:00pm on the third Day After the date it is signed in paragraph 3 (if more than one signature then, the last signature
date)(or by [ JAM [ |PM on (date)) (i) it is signed in paragraph 4 by Seller and (ii) a copy of the signed
Buyer Counter Offer is personally received by Buyer or Sally Forster Jones , who is
authorized to receive it.
OR B. If Buyer withdraws it in writing (CAR Form WOOQ) anytime prior to Acceptance.

3. OFFER:[B'UVE@M(E‘EIS THIS COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A.I.f?f/&018

Buyer Q Barrie Clapham Date
Buyer _\__ - oesirazecasac. and/or Assignee Date

4. ACCEPTANCE: I/WE accept the above Buyer Counter Offer (If checked | | SUBJECT TO THE ATTACHED COUNTER OFFER)

and siggenseceipt of a Copy.
Sellgr /‘%\ Cannington Investments, LLC. Datell/7/2018 +irﬁze'49'27 @AWE PM
Sellde L7 Date Time L ]AM/[ ]PM

CONFIRMATION OF ACCEPTANCE:

( / ) (Initials) Confirmation of Acceptance: A Copy of Signed Acceptance was personally received by Buyer or Buyer's
authorized agent as specified in paragraph 2A on (date) at [ JAM/[ ]PM. A binding Agreement is created
when a Copy of Signed Acceptance is personally received by Buyer or Buyer's authorized agent whether or not confirmed in
this document.

© 2014, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, or any portion thereof, by
photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY
PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE,
CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify the user as a REALTOR®.
REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.

= Published and Distributed by:

A REAL ESTATE BUSINESS SERVICES, INC.

B a subsidiary of the California Association of REALTORS®
S

N 525 South Virgil Avenue, Los Angeles, California 90020

BCO 11/14 (PAGE 1 OF 1)

EQUAL HOUSING

BUYER COUNTER OFFER (BCO PAGE 1 OF 1)

Compass, 9454 Wilshire Blvd. Beverly Hills CA 90212 Phone: 3105792200 Fax: 8772482660 1118 Tower Rd.
Sally Forster Jones Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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A
;\ CALIFORNIA SELLER COUNTER OFFER No. 1
“\‘-? ASSOCIATION May not be used as a multiple counter offer.
'I OF REALTORS ® (C.A.R. Form SCO, 11/14)
Date November 6, 2018

This is a counter offer to the: [X] Purchase Agreement, [ | Buyer Counter Offer No. ,or [ |Other (“Offer”),
dated  November 6, 2018 , on property known as 1118 Tower Road, Beverly Hills, CA 90210-2131 (“Property”),
between Barrie Clapham, and/or Assignee (“Buyer”)
and CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company (“Seller”).

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:
A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.
B. Unless otherwise agreed in writing, down payment and loan amount(s) will be adjusted in the same proportion as in
the original Offer.

C. OTHER TERMS:
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

D. The following attached addenda are incorporated into this Seller Counter offer: [x| Addendum No. 1
[X| CAR Form Addendum #2 X RCSD-S

2. EXPIRATION: This Seller Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:

A. Unless by 5:00pm on the third Day After the date it is signed in paragraph 4 (if more than one signature then, the last signature
date)(or by [ JAM[ [PMon (date)) (i) it is signed in paragraph 5 by Buyer and (ii) a copy of the signed Seller
Counter Offer is personally received by Seller or Jon Grauman , who is authorized to receive it.

OR B. If Seller withdraws it anytime prior to Acceptance (CAR Form WOO may be used).
OR C. If Seller accepts another offer prior to Buyer's Acceptance of this counter offer.

3. MARKETING TO OTHER BUYERS: Seller has the right to continue to offer the Property for sale. Seller has the right to accept any
other offer received, prior to Acceptance of this Counter Offer by Buyer as specified in 2A and 5. In such event, Seller is advised to
withdraw this Seller Counter Offer before accepting another offer.

4. OFFERTSEEEERINWAKES THIS COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT 0f1760f38¥8
Seller CANNINGTON INVESTMENTS, LLC, a Date |

Seller( I/ Date

YA4ARA0EBOB434EY

5. ACCEPTANCE: I/WE accept the above Seller Counter Offer (If checked X | SUBJECT TO THE ATTACHED COUNTER OFFER)

and acknSwicOGEPEEEt of a Copy.
Buyer | Vidz § >( $ - Barrie Clapham, and/or Assignee Date 1/7/ 20:Il'l8me [ JAM/][ |PM
Buyer ECOES4 I:D’)REAAAE___ Date Time D AM/ D PM

CONFIRMATION OF ACCEPTANCE:

( / ) (Initials) Confirmation of Acceptance: A Copy of Signed Acceptance was personally received by Seller, or Seller's
authorized agent as specified in paragraph 2A on (date) at [ JAM/ [ ]PM. A binding Agreement is
created when a Copy of Signed Acceptance is personally received by Seller or Seller's authorized agent whether or not
confirmed in this document.

8:17:(

© 2014, California Association of REALTORS®), Inc.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAXADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

Published and Distributed by:

REAL ESTATE BUSINESS SERVICES, INC.

a subsidiary of the California Association of REALTORS®
s 525 South Virgil Avenue, Los Angeles, California 90020

SCO 11/14 (PAGE 1 OF 1)
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B

SELLER COUNTER OFFER (SCO PAGE 1 OF 1) L

The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road
Jon Grauman Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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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 14 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.

1481422.2
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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; (i1) effective upon the Close Of Escrow, and only to the extent

1481422.2
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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 (i1) 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

1481422.2
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Code, Title 11, United States Code. The Bankruptcy Court shall have sole and exclusive jurisdiction to
interpret and enforce the terms of the Agreement and the Parties hereby consent and submit to such
exclusive jurisdiction. The Agreement may be executed in counterparts, each of which shall be
deemed an original, and all of which, taken together, shall constitute one and the same instrument.
In order to expedite matters, electronic signatures may be used in place of original signatures on
the Agreement. The Parties intend to be bound by the signatures on the electronic document, and
hereby waive any defenses to the enforcement of the terms of the Agreement based on the use of
an electronic signature; provided, however, that the Parties hereby agree to execute and provide to
each other original signatures, upon request made by either Party to the other. The invalidity or
unenforceability of any one or more of the provisions of the Agreement shall not affect the validity
of enforceability of any of the other provisions of the Agreement. The exhibits and schedules
attached hereto are hereby incorporated by reference herein.

[Signature Page Follows]

1481422.2
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IN WITNESS WHEREOF, Seller and Buyer have executed this Addendum as of the
respective dates set forth below.

SELLER:

CANNINGTON INVESTMENTS LLC ,

a Delaware limited liability company

DocuSigned by:
11/6/2018 8:17:03 PM PST
By:% Date: /6/ |
NanteZ disadarioke@hin
Title: Chief Executive Officer

AGREED AND ACCEPTED BY:

BU [Rﬁsigned by:

(LBCIR

ECOE51FB26!

11/7/2018
By: Date:

Name:
Title:

1481422.2
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[74

[& CALIFORNIA
“‘? ASSOCIATION ADDENDUM
'I OF REALTORS?® (C.A.R. Form ADM, Revised 12/15) No. 2

The following terms and conditions are hereby incorporated in and made a part of the: | | Purchase Agreement, | | Residential Lease
or Month-to-Month Rental Agreement, | | Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right
to rescind), [X|Other Seller Counter Offer #1 )

dated November 6, 2018 , on property known as 1118 Tower Road

Beverly Hills, CA 90210-2131
in which Barrie Clapham, and/or Assignee is referred to as ("Buyer/Tenant")
and CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company is referred to as ("Seller/Landlord").

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.

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a copy of this document.
11/6/2018 | 8:17:03 PM PST

Date DocusSianed by: L1/ 7/2018 Date
DocuSigned by:
Buyer/Tenant Q %C [ﬁ@— Seller/Landlord ﬂ/—
Barri6€igpiatticand/or Assignee @ﬁﬁﬂf&g% INVESTMENTS, LLC, a Delaware limited
Buyer/Tenant Seller/Landlord

© 1986-2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS®
who subscribe to its Code of Ethics.

Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, INC.
a subsidiary of the California Association of REALTORS®
e 525 South Virgil Avenue, Los Angeles, California 90020
ADM REVISED 12/15 (PAGE 1 OF 1)

womm

EQUAL HOUSING
OPPORTUNITY

ADDENDUM (ADM PAGE 1 OF 1)

The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road
Jon Grauman Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com




DocuSign Envelope ID: BD2ARAA S #1580 RTFEDSE 3239-2  Filed 12/27/18 Page 16 of 31

CALITORNIA  REPRESENTATIVE CAPACITY SIGNATURE DISCLOSURE

9 ASSOCIATION (FOR SELLER REPRESENTATIVES)
'I OF REALTORS (C.A.R. Form RCSD-S, Revised 6/16)

>
7 4

This form is not an assignment. It should not be used to add new parties after a contract has been formed. The
purpose of this form is to identify who the principal is in the transaction and who has authority to sign
documents on behalf of the principal.

This is a disclosure to the | | Purchase Agreement, | |Listing Agreement, (x| Other Seller Counter Offer #1
dated 11/06/2018 , (“Agreement”),

for the property known as 1118 Tower Road (“Property”),
between Barrie Clapham, and/or Assignee (“Buyer’, | |Listing Broker)
and CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company (“Seller”).

If a trust, identify Seller as the trustee(s) of the trust or by simplified trust name (ex. John Doe, co-trustee, Jane Doe,
co-trustee or Doe Revocable Family Trust 3.). Full name of trust should be identified in 1A below. If power of attorney,
insert principal's name as Seller.

1. [ |A. TRUST: (1) The Property is held in trust pursuant to a trust document, titled (Full name of Trust)

dated

(2) The person(s) signing below is/are Sole/Co/Successor Trustee(s) of the Trust.

X|B. ENTITY: Sellerisa | |Corporation, [X] Limited Liability Company, | | Partnership | | Other:
which has authorized the officer(s), managing member(s), partner(s) or person(s) signing below to act on its
behalf. An authorizing resolution of the applicable body of the entity described above | |is|X]is not attached.

| |C. POWER OF ATTORNEY: Seller (“Principal’) has authorized the person(s) signing below (“Attorney-In-Fact”,
“Power of Attorney” or “POA”) to act on his/her behalf pursuant to a General Power of Attorney
(| | Specific Power of Attorney for the Property), dated . This form is not a Power of
Attorney. A Power of Attorney must have already been executed before this form is used.

| |D. ESTATE: (1) Selleris an | |estate, [ | conservatorship, or | | guardianship identified by Superior Court Case
name as , Case # .
(2) The person(s) signing below is/are court approved representatives (whether designated as Sole or Co-Executor,
Administrator, Conservator, Guardian) of the estate, conservatorship or guardianship identified above.

2. Seller's Representative represents that the trust, entity or power of attorney for which that Party is acting already exists.

Se"er. DocuSigned by:

By | %L — Date:  11/6/2018 | 8:17:03 pm
(SidaName.ef. Trustee, Officer, Managing Member, Partner, Attorney-in-Fact or Administrator/Executor)

(Print Representative Name) Frederick Chin Title: Manager
By Date:

(Sign Name of Trustee, Officer, Managing Member, Partner, Attorney-in-Fact or Administrator/Executor)
(Print Representative Name) Title:

Acknowledgement of Receipt By Other Party:
(Liig:&mdﬁerbyUMRO REALTY CORP., a California corporation d/b/a THE AGENCY

ByJ "~ Date: 11/67201871 8701718 PM |
Jogaggg[% DocuSigned by:

(Buyer) (CeCle Date.  11/7/2018

(Print Buyer Nakne)-Basrig:Glapham, and/or Assignee

(Buyer) Date:
(Print Buyer Name)

© 2015-2016 California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

8 ﬂ Published and Distributed by:

E REAL ESTATE BUSINESS SERVICES, INC.
L a subsidiary of the California Association of REALTORS®

s

® 525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by
RCSD-S REVISED 6/16 (PAGE 1 OF 1) EQUAL HOUSING
REPRESENTATIVE CAPACITY SIGNATURE DISCLOSURE (RCSD-S PAGE 1 OF 1)
The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road

Jon Grauman Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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4 N CALIFORNIA DISCLOSURE REGARDING
“‘5 ASSOCIATION REAL ESTATE AGENCY RELATIONSHIP
'I OF REALTORS® (Selling Firm to Buyer)
(As required by the Civil Code)

(C.A.R. Form AD, Revised 12/14)
[ ] (If checked) This form is being provided in connection with a transaction for a leasehold interest exceeding one year as per Civil
Code section 2079.13(k), (1) and (m).
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand
what type of agency relationship or representation you wish to have with the agent in the transaction.
SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has
the following affirmative obligations:
To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:

(a)Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b)A duty of honest and fair dealing and good faith.

(c)A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within
the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information
obtained from the other party that does not involve the affirmative duties set forth above.

BUYER'S AGENT

A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent,
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for
a Buyer has the following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.

To the Buyer and the Seller:

(a)Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b)A duty of honest and fair dealing and good faith.

(c)A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within
the diligent attention and observation of, the parties.

An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative
duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer
in a transaction, but only with the knowledge and consent of both the Seller and the Buyer.

In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:

(a)A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b)Other duties to the Seller and the Buyer as stated above in their respective sections.

In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party
that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered.
The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own
interests. You should carefully read all agreements to assure that they adequately express your understanding of the transaction. A real estate
agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.
Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in
the transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You
should read its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific
transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page
2. Read it carefully. /IWE ACKNOW GEREBESHEIPT OF A COPY OF THIS DISCLOSURE AND THE PORTIONS OF THE CIVIL CODE

PRINTED ON THE BACK (OR A SEPARATE .
( FAT %@E’ fc@ : . 11/6/2018
ate

[X] Buyer [ ] Seller [ ] Landlord[ | Tenan

e GO e
[ ] Buyer [ ] Seller [ | Landlord|[ | Tenant Date
and/or Assignee
Agent o usignodny: Compass DRE Lic. # 01991628
S fOV‘S{’W JOV\LS Real Estate Broker (Firm)
By ally DRE Lic. # 00558939 Date 11/6/2018

——808189B31CFEA0T.. - (Salesperson or Broker-Associate)  Sally Forster Jones

—

Agency Disclosure Compliance (Civil Code §2079.14):

« When the listing brokerage company also represents Buyer/Tenant: The Listing Agent shall have one AD form signed by Seller/Landlord and a
different AD form signed by Buyer/Tenant.

« When Seller/Landlord and Buyer/Tenant are represented by different brokerage companies: (i) the Listing Agent shall have one AD form signed by
Seller/Landlord and (ii) the Buyer's/Tenant's Agent shall have one AD form signed by Buyer/Tenant and either that same or a different AD form

I~ DResiEntdl¥o Seller/Landlord for signature priorii?rf??rﬁitg)nlof ygﬁfggytiﬂ,%s%gerform is used, Seller may sign here:

| Seller/Landlord Date Seller/Landlord Date
'C%ﬁ'?ﬁﬁﬁ%ﬁ“ﬁ‘ﬁastments, LLC.

© 1991-2010, California Association of REALTORS®, Inc.

AD REVISED 12/14 (PAGE 1 OF 2) g
DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 1 OF 2)
Compass, 9454 Wilshire Bivd. Beverly Hills CA 90212 Phone: 3105792200 Fax: 8772482660 1118 Tower Rd.

Sally Forster Jones Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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CIVIL CODE SECTIONS 2079.24 (2079.16 APPEARS ON THE FRONT)

2079.13 As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings: (a) “Agent” means a person acting under provisions of
Title 9 (commencing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate broker under Chapter 3 (commencing
with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to purchase is obtained. (b)
“Associate licensee” means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4
of the Business and Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker's agent in
connection with acts requiring a real estate license and to function under the broker's supervision in the capacity of an associate licensee. The agent in the real
property transaction bears responsibility for his or her associate licensees who perform as agents of the agent. When an associate licensee owes a duty to any
principal, or to any buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom the
associate licensee functions. (c) “Buyer” means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from
a seller through an agent, or who seeks the services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real
property transaction. “Buyer” includes vendee or lessee. (d) “Commercial real property” means all real property in the state, except single-family residential real
property, dwelling units made subject to Chapter 2 (commencing with Section 1940) of Title 5, mobilehomes, as defined in Section 798.3, or recreational vehicles, as
defined in Section 799.29. (e) “Dual agent” means an agent acting, either directly or through an associate licensee, as agent for both the seller and the buyer in a real
property transaction. (f) “Listing agreement” means a contract between an owner of real property and an agent, by which the agent has been authorized to sell the real
property or to find or obtain a buyer. (g) “Listing agent” means a person who has obtained a listing of real property to act as an agent for compensation. (h) “Listing
price” is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent. (i) “Offering price” is the
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. (j) “Offer to purchase” means a written contract
executed by a buyer acting through a selling agent that becomes the contract for the sale of the real property upon acceptance by the seller. (k) “Real property” means
any estate specified by subdivision (1) or (2) of Section 761 in property that constitutes or is improved with one to four dwelling units, any commercial real property,
any leasehold in these types of property exceeding one year's duration, and mobilehomes, when offered for sale or sold through an agent pursuant to the authority
contained in Section 10131.6 of the Business and Professions Code. () “Real property transaction” means a transaction for the sale of real property in which an agent
is employed by one or more of the principals to act in that transaction, and includes a listing or an offer to purchase. (m) “Sell,” “sale,” or “sold” refers to a transaction
for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer, transactions for the creation of a
real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration. (n) “Seller” means the
transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer results, or who receives an offer to
purchase real property of which he or she is the owner from an agent on behalf of another. “Seller” includes both a vendor and a lessor. (0) “Selling agent” means a
listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who sells or finds and obtains a buyer for the real property, or an agent who
locates property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller. (p) “Subagent” means a
person to whom an agent delegates agency powers as provided in Article 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, “subagent” does not
include an associate licensee who is acting under the supervision of an agent in a real property transaction.

2079.14 Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section
2079.16, and, except as provided in subdivision (c), shall obtain a signed acknowledgement of receipt from that seller or buyer, except as provided in this section or
Section 2079.15, as follows: (a) The listing agent, if any, shall provide the disclosure form to the seller prior to entering into the listing agreement. (b) The selling agent
shall provide the disclosure form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previously
provided the seller with a copy of the disclosure form pursuant to subdivision (a). (c) Where the selling agent does not deal on a face-to-face basis with the seller, the
disclosure form prepared by the selling agent may be furnished to the seller (and acknowledgement of receipt obtained for the selling agent from the seller) by the
listing agent, or the selling agent may deliver the disclosure form by certified mail addressed to the seller at his or her last known address, in which case no signed
acknowledgement of receipt is required. (d) The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's
offer to purchase, except that if the offer to purchase is not prepared by the selling agent, the selling agent shall present the disclosure form to the buyer not later than
the next business day after the selling agent receives the offer to purchase from the buyer.

2079.15 In any circumstance in which the seller or buyer refuses to sign an acknowledgement of receipt pursuant to Section 2079.14, the agent, or an associate
licensee acting for an agent, shall set forth, sign, and date a written declaration of the facts of the refusal.

2079.16 Reproduced on Page 1 of this AD form.

2079.17 (a) As soon as practicable, the selling agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as
the buyer's agent, exclusively as the seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to
purchase and sell real property or in a separate writing executed or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that
contract by the buyer and the seller, respectively. (b) As soon as practicable, the listing agent shall disclose to the seller whether the listing agent is acting in the real property
transaction exclusively as the seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and
sell real property or in a separate writing executed or acknowledged by the seller and the listing agent prior to or coincident with the execution of that contract by the seller.

(c) The confirmation required by subdivisions (a) and (b) shall be in the following form.

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): [ ]the seller exclusively; or[ |both the buyer and seller.
(Name of Listing Agent)

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): [ ]the buyer exclusively; or[ |the seller exclusively; or
(Name of Selling Agent if not the same as the Listing Agent) [ ]both the buyer and seller.

(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14.

2079.18 No selling agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as the listing agent in the transaction.
2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular
agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or
any right to any compensation or commission for which an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall
not necessarily be determinative of a particular relationship.

2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically
prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21 A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price, without the express written consent
of the seller. A dual agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the
buyer. This section does not alter in any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price.

2079.22 Nothing in this article precludes a listing agent from also being a selling agent, and the combination of these functions in one agent does not, of itself,
make that agent a dual agent.

2079.23 A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act
which is the object of the agency with the written consent of the parties to the agency relationship.

2079.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees,
subagents, and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts
governed by this article or for any breach of a fiduciary duty or a duty of disclosure.

R Published and Distributed by: © 1991-2010, California Association of REALTORS®, Inc. [THIS FORM HAS BEEN APPROVED
E REAL ESTATE BUSINESS SERVICES, INC. BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS
: a subsidiary of the California Association of REALTORS® MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC
® 525 South Virgil Avenue, Los Angeles, California 90020 TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON  =uaLiousi
AD REVISED 12/14 (PAGE 2 OF 2) REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN

APPROPRIATE PROFESSIONAL.
DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 2 OF 2)

Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com 1118 Tower Rd.



DocuSian Envelope ID: 50375 BdR T P 28B0°RIE * 8L 3239-2  Filed 12/27/18  Page 19 of 31
CALIFORNIA

£
=~
““% ASSOCIATION  pQOSSIBLE REPRESENTATION OF MORE THAN ONE BUYER

% OF REALTORS® OR SELLER - DISCLOSURE AND CONSENT
(C.A.R. Form PRBS, 11/14)

A real estate broker (Broker), whether a corporation, partnership or sole proprietorship, may represent more than one buyer
or seller. This multiple representation can occur through an individual licensed as a broker or salesperson or through different
individual broker's or salespersons (associate licensees) acting under the Broker's license. The associate licensees may be
working out of the same or different office locations.

Multiple Buyers: Broker (individually or through its associate licensees) may be working with many prospective buyers at
the same time. These prospective buyers may have an interest in, and make offers on, the same properties. Some of these
properties may be listed with Broker and some may not. Broker will not limit or restrict any particular buyer from making an
offer on any particular property whether or not Broker represents other buyers interested in the same property.

Multiple Sellers: Broker (individually or through its associate licensees) may have listings on many properties at the same
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some listed properties may appeal to
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective
buyers may be represented by Broker and some may not. Broker will market all listed properties to all prospective buyers
whether or not Broker has another or other listed properties that may appeal to the same prospective buyers.

Dual Agency: If Seller is represented by Broker, Seller acknowledges that broker may represent prospective buyers
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer
is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested in
acquiring and consents to Broker acting as a dual agent for both buyer and seller with regard to that property.

In the event of dual agency, seller and buyer agree that: (a) Broker, without the prior written consent of the Buyer, will not
disclose to seller that the Buyer is willing to pay a price greater than the offered price; (b) Broker, without the prior written
consent of the seller, will not disclose to the buyer that seller is willing to sell property at a price less than the listing price;
and (c) other than as set forth in (a) and (b) above, a dual agent is obligated to disclose known facts materially affecting the
value or desirability of the property to both parties.

Offers not necessarily confidential: Buyer is advised that seller or listing agent may disclose the existence, terms, or
conditions of buyer's offer unless all parties and their agent have signed a written confidentiality agreement. Whether any such
information is actually disclosed depends on many factors, such as current market conditions, the prevailing practice in the real
estate community, the listing agent's marketing strategy and the instructions of the seller.

Buyer and seller understand that Broker may represent more than one buyer or more than one seller and even both buyer
and seller on the same transaction and consents to such relationships.

Seller and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One

Buyer ogoﬁgllglggt;ypisclosure and Consent and agrees to the agency possibilities disclosed.

11/7/2018 | 2:49:.

Seller Cannington Investments, LLC. Date
Sellelg F= pocusigned by: _ o Date
Buyer ' Barrie Clapham Date 11/6/2018
Buyer oA and/or Assignee Date
oetigtelBroker (Firm) The Agency DRE Lic # Date .
y Join Cravman DRE Lic # 01469825  Date 11/77201871 2:32:
Jon. Grauman

DocuSigned by:

Y
RealEgjat r%ﬁr irm) Compass DRE Lic # 01991628 Date
B)ﬁ "&b? PR JhATE DRE Lic # 00558939 _ Date
Sally Forster Jones

© 2014, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form,
or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS®
who subscribe to its Code of Ethics.

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

a subsidiary of the California Association of REALTORS®
» 925 South Virgil Avenue, Los Angeles, California 90020

o m=x
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PRBS 11/14 (PAGE 1 OF 1)
POSSIBLE REPRESENTATION OF MORE THAN ONE BUYER OR SELLER (PRBS PAGE 1 OF 1)
Compass, 9454 Wilshire Blvd. Beverly Hills CA 90212 Phone: 3105792200 Fax: 8772482660 1118 Tower Rd.
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CALIFORNIA  wRE FRAUD AND ELECTRONIC FUNDS

o
Y

“‘? ASSOCIATION TRANSFER ADVISORY
( OF REALTORS® (C.A.R. Form WFA, Revised 12/17)
Property Address: 1118 Tower Rd, Beverly Hills, CA 90210-2131 (“Property”).

WIRE FRAUD AND ELECTRONIC FUNDS TRANSFERS ADVISORY:

The ability to communicate and conduct business electronically is a convenience and reality in nearly all parts of our lives.
At the same time, it has provided hackers and scammers new opportunities for their criminal activity. Many businesses
have been victimized and the real estate business is no exception.
While wiring or electronically transferring funds is a welcome convenience, we all need to exercise extreme caution.
Emails attempting to induce fraudulent wire transfers have been received and have appeared to be legitimate. Reports
indicate that some hackers have been able to intercept emailed transfer instructions, obtain account information and, by
altering some of the data, redirect the funds to a different account. It also appears that some hackers were able to provide
false phone numbers for verifying the wiring or funds transfer instructions. In those cases, the victim called the number
provided to confirm the instructions, and then unwittingly authorized a transfer to somewhere or someone other than the
intended recipient.
ACCORDINGLY, YOU ARE ADVISED:
1. Obtain phone numbers and account numbers only from Escrow Officers, Property Managers, or
Landlords at the beginning of the transaction.
2.DO NOT EVER WIRE OR ELECTRONICALLY TRANSFER FUNDS PRIOR TO CALLING TO
CONFIRM THE TRANSFER INSTRUCTIONS. ONLY USE A PHONE NUMBER YOU WERE
PROVIDED PREVIOUSLY. Do not use any different phone number or account number included
in any emailed transfer instructions.
3. Orally confirm the transfer instruction is legitimate and confirm the bank routing number, account
numbers and other codes before taking steps to transfer the funds.
4. Avoid sending personal information in emails or texts. Provide such information in person or
over the telephone directly to the Escrow Officer, Property Manager, or Landlord.
5.Take steps to secure the system you are using with your email account. These steps include
creating strong passwords, using secure WiFi, and not using free services.
If you believe you have received questionable or suspicious wire or funds transfer instructions, immediately notify your
bank, and the other party, and the Escrow Office, Landlord, or Property Manager. The sources below, as well as others,
can also provide information:
Federal Bureau of Investigation: https://www.fbi.gov/; the FBI's IC3 at www.ic3.gov; or 310-477-6565
National White Collar Crime Center: http://www.nw3c.org/
On Guard Online: https://www.onguardonline.gov/

NOTE: There are existing alternatives to electronic and wired fund transfers such as cashier's checks.
By signing below, the undersigned acknowledge that each has read, understands and has received a

copy of this ﬁf g&c‘ d Electronlc Funds Transfer Advisory.

Buyer/Tenant 44AE Barrie ClaphamDate 11/6/2018
Buyer/Tenant DocuSigned by: and/or AssigneeDate

. 11/7/2018 | 2:49:27
Seller/Landlor Cannington Investments, LLC. Date
Seller/Landlor 944AAGEB56434E9... Date

©2016-2017, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS®
who subscribe to its Code of Ethics.

i Published and Distributed by:

. ! REAL ESTATE BUSINESS SERVICES, INC.

B a subsidiary of the California Association of REALTORS®

s o 525 South Virgil Avenue, Los Angeles, California 90020
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"I OF REALTORSs® AND JOINT ESCROW INSTRUCTIONS

/4

CALIFORNIA CALIFORNIA

= .ssociaTion RESIDENTIAL PURCHASE AGREEMENT

¥/

(C.A.R. Form RPA-CA, Revised 12/15)

Date Prepared: 11/06/2018

1. OFFER:
A. THIS IS AN OFFER FROM Barrie Clapham, and/or Assignee (“Buyer”).
B. THE REAL PROPERTY to be acquired is 1118 Tower Rd, Beverly Hills, CA 90210-2131 , situated in
Beverly Hills (City), Los Angeles (County), California, 90210-2131 (Zip Code), Assessor's Parcel No._ 4348-016-019 (“Property”).
C. THE PURCHASE PRICE offered is Seven Million, Three Hundred Thousand
Dollars $ 7,300,000.00
D. CLOSE OF ESCROW shall occur on D (date)(or [XI 45 Days After Acceptance).
E. Buyer and Seller are referred to herein as the “Parties.” Brokers are not Parties to this Agreement.
2. AGENCY:
A. DISCLOSURE: The Parties each acknowledge receipt of a [X|“Disclosure Regarding Real Estate Agency Relationships”

(C.A.R. Form AD).

B. CONFIRMATION: The following agency relationships are hereby confirmed for this transaction:

C.

Listing Agent The Agency (Print Firm Name) is the agent of (check one):
[X] the Seller exclusively; or| | both the Buyer and Seller.
Selling Agent Compass (Print Firm Name) (if not the same as the

Listing Agent) is the agent of (check one): @ the Buyer exclusively; or D the Seller exclusively; or D both the Buyer and Seller.
POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipt of a [X|“Possible
Representation of More than One Buyer or Seller - Disclosure and Consent” (C.A.R. Form PRBS).

3. FINANCE TERMS: Buyer represents that funds will be good when deposited with Escrow Holder.
A.

INITIAL DEPOSIT: Deposit shallbeinthe amountof . . ... .. ... . . . . i $ 219,000.00
(1) Buyer Direct Deposit: Buyer shall deliver deposit directly to Escrow Holder by electronic funds
transfer, [ ] cashier's check, | |personal check, [ ]other within 3 business days
after Acceptance (or );
OR (2) [ | Buyer Deposit with Agent: Buyer has given the deposit by personal check (or
to the agent submitting the offer (or to ), made payable to
. The deposit shall be held uncashed until Acceptance and then deposited
with Escrow Holder within 3 business days after Acceptance (or ).

Deposit checks given to agent shall be an original signed check and not a copy.

(Note: Initial and increased deposits checks received by agent shall be recorded in Broker's trust fund log.)
B.

F.

G.

DS
Buyer's Initials @ ) ( ) Seller's Initials (mq ) ( )
—

© 1991-2015, California Association of REALTORS®, Inc.
RPA-CA REVISED 12/15 (PAGE 1 OF 10)

INCREASED DEPOSIT: Buyer shall deposit with Escrow Holder an increased deposit in the amountof. ... .. ... $
within _ Days After Acceptance (or ).

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

[X| ALL CASH OFFER: No loan is needed to purchase the Property. This offer is NOT contingent on Buyer
obtaining a loan. Written verification of sufficient funds to close this transaction IS ATTACHED to this offer or

[ ] Buyer shall, within 3 (or ) Days After Acceptance, Deliver to Seller such verification.

LOAN(S):

(1) FIRST LOAN: inthe amount Of . . ... ... .. e e e e e e e $
This loan will be conventional financing or [ JFHA, [ JVA, [ ]Seller financing (C.A.R. Form SFA),

[ ]assumed financing (C.A.R. Form AFA), [ ] Other . This loan shall be at a fixed
rate not to exceed % or, [ ]an adjustable rate loan with initial rate not to exceed %.
Regardless of the type of loan, Buyer shall pay points not to exceed % of the loan amount.

(2) [ ]SECOND LOAN in the @amount Of . . . .. ..ottt ettt ettt e $
This loan will be conventional financing or [ |Seller financing (C.A.R. Form SFA), [ Jassumed
financing (C.A.R. Form AFA), [ ] Other . This loan shall be at a fixed rate not to
exceed %or, [ ]an adjustable rate loan with initial rate not to exceed %. Regardless of
the type of loan, Buyer shall pay points not to exceed % of the loan amount.

(3) FHA/VA: For any FHA or VA loan specified in 3D(1), Buyer has 17 (or ) Days After Acceptance

to Deliver to Seller written notice (C.A.R. Form FVA) of any lender-required repairs or costs that
Buyer requests Seller to pay for or otherwise correct. Seller has no obligation to pay or satisfy lender
requirements unless agreed in writing. A FHA/VA amendatory clause (C.A.R. Form FVAC) shall be a
part of this Agreement.

. ADDITIONAL FINANCING TERMS: Buyer reserves the right to obtain financing though it shall not be

a contingency of this sale.

BALANCE OF DOWN PAYMENT OR PURCHASE PRICE intheamountof .. ......................... $ 7,081,000.00
to be deposited with Escrow Holder pursuant to Escrow Holder instructions.
PURCHASE PRICE (TOT AL): . . .ottt e e e e e e e e e $ 7,300,000.00

EQUAL HOUSING
OPPORTUNITY

CALIFORNIA RESIDENTIAL PURCHASE AGREEMENT (RPA-CA PAGE 1 OF 10)

Compass, 9454 Wilshire Blvd. Beverly Hills CA 90212 Phone: 3105792200 Fax: 8772482660 1118 Tower Rd.
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H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (or Buyer's lender or loan broker pursuant to paragraph
3J(1)) shall, within 3 (or ) Days After Acceptance, Deliver to Seller written verification of Buyer's down payment and
closing costs. (| | Verification attached.)

I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or [ |is NOT) contingent upon a written appraisal of the
Property by a licensed or certified appraiser at no less than the purchase price. Buyer shall, as specified in paragraph 14B(3),
in writing, remove the appraisal contingency or cancel this Agreement within 17 (or _14 ) Days After Acceptance.

J. LOAN TERMS:

(1) LOAN APPLICATIONS: Within 3 (or ) Days After Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender or
loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is prequalified or preapproved
for any NEW loan specified in paragraph 3D. If any loan specified in paragraph 3D is an adjustable rate loan, the prequalification
or preapproval letter shall be based on the qualifying rate, not the initial loan rate. (D Letter attached.)

(2) LOAN CONTINGENCY: Buyer shall act diligently and in good faith to obtain the designated loan(s). Buyer's qualification
for the loan(s) specified above is a contingency of this Agreement unless otherwise agreed in writing. If there is no appraisal
contingency or the appraisal contingency has been waived or removed, then failure of the Property to appraise at the purchase
price does not entitle Buyer to exercise the cancellation right pursuant to the loan contingency if Buyer is otherwise qualified
for the specified loan. Buyer's contractual obligations regarding deposit, balance of down payment and closing costs are not
contingencies of this Agreement.

(3) LOAN CONTINGENCY REMOVAL.:

Within21 (or ) Days After Acceptance, Buyer shall, as specified in paragraph 14, in writing, remove the loan contingency or
cancel this Agreement. If there is an appraisal contingency, removal of the loan contingency shall not be deemed removal of the
appraisal contingency.

(4) [ | NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does not
obtain the loan and as a result does not purchase the Property, Seller may be entitled to Buyer's deposit or other legal remedies.
(5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, for closing or other costs that is agreed to
by the Parties (“Contractual Credit”) shall be disclosed to Buyer's lender. If the total credit allowed by Buyer's lender (“Lender
Allowable Credit”) is less than the Contractual Credit, then (i) the Contractual Credit shall be reduced to the Lender Allowable
Credit, and (ii) in the absence of a separate written agreement between the Parties, there shall be no automatic adjustment to
the purchase price to make up for the difference between the Contractual Credit and the Lender Allowable Credit.

K. BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including but not
limited to, as applicable, all cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed to a specific
closing date, purchase price and to sell to Buyer in reliance on Buyer's covenant concerning financing. Buyer shall pursue the
financing specified in this Agreement. Seller has no obligation to cooperate with Buyer's efforts to obtain any financing other than
that specified in the Agreement and the availability of any such alternate financing does not excuse Buyer from the obligation to
purchase the Property and close escrow as specified in this Agreement.

4. SALE OF BUYER'S PROPERTY:

A. This Agreement and Buyer's ability to obtain financing are NOT contingent upon the sale of any property owned by Buyer.

OR B. [ | This Agreement and Buyer's ability to obtain financing are contingent upon the sale of property owned by Buyer as specified
in the attached addendum (C.A.R. Form COP).
5. ADDENDA AND ADVISORIES:

A. ADDENDA: [ ] Addendum # (C.A.R. Form ADM)
|| Back Up Offer Addendum (C.A.R. Form BUO) Court Confirmation Addendum (C.A.R. Form CCA)
Septic, Well and Property Monument Addendum (C.A.R. Form SWPI)
Short Sale Addendum (C.A.R. Form SSA) [ [Other
B. BUYER AND SELLER ADVISORIES: [x] Buyer's Inspection Advisory (C.A.R. Form BIA)
| | Probate Advisory (C.A.R. Form PA) || Statewide Buyer and Seller Advisory (C.A.R. Form SBSA)
Trust Advisory (C.A.R. Form TA) REQ Advisory (C.A.R. Form REO)
Short Sale Information and Advisory (C.A.R. Form SSIA) Other

6. OTHER TERMS: In bathrooms where faucet hardware look 1like wheels, Seller to replace with same
faucets that are in the master bathroom.

7. ALLOCATION OF COSTS
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless otherwise agreed in writing, this paragraph only determines who
is to pay for the inspection, test, certificate or service (“Report’) mentioned; it does not determine who is to pay for any work
recommended or identified in the Report.

(1) [ ]Buyer [X] Seller shall pay for a natural hazard zone disclosure report, including tax [ ]environmental [ ] Other:

prepared by Sellers choice

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

(3) [_]Buyer [ ] Seller shall pay for the following Report
prepared by

- DS
Buyer's Initials @ ) ( ) Seller's Initials (9—‘ ) ( )
—
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B. GOVERNMENT REQUIREMENTS AND RETROFIT:

(1) [ ] Buyer [X] Seller shall pay for smoke alarm and carbon monoxide device installation and water heater bracing, if required by
Law. Prior to Close Of Escrow (“COE”), Seller shall provide Buyer written statement(s) of compliance in accordance with state
and local Law, unless Seller is exempt.

(2) (i) [ ]Buyer [x] Seller shall pay the cost of compliance with any other minimum mandatory government inspections and reports
if required as a condition of closing escrow under any Law.

(ii) D Buyer @Seller shall pay the cost of compliance with any other minimum mandatory government retrofit standards
required as a condition of closing escrow under any Law, whether the work is required to be completed before or after COE.
(iii) Buyer shall be provided, within the time specified in paragraph 14A, a copy of any required government conducted or
point-of-sale inspection report prepared pursuant to this Agreement or in anticipation of this sale of the Property.

C. ESCROW AND TITLE:

(1) (a)[X] Buyer[x] Seller shall pay escrow fee Each shall pay their own
(b) Escrow Holder shall be Sellers Choice
(c) The Parties shall, within 5 (or ) Days After receipt, sign and return Escrow Holder's general provisions.

(2) (a)[ ] Buyer[x] Seller shall pay for owner's title insurance policy specified in paragraph 13E
(b) Owner's title policy to be issued by Sellers Choice
(Buyer shall pay for any title insurance policy insuring Buyer's lender, unless otherwise agreed in writing.)

D. OTHER COSTS:

(1) [ ]Buyer [x] Seller shall pay County transfer tax or fee

(2) | |Buyer |X] Seller shall pay City transfer tax or fee

(3) | | Buyer| | Seller shall pay Homeowners' Association (‘HOA”) transfer fee

(4) Seller shall pay HOA fees for preparing documents required to be delivered by Civil Code §4525.

(5) [ |Buyer] | Seller shall pay HOA fees for preparing all documents other than those required by Civil Code §4525.

(6) Buyer to pay for any HOA certification fee.

(7) |_| Buyer X| Seller shall pay for any private transfer fee

(8) | |Buyer| |Seller shall pay for

(9) | |Buyer| | Seller shall pay for .

(10) | | Buyer [x] Seller shall pay for the cost, not to exceed $ 1,500.00 , of a standard (or D upgraded)
one-year home warranty plan, issued by Buyers choice , with the
following optional coverages: | ] Air Conditioner | | Pool/Spa [X] Other: Maximum Coverage for the above amount. .
Buyer is informed that home warranty plans have many optional coverages in addition to those listed above. Buyer is advised
to investigate these coverages to determine those that may be suitable for Buyer.

OR]| | Buyer waives the purchase of a home warranty plan. Nothing in this paragraph precludes Buyer's purchasing

a home warranty plan during the term of this Agreement.
8. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:
A. NOTE TO BUYER AND SELLER: ltems listed as included or excluded in the MLS, flyers or marketing materials are not

included in the purchase price or excluded from the sale unless specified in paragraph 8 B or C.

B. ITEMS INCLUDED IN SALE: Except as otherwise specified or disclosed,

(1) All EXISTING fixtures and fittings that are attached to the Property;

(2) EXISTING electrical, mechanical, lighting, plumbing and heating fixtures, ceiling fans, fireplace inserts, gas logs and grates,
solar power systems, built-in appliances, window and door screens, awnings, shutters, window coverings, attached floor
coverings, television antennas, satellite dishes, air coolers/conditioners, pool/spa equipment, garage door openers/remote
controls, mailbox, in-ground landscaping, trees/shrubs, water features and fountains, water softeners, water purifiers, security
systems/alarms and the following if checked: [X]all stove(s), except ; X all refrigerator(s)
except : [X] all washer(s) and dryer(s), except ;

(3) The following additional items: .

(4) Existing integrated phone and home automation systems, including necessary components such as intranet and Internet-
connected hardware or devices, control units (other than non-dedicated mobile devices, electronics and computers) and
applicable software, permissions, passwords, codes and access information, are ([ |are NOT) included in the sale.

(5) LEASED OR LIENED ITEMS AND SYSTEMS: Seller shall, within the time specified in paragraph 14A, (i) disclose to Buyer
if any item or system specified in paragraph 8B or otherwise included in the sale is leased, or not owned by Seller, or
specifically subject to a lien or other encumbrance, and (ii) Deliver to Buyer all written materials (such as lease, warranty,
etc.) concerning any such item. Buyer's ability to assume any such lease, or willingness to accept the Property subject to
any such lien or encumbrance, is a contingency in favor of Buyer and Seller as specified in paragraph 14B and C.

(6) Seller represents that all items included in the purchase price, unless otherwise specified, (i) are owned by Seller and shall
be transferred free and clear of liens and encumbrances, except the items and systems identified pursuant to 8B(5) and

, and (ii) are transferred without Seller warranty regardless of value.

C. ITEMS EXCLUDED FROM SALE: Unless otherwise specified, the following items are excluded from sale: (i) audio and video
components (such as flat screen TVs, speakers and other items) if any such item is not itself attached to the Property, even if a
bracket or other mechanism attached to the component or item is attached to the Property; (ii) furniture and other items secured
to the Property for earthquake purposes; and (iii)

. Brackets attached to walls, floors or ceilings for any such component, furniture
or item @II remain with the Property (or [x] will be removed and holes or other damagTs'h_ be repaired, but not painted).

) ( )

Buyer's Initials ) ( ) Seller's Initials
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9. CLOSING AND POSSESSION:

A.
B.

C.

Buyer intends (or[ ] does not intend) to occupy the Property as Buyer's primary residence.

Seller-occupied or vacant property: Possession shall be delivered to Buyer (i) at 6 PM or ( [ ]AM/[_]PM) on the date of Close
Of Escrow; (ii)[ | no later than _ calendar days after Close Of Escrow; or (ii)[ Jat [ JAM/[ |[PMon
Seller remaining in possession After Close Of Escrow: If Seller has the right to remain in possession after Close Of Escrow (i) the
Parties are advised to sign a separate occupancy agreement such as [ |C.A.R. Form SIP, for Seller continued occupancy of less than 30
days, [ ]C.A.R. Form RLAS for Seller continued occupancy of 30 days or more; and (i) the Parties are advised to consult with their
insurance and legal advisors for information about liability and damage or injury to persons and personal and real property; and (iii)
Buyer is advised to consult with Buyer's lender about the impact of Seller's occupancy on Buyer's loan.

Tenant-occupied property: Property shall be vacant at least 5 (or ) Days Prior to Close Of Escrow, unless otherwise agreed in
writing. Note to Seller: If you are unable to deliver Property vacant in accordance with rent control and other applicable Law,
you may be in breach of this Agreement.

OR|[ | Tenant to remain in possession (C.A.R. Form TIP).

E.

F.

At Close Of Escrow: Seller assigns to Buyer any assignable warranty rights for items included in the sale; and Seller shall Deliver to Buyer
available Copies of any such warranties. Brokers cannot and will not determine the assignability of any warranties.

At Close Of Escrow, unless otherwise agreed in writing, Seller shall provide keys, passwords, codes and/or means to operate all locks,
mailboxes, security systems, alarms, home automation systems and intranet and Internet-connected devices included in the purchase
price, and garage door openers. If the Property is a condominium or located in a common interest subdivision, Buyer may be required
to pay a deposit to the Homeowners' Association (“‘HOA”) to obtain keys to accessible HOA facilities.

10. STATUTORY AND OTHER DISCLOSURES (INCLUDING LEAD-BASED PAINT HAZARD DISCLOSURES) AND CANCELLATION RIGHTS:
A. (1) Seller shall, within the time specified in paragraph 14A, Deliver to Buyer: (i) if required by Law, a fully completed: Federal Lead-

Buyer's Initials

Based Paint Disclosures (C.A.R. Form FLD) and pamphlet (“Lead Disclosures”); and (ii) unless exempt, fully completed disclosures or
notices required by sections 1102 et. seq. and 1103 et. seq. of the Civil Code (“Statutory Disclosures”). Statutory Disclosures include,
but are not limited to, a Real Estate Transfer Disclosure Statement (“TDS”), Natural Hazard Disclosure Statement (“NHD”), notice or
actual knowledge of release of illegal controlled substance, notice of special tax and/or assessments (or, if allowed, substantially
equivalent notice regarding the Mello-Roos Community Facilities Act of 1982 and Improvement Bond Act of 1915) and, if Seller has
actual knowledge, of industrial use and military ordnance location (C.A.R. Form SPQ or ESD).

(2) Any Statutory Disclosure required by this paragraph is considered fully completed if Seller has answered all questions and completed
and signed the Seller section(s) and the Listing Agent, if any, has completed and signed the Listing Broker section(s), or, if applicable,
an Agent Visual Inspection Disclosure (C.A.R. Form AVID). Nothing stated herein relieves a Buyer's Broker, if any, from the obligation
to (i) conduct a reasonably competent and diligent visual inspection of the accessible areas of the Property and disclose, on Section IV
of the TDS, or an AVID, material facts affecting the value or desirability of the Property that were or should have been revealed by such
an inspection or (ii) complete any sections on all disclosures required to be completed by Buyer's Broker.

(3) Note to Buyer and Seller: Waiver of Statutory and Lead Disclosures is prohibited by Law.

(4) Within the time specified in paragraph 14A, (i) Seller, unless exempt from the obligation to provide a TDS, shall, complete and
provide Buyer with a Seller Property Questionnaire (C.A.R. Form SPQ); (ii) if Seller is not required to provide a TDS, Seller shall
complete and provide Buyer with an Exempt Seller Disclosure (C.A.R. Form ESD).

(5) Buyer shall, within the time specified in paragraph 14B(1), return Signed Copies of the Statutory, Lead and other disclosures to Seller.

(6) In the event Seller or Listing Broker, prior to Close Of Escrow, becomes aware of adverse conditions materially affecting the
Property, or any material inaccuracy in disclosures, information or representations previously provided to Buyer, Seller shall
promptly provide a subsequent or amended disclosure or notice, in writing, covering those items. However, a subsequent or
amended disclosure shall not be required for conditions and material inaccuracies of which Buyer is otherwise aware, or
which are disclosed in reports provided to or obtained by Buyer or ordered and paid for by Buyer.

(7) If any disclosure or notice specified in paragraph 10A(1), or subsequent or amended disclosure or notice is Delivered to Buyer after
the offer is Signed, Buyer shall have the right to cancel this Agreement within 3 Days After Delivery in person, or 5 Days After
Delivery by deposit in the mail, by giving written notice of cancellation to Seller or Seller's agent.

NATURAL AND ENVIRONMENTAL HAZARD DISCLOSURES AND OTHER BOOKLETS: Within the time specified in paragraph 14A,

Seller shall, if required by Law: (i) Deliver to Buyer earthquake guide(s) (and questionnaire), environmental hazards booklet, and home

energy rating pamphlet; (ii) disclose if the Property is located in a Special Flood Hazard Area; Potential Flooding (Inundation) Area;

Very High Fire Hazard Zone; State Fire Responsibility Area; Earthquake Fault Zone; and Seismic Hazard Zone; and (iii) disclose any

other zone as required by Law and provide any other information required for those zones.

WITHHOLDING TAXES: Within the time specified in paragraph 14A, to avoid required withholding, Seller shall Deliver to Buyer or qualified

substitute, an affidavit sufficient to comply with federal (FIRPTA) and California withholding Law (C.A.R. Form AS or QS).

MEGAN'S LAW DATABASE DISCLOSURE: Notice: Pursuant to Section 290.46 of the Penal Code, information about specified

registered sex offenders is made available to the public via an Internet Web site maintained by the Department of Justice at

www.meganslaw.ca.gov. Depending on an offender's criminal history, this information will include either the address at which the
offender resides or the community of residence and ZIP Code in which he or she resides. (Neither Seller nor Brokers are required to
check this website. If Buyer wants further information, Broker recommends that Buyer obtain information from this website during

Buyer's inspection contingency period. Brokers do not have expertise in this area.)

. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply to inform

you that information about the general location of gas and hazardous liquid transmission pipelines is available to the public via the
National Pipeline Mapping System (NPMS) Internet Web site maintained by the United States Department of Transportation at
http://www.npms.phmsa.dot.gov/. To seek further information about possible transmission pipelines near the Property, you may
contact your local gas utility or other pipeline operators in the area. Contact information for pipeline operators is searchable by ZIP
Code and county on the NPMS Internet Web site.

CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES:

(1) SELLER HAS: 7 (or ) Days After Acceptance to disclose to Buyer if the Property is a condominium, or is located in a
planned ﬁlopment or other common interest subdivision (C.A.R. Form SPQ or ESD). (—

Seller's Initials
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(2) If the Property is a condominium or is located in a planned development or other common interest subdivision, Seller has
3 (or ) Days After Acceptance to request from the HOA (C.A.R. Form HOA1): (i) Copies of any documents required by Law;
(ii) disclosure of any pending or anticipated claim or litigation by or against the HOA, (iii) a statement containing the location and
number of designated parking and storage spaces; (iv) Copies of the most recent 12 months of HOA minutes for regular and special
meetings; and (v) the names and contact information of all HOAs governing the Property (collectively, “Cl Disclosures”). (vi) private
transfer fees; (vii) Pet fee restrictions; and (viii) smoking restrictions. Seller shall itemize and Deliver to Buyer all Cl Disclosures
received from the HOA and any CI Disclosures in Seller's possession. Buyer's approval of Cl Disclosures is a contingency of this
Agreement as specified in paragraph 14B(3). The Party specified in paragraph 7, as directed by escrow, shall deposit funds into escrow
or direct to HOA or management company to pay for any of the above.

11. CONDITION OF PROPERTY: Unless otherwise agreed in writing: (i) the Property is sold (a) “AS-IS” in its PRESENT
physical condition as of the date of Acceptance and (b) subject to Buyer's Investigation rights; (ii) the Property, including pool, spa,
landscaping and grounds, is to be maintained in substantially the same condition as on the date of Acceptance; and (iii) all debris
and personal property not included in the sale shall be removed by Close Of Escrow.

A.

B.

C.

Seller shall, within the time specified in paragraph 14A, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the
Property, including known insurance claims within the past five years, and make any and all other disclosures required by law.

Buyer has the right to conduct Buyer Investigations of the Property and, as specified in paragraph 14B, based upon information
discovered in those investigations: (i) cancel this Agreement; or (ii) request that Seller make Repairs or take other action.

Buyer is strongly advised to conduct investigations of the entire Property in order to determine its present condition.
Seller may not be aware of all defects affecting the Property or other factors that Buyer considers important. Property
improvements may not be built according to code, in compliance with current Law, or have had permits issued.

12. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY:

A.

Buyer's acceptance of the condition of, and any other matter affecting the Property, is a contingency of this Agreement as specified in
this paragraph and paragraph 14B. Within the time specified in paragraph 14B(1), Buyer shall have the right, at Buyer's expense unless
otherwise agreed, to conduct inspections, investigations, tests, surveys and other studies (“Buyer Investigations”), including, but not
limited to: (i) a general physical inspection; (ii) an inspection specifically for wood destroying pests and organisms. Any inspection for
wood destroying pests and organisms shall be prepared by a registered Structural Pest Control company; shall cover the main building
and attached structures; may cover detached structures; shall NOT include water tests of shower pans on upper level units unless the
owners of property below the shower consent; shall NOT include roof coverings; and, if the Property is a unit in a condominium or other
common interest subdivision, the inspection shall include only the separate interest and any exclusive-use areas being transferred, and
shall NOT include common areas; and shall include a report (“Pest Control Report”) showing the findings of the company which shall be
separated into sections for evident infestation or infections (Section 1) and for conditions likely to lead to infestation or infection (Section
2); (iii) inspect for lead-based paint and other lead-based paint hazards; (iv) satisfy Buyer as to any matter specified in the attached
Buyer's Inspection Advisory (C.A.R. Form BIA); (v) review the registered sex offender database; (vi) confirm the insurability of Buyer
and the Property including the availability and cost of flood and fire insurance; and (vii) review and seek approval of leases that may
need to be assumed by Buyer. Without Seller's prior written consent, Buyer shall neither make nor cause to be made: invasive or
destructive Buyer Investigations, except for minimally invasive testing required to prepare a Pest Control Report; or inspections by any
governmental building or zoning inspector or government employee, unless required by Law.

Seller shall make the Property available for all Buyer Investigations. Buyer shall (i) as specified in paragraph 14B, complete
Buyer Investigations and either remove the contingency or cancel this Agreement, and (ii) give Seller, at no cost, complete
Copies of all such Investigation reports obtained by Buyer, which obligation shall survive the termination of this Agreement.

Seller shall have water, gas, electricity and all operable pilot lights on for Buyer's Investigations and through the date possession
is made available to Buyer.

Buyer indemnity and seller protection for entry upon property: Buyer shall: (i) keep the Property free and clear of liens; (ii) repair
all damage arising from Buyer Investigations; and (iii) indemnify and hold Seller harmless from all resulting liability, claims, demands,
damages and costs. Buyer shall carry, or Buyer shall require anyone acting on Buyer's behalf to carry, policies of liability, workers'
compensation and other applicable insurance, defending and protecting Seller from liability for any injuries to persons or property occurring
during any Buyer Investigations or work done on the Property at Buyer's direction prior to Close Of Escrow. Seller is advised that certain
protections may be afforded Seller by recording a “Notice of Non-Responsibility” (C.A.R. Form NNR) for Buyer Investigations and work
done on the Property at Buyer's direction. Buyer's obligations under this paragraph shall survive the termination of this Agreement.

13. TITLE AND VESTING:

A.

DS
Buyer's Initials @ ) ( ) Seller's Initials (9—‘ ) ( )
—
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Within the time specified in paragraph 14, Buyer shall be provided a current preliminary title report (“Preliminary Report”). The Preliminary
Report is only an offer by the title insurer to issue a policy of title insurance and may not contain every item affecting title. Buyer's review of
the Preliminary Report and any other matters which may affect title are a contingency of this Agreement as specified in paragraph 14B. The
company providing the Preliminary Report shall, prior to issuing a Preliminary Report, conduct a search of the General Index for all Sellers
except banks or other institutional lenders selling properties they acquired through foreclosure (REOs), corporations, and government
entities. Seller shall within 7 Days After Acceptance, give Escrow Holder a completed Statement of Information.

. Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and other

matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record (which Seller is obligated to pay
off) unless Buyer is assuming those obligations or taking the Property subject to those obligations; and (ii) those matters which Seller
has agreed to remove in writing.

Within the time specified in paragraph 14A, Seller has a duty to disclose to Buyer all matters known to Seller affecting title,
whether of record or not.

At Close Of Escrow, Buyer shall receive a grant deed conveying title (or, for stock cooperative or long-term lease, an assignment
of stock certificate or of Seller's leasehold interest), including oil, mineral and water rights if currently owned by Seller. Title shall
vest as designated in Buyer's supplemental escrow instructions. THE MANNER OF TAKING TITLE MAY HAVE SIGNIFICANT
LEGAL AND TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL.

DS
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E. Buyer shall receive a CLTA/ALTA “Homeowner's Policy of Title Insurance”, if applicable to the type of property and buyer. If not, Escrow Holder
shall notify Buyer. A title company can provide information about the availability, coverage, and cost of other title policies and endorsements. If
the Homeowner's Policy is not available, Buyer shall choose another policy, instruct Escrow Holder in writing and shall pay any increase in cost.

14. TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be extended,
altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under this paragraph by
either Buyer or Seller must be exercised in good faith and in writing (C.A.R. Form CR or CC).

A. SELLER HAS: 7 (or ) Days After Acceptance to Deliver to Buyer all Reports, disclosures and information for which Seller is
responsible under paragraphs 5, 6, 7, 8B(5), 10A, B, C, and F, 11A and 13A. If, by the time specified, Seller has not Delivered any
such item, Buyer after first Delivering to Seller a Notice to Seller to Perform (C.A.R. Form NSP) may cancel this Agreement.

B. (1) BUYER HAS: 17 (or 14 ) Days After Acceptance, unless otherwise agreed in writing, to: (i) complete all Buyer Investigations;
review all disclosures, reports, lease documents to be assumed by Buyer pursuant to paragraph 8B(5), and other applicable
information, which Buyer receives from Seller; and approve all matters affecting the Property; and (ii) Deliver to Seller Signed Copies
of Statutory and Lead Disclosures and other disclosures Delivered by Seller in accordance with paragraph 10A.

Within the time specified in paragraph 14B(1), Buyer may request that Seller make repairs or take any other action regarding the

Property (C.A.R. Form RR). Seller has no obligation to agree to or respond to (C.A.R. Form RRRR) Buyer's requests.

(3) By the end of the time specified in paragraph 14B(1) (or as otherwise specified in this Agreement), Buyer shall Deliver to Seller a

removal of the applicable contingency or cancellation (C.A.R. Form CR or CC) of this Agreement. However, if any report, disclosure

or information for which Seller is responsible is not Delivered within the time specified in paragraph 14A, then Buyer has 5 (or )

Days After Delivery of any such items, or the time specified in paragraph 14B(1), whichever is later, to Deliver to Seller a removal of

the applicable contingency or cancellation of this Agreement.

Continuation of Contingency: Even after the end of the time specified in paragraph 14B(1) and before Seller cancels, if at all,

pursuant to paragraph 14D, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (ii) cancel this Agreement

based on a remaining contingency. Once Buyer's written removal of all contingencies is Delivered to Seller, Seller may not cancel this

Agreement pursuant to paragraph 14D(1).

(5) Access to Property: Buyer shall have access to the Property to conduct inspections and investigations for 17 (or ) Days After

Acceptance, whether or not any part of the Buyer's Investigation Contingency has been waived or removed.

C. [ |REMOVAL OF CONTINGENCIES WITH OFFER: Buyer removes the contingencies specified in the attached Contingency
Removal form (C.A.R. Form CR). If Buyer removes any contingency without an adequate understanding of the Property's
condition or Buyer's ability to purchase, Buyer is acting against the advice of Broker.

D. SELLER RIGHT TO CANCEL:

(1) Seller right to Cancel; Buyer Contingencies: If, by the time specified in this Agreement, Buyer does not Deliver to Seller a

removal of the applicable contingency or cancellation of this Agreement, then Seller, after first Delivering to Buyer a Notice to Buyer to
Perform (C.A.R. Form NBP), may cancel this Agreement. In such event, Seller shall authorize the return of Buyer's deposit, except for
fees incurred by Buyer.
Seller right to Cancel; Buyer Contract Obligations: Seller, after first delivering to Buyer a NBP, may cancel this Agreement if, by
the time specified in this Agreement, Buyer does not take the following action(s): (i) Deposit funds as required by paragraph 3A, or
3B or if the funds deposited pursuant to paragraph 3A or 3B are not good when deposited; (ii) Deliver a notice of FHA or VA costs
or terms as required by paragraph 3D(3) (C.A.R. Form FVA); (iii) Deliver a letter as required by paragraph 3J(1); (iv) Deliver
verification, or a satisfactory verification if Seller reasonably disapproves of the verification already provided, as required by
paragraph 3C or 3H; (v) In writing assume or accept leases or liens specified in 8B5; (vi) Return Statutory and Lead Disclosures as
required by paragraph 10A(5); or (vii) Sign or initial a separate liquidated damages form for an increased deposit as required by
paragraphs 3B and 21B; or (viii) Provide evidence of authority to sign in a representative capacity as specified in paragraph 19. In
such event, Seller shall authorize the return of Buyer's deposit, except for fees incurred by Buyer.

E. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or NSP shall: (i) be in writing; (ii) be signed by the applicable Buyer or
Seller; and (iii) give the other Party at least 2 (or ) Days After Delivery (or until the time specified in the applicable paragraph,
whichever occurs last) to take the applicable action. A NBP or NSP may not be Delivered any earlier than 2 Days Prior to the expiration of
the applicable time for the other Party to remove a contingency or cancel this Agreement or meet an obligation specified in paragraph 14.

F. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any contingency or cancellation rights, unless
otherwise specified in writing, Buyer shall conclusively be deemed to have: (i) completed all Buyer Investigations, and review of reports
and other applicable information and disclosures pertaining to that contingency or cancellation right; (ii) elected to proceed with the
transaction; and (iii) assumed all liability, responsibility and expense for Repairs or corrections pertaining to that contingency or
cancellation right, or for the inability to obtain financing.

G. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure of the other Party to close escrow pursuant to this
Agreement, Buyer or Seller must first Deliver to the other Party a demand to close escrow (C.A.R. Form DCE). The DCE shall: (i) be
signed by the applicable Buyer or Seller; and (ii) give the other Party at least 3 (or ) Days After Delivery to close escrow. A DCE
may not be Delivered any earlier than 3 Days Prior to the scheduled close of escrow.

H. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised
under the terms of this Agreement, the Parties agree to Sign mutual instructions to cancel the sale and escrow and release deposits, if
any, to the party entitled to the funds, less fees and costs incurred by that party. Fees and costs may be payable to service providers
and vendors for services and products provided during escrow. Except as specified below, release of funds will require mutual
Signed release instructions from the Parties, judicial decision or arbitration award. If either Party fails to execute mutual
instructions to cancel escrow, one Party may make a written demand to Escrow Holder for the deposit. (C.A.R. Form BDRD or SDRD).
Escrow Holder, upon receipt, shall promptly deliver notice of the demand to the other Party. If, within 10 Days After Escrow Holder's
notice, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Party making the demand. If
Escrow Holder complies with the preceding process, each Party shall be deemed to have released Escrow Holder from any and all
claims or liability related to the disbursal of the deposit. Escrow Holder, at its discretion, may nonetheless require mutual cancellation
instructions. A Party may be subject to a civil penalty of up to $1,000 for refusal to sign cancellation instructions if no good

faith dis@ exists as to who is entitled to the deposited funds (Civil Code §1057.3). (—DS
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15.

16.

17.

18.

19.

20.
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FINAL VERIFICATION OF CONDITION: Buyer shall have the right to make a final verification of the Property within 5 (or [ | ) Days
Prior to Close Of Escrow, NOT AS A CONTINGENCY OF THE SALE, but solely to confirm: (i) the Property is maintained pursuant to paragraph 11;
(ii) Repairs have been completed as agreed; and (iii) Seller has complied with Seller's other obligations under this Agreement (C.A.R. Form VP).
REPAIRS: Repairs shall be completed prior to final verification of condition unless otherwise agreed in writing. Repairs to be performed at
Seller's expense may be performed by Seller or through others, provided that the work complies with applicable Law, including
governmental permit, inspection and approval requirements. Repairs shall be performed in a good, skillful manner with materials of quality
and appearance comparable to existing materials. It is understood that exact restoration of appearance or cosmetic items following all
Repairs may not be possible. Seller shall: (i) obtain invoices and paid receipts for Repairs performed by others; (ii) prepare a written
statement indicating the Repairs performed by Seller and the date of such Repairs; and (iii) provide Copies of invoices and paid receipts
and statements to Buyer prior to final verification of condition.

PRORATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agreed in writing, the following items shall be PAID CURRENT

and prorated between Buyer and Seller as of Close Of Escrow: real property taxes and assessments, interest, rents, HOA regular, special, and

emergency dues and assessments imposed prior to Close Of Escrow, premiums on insurance assumed by Buyer, payments on bonds and

assessments assumed by Buyer, and payments on Mello-Roos and other Special Assessment District bonds and assessments that are now a

lien. The following items shall be assumed by Buyer WITHOUT CREDIT toward the purchase price: prorated payments on Mello-Roos and

other Special Assessment District bonds and assessments and HOA special assessments that are now a lien but not yet due. Property will be
reassessed upon change of ownership. Any supplemental tax bills shall be paid as follows: (i) for periods after Close Of Escrow, by Buyer; and

(ii) for periods prior to Close Of Escrow, by Seller (see C.A.R. Form SPT or SBSA for further information). TAX BILLS ISSUED AFTER CLOSE

OF ESCROW SHALL BE HANDLED DIRECTLY BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30-day month.

BROKERS:

A. COMPENSATION: Seller or Buyer, or both, as applicable, agree to pay compensation to Broker as specified in a separate written
agreement between Broker and that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does not close, as
otherwise specified in the agreement between Broker and that Seller or Buyer.

B. SCOPE OF DUTY: Buyer and Seller acknowledge and agree that Broker: (i) Does not decide what price Buyer should pay or Seller
should accept; (ii) Does not guarantee the condition of the Property; (iii) Does not guarantee the performance, adequacy or
completeness of inspections, services, products or repairs provided or made by Seller or others; (iv) Does not have an obligation
to conduct an inspection of common areas or areas off the site of the Property; (v) Shall not be responsible for identifying defects
on the Property, in common areas, or offsite unless such defects are visually observable by an inspection of reasonably accessible
areas of the Property or are known to Broker; (vi) Shall not be responsible for inspecting public records or permits concerning the
title or use of Property; (vii) Shall not be responsible for identifying the location of boundary lines or other items affecting title; (viii)
Shall not be responsible for verifying square footage, representations of others or information contained in Investigation reports,
Multiple Listing Service, advertisements, flyers or other promotional material; (ix) Shall not be responsible for determining the fair
market value of the Property or any personal property included in the sale; (x) Shall not be responsible for providing legal or tax
advice regarding any aspect of a transaction entered into by Buyer or Seller; and (xi) Shall not be responsible for providing
other advice or information that exceeds the knowledge, education and experience required to perform real estate licensed
activity. Buyer and Seller agree to seek legal, tax, insurance, title and other desired assistance from appropriate professionals.

REPRESENTATIVE CAPACITY: If one or more Parties is signing this Agreement in a representative capacity and not for him/herself
as an individual then that Party shall so indicate in paragraph 31 or 32 and attach a Representative Capacity Signature Disclosure
(C.A.R. Form RCSD). Wherever the signature or initials of the representative identified in the RCSD appear on this Agreement
or any related documents, it shall be deemed to be in a representative capacity for the entity described and not in an individual
capacity, unless otherwise indicated. The Party acting in a representative capacity (i) represents that the entity for which that party is acting
already exists and (ii) shall Deliver to the other Party and Escrow Holder, within 3 Days After Acceptance, evidence of authority to act in
that capacity (such as but not limited to: applicable portion of the trust or Certification Of Trust (Probate Code §18100.5), letters
testamentary, court order, power of attorney, corporate resolution, or formation documents of the business entity).

JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A. The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint escrow instructions
of Buyer and Seller to Escrow Holder, which Escrow Holder is to use along with any related counter offers and addenda,
and any additional mutual instructions to close the escrow: paragraphs 1, 3, 4B, 5A, 6, 7, 10C, 13, 14G, 17, 18A, 19, 20, 26,
29, 30, 31, 32 and paragraph D of the section titled Real Estate Brokers on page 10. If a Copy of the separate compensation
agreement(s) provided for in paragraph 18A, or paragraph D of the section titled Real Estate Brokers on page 10 is deposited
with Escrow Holder by Broker, Escrow Holder shall accept such agreement(s) and pay out from Buyer's or Seller's funds, or
both, as applicable, the Broker's compensation provided for in such agreement(s). The terms and conditions of this Agreement
not set forth in the specified paragraphs are additional matters for the information of Escrow Holder, but about which Escrow
Holder need not be concerned. Buyer and Seller will receive Escrow Holder's general provisions, if any, directly from Escrow
Holder and will execute such provisions within the time specified in paragraph 7C(1)(c). To the extent the general provisions are
inconsistent or conflict with this Agreement, the general provisions will control as to the duties and obligations of Escrow Holder
only. Buyer and Seller will execute additional instructions, documents and forms provided by Escrow Holder that are reasonably
necessary to close the escrow and, as directed by Escrow Holder, within 3 (or ) Days, shall pay to Escrow Holder or HOA or
HOA management company or others any fee required by paragraphs 7, 10 or elsewhere in this Agreement.

B. A Copy of this Agreement including any counter offer(s) and addenda shall be delivered to Escrow Holder within 3 Days After
Acceptance (or ). Buyer and Seller authorize Escrow
Holder to accept and rely on Copies and Signatures as defined in this Agreement as originals, to open escrow and for other
purposes of escrow. The validity of this Agreement as between Buyer and Seller is not affected by whether or when Escrow
Holder Signs this Agreement. Escrow Holder shall provide Seller's Statement of Information to Title company when received
from Seller. If Seller delivers an affidavit to Escrow Holder to satisfy Seller's FIRPTA obligation under paragraph 10C, Escrow
Holder shall deliver to Buyer a Qualified Substitute statement that complies with federal Law.
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C. Brokers are a party to the escrow for the sole purpose of compensation pursuant to paragraph 18A and paragraph D of the

E.

section titled Real Estate Brokers on page 10. Buyer and Seller irrevocably assign to Brokers compensation specified in
paragraph 18A, and irrevocably instruct Escrow Holder to disburse those funds to Brokers at Close Of Escrow or pursuant to any
other mutually executed cancellation agreement. Compensation instructions can be amended or revoked only with the written
consent of Brokers. Buyer and Seller shall release and hold harmless Escrow Holder from any liability resulting from Escrow
Holder's payment to Broker(s) of compensation pursuant to this Agreement.

Upon receipt, Escrow Holder shall provide Seller and Seller's Broker verification of Buyer's deposit of funds pursuant to
paragraph 3A and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all
Brokers: (i) if Buyer's initial or any additional deposit or down payment is not made pursuant to this Agreement, or is not good at
time of deposit with Escrow Holder; or (ii) if Buyer and Seller instruct Escrow Holder to cancel escrow.

A Copy of any amendment that affects any paragraph of this Agreement for which Escrow Holder is responsible shall be
delivered to Escrow Holder within 3 Days after mutual execution of the amendment.

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

non-refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid
unless the clause independently satisfies the statutory liquidated damages requirements set forth in the Civil Code.

. LIQUIDATED DAMAGES: If Buyer fails to complete this purchase because of Buyer's default, Seller shall retain,

as liquidated damages, the deposit actually paid. If the Property is a dwelling with no more than four units, one
of which Buyer intends to occupy, then the amount retained shall be no more than 3% of the purchase price. Any
excess shall be returned to Buyer. Except as provided in paragraph 14H, release of funds will require mutual,
Signed release instructions from both Buyer and Seller, judicial decision or arbitration award. AT THE TIME OF
ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED DAMAGES PROVISION
INCORPORATING THE INCR@ED DEPOSIT AS LIQUIDATED DAMAGES (C.A.R. FOR@).

S /

Buyer's Initials / Seller's Initial

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

transaction, before resorting to arbitration or court action through the C.A.R. Real Estate Mediation Center for Consumers
(www.consumermediation.org) or through any other mediation provider or service mutually agreed to by the Parties. The
Parties also agree to mediate any disputes or claims with Broker(s), who, in writing, agree to such mediation prior
to, or within a reasonable time after, the dispute or claim is presented to the Broker. Mediation fees, if any, shall be
divided equally among the Parties involved. If, for any dispute or claim to which this paragraph applies, any Party (i) commences
an action without first attempting to resolve the matter through mediation, or (ii) before commencement of an action, refuses to
mediate after a request has been made, then that Party shall not be entitled to recover attorney fees, even if they would otherwise
be available to that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT THE ARBITRATION
PROVISION IS INITIALED. Exclusions from this mediation agreement are specified in paragraph 22C.

. ARBITRATION OF DISPUTES:

The Parties agree that any dispute or claim in Law or equity arising between them out of this Agreement or any
resulting transaction, which is not settled through mediation, shall be decided by neutral, binding arbitration. The
Parties also agree to arbitrate any disputes or claims with Broker(s), who, in writing, agree to such arbitration
prior to, or within a reasonable time after, the dispute or claim is presented to the Broker. The arbitrator shall be
a retired judge or justice, or an attorney with at least 5 years of residential real estate Law experience, unless the
parties mutually agree to a different arbitrator. The Parties shall have the right to discovery in accordance with
Code of Civil Procedure §1283.05. In all other respects, the arbitration shall be conducted in accordance with
Title 9 of Part 3 of the Code of Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into
any court having jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal
Arbitration Act. Exclusions from this arbitration agreement are specified in paragraph 22C.

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

“WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF
THE MATTERS INCLUDED | E 'ARBITRATION OF DISPUTES' PROVISION TO NEU@ARBITRATION.”

Buyer's Initials / Seller's Initials /

. ADDITIONAL MEDIATION AND ARBITRATION TERMS:

(1) EXCLUSIONS: The following matters are excluded from mediation and arbitration: (i) a judicial or non-judicial foreclosure
or other action or proceeding to enforce a deed of trust, mortgage or installment land sale contract as defined in Civil
Code §2985; (ii) an unlawful detainer action; and (iii) any matter that is within the jurisdictiggm of a probate, small claims or

banf@tcy court. I
Buyer's Initials = ) ( ) Seller's Initials (| (:F ) ( )
—
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Property Address: 1118 Tower Rd, Beverly Hills, CA 90210-2131 Date: November 6, 2018

23.

24.

25.

26.

27.
. TERMS AND CONDITIONS OF OFFER:

29.

30.

31.

(2) PRESERVATION OF ACTIONS: The following shall not constitute a waiver nor violation of the mediation and arbitration
provisions: (i) the filing of a court action to preserve a statute of limitations; (ii) the filing of a court action to enable the
recording of a notice of pending action, for order of attachment, receivership, injunction, or other provisional remedies; or
(i) the filing of a mechanic's lien.

(3) BROKERS: Brokers shall not be obligated nor compelled to mediate or arbitrate unless they agree to do so in writing. Any
Broker(s) participating in mediation or arbitration shall not be deemed a party to this Agreement.

SELECTION OF SERVICE PROVIDERS: Brokers do not guarantee the performance of any vendors, service or product providers (“Providers”),
whether referred by Broker or selected by Buyer, Seller or other person. Buyer and Seller may select ANY Providers of their own choosing.
MULTIPLE LISTING SERVICE (“MLS”): Brokers are authorized to report to the MLS a pending sale and, upon Close Of Escrow, the sales
price and other terms of this transaction shall be provided to the MLS to be published and disseminated to persons and entities authorized
to use the information on terms approved by the MLS.

ATTORNEY FEES: In any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing Buyer or
Seller shall be entitled to reasonable attorney fees and costs from the non-prevailing Buyer or Seller, except as provided in paragraph 22A.
ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interest in this Agreement without first having obtained the separate written
consent of Seller to a specified assignee. Such consent shall not be unreasonably withheld. Any total or partial assignment shall not
relieve Buyer of Buyer's obligations pursuant to this Agreement unless otherwise agreed in writing by Seller. (C.A.R. Form AOAA).

EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, state and local anti-discrimination Laws.

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

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

Agreement. Its terms are intended by the Parties as a final, complete and exclusive expression of their Agreement with respect to its subject matter,

and may not be contradicted by evidence of any prior agreement or contemporaneous oral agreement. If any provision of this Agreement is held to

be ineffective or invalid, the remaining provisions will nevertheless be given full force and effect. Except as otherwise specified, this Agreement shall
be interpreted and disputes shall be resolved in accordance with the Laws of the State of California. Neither this Agreement nor any provision in
it may be extended, amended, modified, altered or changed, except in writing Signed by Buyer and Seller.

DEFINITIONS: As used in this Agreement:

A. “Acceptance” means the time the offer or final counter offer is accepted in writing by a Party and is delivered to and personally
received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer.

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

between the Parties. Addenda are incorporated only when Signed by all Parties.

“C.A.R. Form” means the most current version of the specific form referenced or another comparable form agreed to by the parties.

“Close Of Escrow”, including “COE”, means the date the grant deed, or other evidence of transfer of title, is recorded.

“Copy” means copy by any means including photocopy, NCR, facsimile and electronic.

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

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

“Days After” means the specified number of calendar days after the occurrence of the event specified, not counting the calendar date

on which the specified event occurs, and ending at 11:59 PM on the final day.

H. “Days Prior” means the specified number of calendar days before the occurrence of the event specified, not counting the calendar

date on which the specified event is scheduled to occur.

“Deliver”, “Delivered” or “Delivery”, unless otherwise specified in writing, means and shall be effective upon: personal receipt by

Buyer or Seller or the individual Real Estate Licensee for that principal as specified in the section titled Real Estate Brokers on page 10,

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

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

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

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

M. “Signed” means either a handwritten or electronic signature on an original document, Copy or any counterpart.

®© mmoo

EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is Signed
by Seller and a Copy of the Signed offer is personally received by Buyer, or by Sally Forster Jones ,
who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by | | [ JAM/[ | PM,
on (date)).

[ ]One or more Buyers is signing thls Ag;edeement in a representative capacity and not for him/herself as an individual. See attached
Representative Capacity Signatur

?zfu lg by. M RCSD- B for additional terms.
Date 11/6/2018 BUYER T

(Prlnt name) Barrie Clapham

FCOESTFB26E44AE .

Date BUYER

(Print name) and/or Assignee
[ "] Additional Signature Addendum attached (C.A.R. Form ASA). [ (:?‘
Seller's Initials  ( ) (
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32. ACCEPTANCE OF OFFER: Seller warrants that Seller is the owner of the Property, or has the authority to execute this Agreement.
Seller accepts the above offer, and agrees to sell the Property on the above terms and conditions. Seller has read and
acknowledges receipt of a Copy of this Agreement, and authorizes Broker to Deliver a Signed Copy to Buyer.

(If checked) SELLER'S ACCEPTANCE IS SUBJECT TO ATTACHED COUNTER OFFER (C.A.R. Form SCO or SMCO) DATED:
11/06/2018

X] One or more Sellers is S|gn|ng this Agreement in a representative capacity and not for him/herself as an individual. See attached

Representative Capacity, enBllsz:Iosure (C.A.R. Form RCSD-S) for additional terms.

Date 11/7/2018 éEEI‘_é : PST

(Print name) Cannington |
Date SELLER
(Print name)
[ ] Additional Signature Addendum attached (C.A.R. Form ASA).

( / ) (Do not initial if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was
(Initials) personally received by Buyer or Buyer's authorized agent on (date) at
[ JAM/ [ ]PM. A binding Agreement is created when a Copy of Signed Acceptance is personally received by
Buyer or Buyer's authorized agent whether or not confirmed in this document. Completion of this confirmation
is not legally required in order to create a binding Agreement; it is solely intended to evidence the date that
Confirmation of Acceptance has occurred.

srfissolds.

REAL ESTATE BROKERS:

A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller.

B. Agency relationships are confirmed as stated in paragraph 2.

C. If specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit.

D. COOPERATING BROKER COMPENSATION: Listing Broker agrees to pay Cooperating Broker (Selling Firm) and Cooperating
Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker
is a Participant of the MLS in which the Property is offered for sale or a reciprocal MLS. If Listing Broker and Cooperating Broker
are not both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation must be
specified in a separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.A.R. Form DLT) may be used to
document that tax reporting will be required or that an exemption exists.

eﬁ °°°“S'é""éj% 35ing Firm) Compass DRE Lic. # 01991628

By Sally Forster Jones DRE Lic. # 00558939 Date 11/6/2018

ByLBO313QBS1CFE4O1 DRE L|C # Date

Address 9454 Wilshire Blvd. 4th Floor City Beverly Hills State CA Zip 90212

Telephone (310)579-2200 Fax (877)248-2660 E-mail sally@sfjgroup.com

cal2etii 8 ker (Listing Firm) The Agency DRE Lic. f
y ')bl/\, él/mmm Jon Grauman DRE Lic. # 01469825 Date 17772018 273272
v~ DRE Lic. # Date

Addre5s oroeoeanz.. City State Zip

Telephone Fax E-mail

ESCROW HOLDER ACKNOWLEDGMENT:

Escrow Holder acknowledges receipt of a Copy of this Agreement, (if checked, [ | a deposit in the amount of $ ),

counter offer numbers [ ] Seller's Statement of Information and

, and agrees to act as Escrow Holder subject to paragraph 20 of this Agreement, any
supplemental escrow instructions and the terms of Escrow Holder's general provisions.

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

Escrow Holder Escrow #

By Date
Address

Phone/Fax/E-mail

Escrow Holder has the following license number #
[ | Department of Business Oversight, [ | Department of Insurance, | | Department of Real Estate.

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

REJECTION OF OFFER: ( ) ( ) No counter offer is being made. This offer was rejected by Seller on (date).
Seller's Initials

©1991- 2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE

TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. >
R Published and Distributed by: Buyer Acknowledges that page 10 is part of this Agreement L ) ( )
L REAL ESTATE BUSINESS SERVICES, INC. Buyer's Initials
2 a subsidiary of the CALIFORNIA ASSOCIATION OF REALTORS®
®525 South Virgil Avenue, Los Angeles, California 90020 EQUAL HOUSING
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£§ S SoCTATION BUYER'S INSPECTION ADVISORY
"(? OF REALTORS® (C.A.R. Form BIA, Revised 11/14)

Property Address 1118 Tower Rd, Beverly Hills, CA 90210-2131

1. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the land and improvements being purchased is not
guaranteed by either Seller or Brokers. You have an affirmative duty to exercise reasonable care to protect yourself, including discovery
of the legal, practical and technical implications of disclosed facts, and the investigation and verification of information and facts that you
know or that are within your diligent attention and observation. A general physical inspection typically does not cover all aspects of the
Property nor items affecting the Property that are not physically located on the Property. If the professionals recommend further
investigations, including a recommendation by a pest control operator to inspect inaccessible areas of the Property, you should contact
qualified experts to conduct such additional investigations.

2. BROKER OBLIGATIONS: Brokers do not have expertise in all areas and therefore cannot advise you on many items, such as
those listed below. If Broker gives you referrals to professionals, Broker does not guarantee their performance.

3. YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY,
INCLUDING BUT NOT LIMITED TO THE FOLLOWING. IF YOU DONOT DO SO, YOU ARE ACTING AGAINST THE ADVICE OF BROKERS.

A. GENERAL CONDITION OF THE PROPERTY, ITS SYSTEMS AND COMPONENTS: Foundation, roof (condition, age, leaks,
useful life), plumbing, heating, air conditioning, electrical, mechanical, security, pool/spa (cracks, leaks, operation), other
structural and nonstructural systems and components, fixtures, built-in appliances, any personal property included in the sale,
and energy efficiency of the Property.

B. SQUARE FOOTAGE, AGE, BOUNDARIES: Square footage, room dimensions, lot size, age of improvements and boundaries.
Any numerical statements regarding these items are APPROXIMATIONS ONLY and have not been verified by Seller and
cannot be verified by Brokers. Fences, hedges, walls, retaining walls and other barriers or markers do not necessarily identify
true Property boundaries.

C. WOOD DESTROYING PESTS: Presence of, or conditions likely to lead to the presence of wood destroying pests and organisms.

D. SOIL STABILITY: Existence of fill or compacted soil, expansive or contracting soil, susceptibility to slippage, settling or
movement, and the adequacy of drainage.

E. WATER AND UTILITIES; WELL SYSTEMS AND COMPONENTS; WASTE DISPOSAL: Water and utility availability, use
restrictions and costs. Water quality, adequacy, condition, and performance of well systems and components. The type, size,
adequacy, capacity and condition of sewer and septic systems and components, connection to sewer, and applicable fees.

F. ENVIRONMENTAL HAZARDS: Potential environmental hazards, including, but not limited to, asbestos, lead-based paint and
other lead contamination, radon, methane, other gases, fuel oil or chemical storage tanks, contaminated soil or water,
hazardous waste, waste disposal sites, electromagnetic fields, nuclear sources, and other substances, materials, products, or
conditions (including mold (airborne, toxic or otherwise), fungus or similar contaminants).

. EARTHQUAKES AND FLOODING: Susceptibility of the Property to earthquake/seismic hazards and propensity of the Property to flood.
FIRE, HAZARD AND OTHER INSURANCE: The availability and cost of necessary or desired insurance may vary. The location of
the Property in a seismic, flood or fire hazard zone, and other conditions, such as the age of the Property and the claims history of
the Property and Buyer, may affect the availability and need for certain types of insurance. Buyer should explore insurance options
early as this information may affect other decisions, including the removal of loan and inspection contingencies.

I. BUILDING PERMITS, ZONING AND GOVERNMENTAL REQUIREMENTS: Permits, inspections, certificates, zoning, other
governmental limitations, restrictions, and requirements affecting the current or future use of the Property, its development or size.

J. RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be charged,
the maximum number of occupants, and the right of a landlord to terminate a tenancy. Deadbolt or other locks and security systems for
doors and windows, including window bars, should be examined to determine whether they satisfy legal requirements.

K. SECURITY AND SAFETY: State and local Law may require the installation of barriers, access alarms, self-latching mechanisms
and/or other measures to decrease the risk to children and other persons of existing swimming pools and hot tubs, as well as
various fire safety and other measures concerning other features of the Property.

L. NEIGHBORHOOD, AREA, SUBDIVISION CONDITIONS; PERSONAL FACTORS: Neighborhood or area conditions, including
schools, law enforcement, crime statistics, registered felons or offenders, fire protection, other government services, availability,
adequacy and cost of internet connections or other technology services and installations, commercial, industrial or agricultural
activities, existing and proposed transportation, construction and development that may affect noise, view, or traffic, airport
noise, noise or odor from any source, wild and domestic animals, other nuisances, hazards, or circumstances, protected
species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries,
facilities and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing
documents or Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or
religions, and personal needs, requirements and preferences of Buyer.

By signing below, Buyers acknowledge that they have read, understand, accept and have received a Copy of this Advisory.

Buyer rﬁé”%&%ﬁ ed to read it carefully.
Buyer L 11/6/2018

To

Buyer
‘Barre CIaphEm - and/or Assignee

©1991-2004, California Association of REALTORS®, Inc. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO

REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS

THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

Published and Distributed by:

REAL ESTATE BUSINESS SERVICES, INC.

a subsidiary of the California Association of REALTORS®

525 South Virgil Avenue, Los Angeles, California 90020

BIA REVISED 11/14 (PAGE 1 OF 1)
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N CALIFORNIA DISCLOSURE REGARDING ol
“‘5 ASSOCIATION REAL ESTATE AGENCY RELATIONSHIP
' OF REALTORS® (Listing Firm to Seller)
( (As required by the Civil Code)

(C.A.R. Form AD, Revised 12/14)
[ ] (If checked) This form is being provided in connection with a transaction for a leasehold interest exceeding one year as per Civil
Code section 2079.13(k) and (I).
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand
what type of agency relationship or representation you wish to have with the agent in the transaction.
SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has
the following affirmative obligations:
To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:

(a)Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b)A duty of honest and fair dealing and good faith.

(c)A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or
within the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information
obtained from the other party that does not involve the affirmative duties set forth above.

BUYER'S AGENT

A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent,
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for
a Buyer has the following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.

To the Buyer and the Seller:

(a)Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b)A duty of honest and fair dealing and good faith.

(c)A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or

within the diligent attention and observation of, the parties.
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative
duties set forth above.
AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer
in a transaction, but only with the knowledge and consent of both the Seller and the Buyer.
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:

(a)A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b)Other duties to the Seller and the Buyer as stated above in their respective sections.

In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party
that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered.

The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own
interests. You should carefully read all agreements to assure that they adequately express your understanding of the transaction. A real estate
agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.

Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in
the transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You
should read its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific
transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page
2. Read it carefully. IWE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND THE PORTIONS OF THE CIVIL CODE
PRINTED ON THE BACK (OR A SEPARATE RAGE).

5/21/2018 4:47:04 PM PDT

[ |Buyer|x] Seller[ |Landlord|[ | Tenant| / Date
LL/CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company
§1CBDODBAZF5499...

Buyer| |Seller| |Landlord| |Tenant Date
[
Agent UMRO REALTY CORP., a California corporation d/b/a THE AGENCY BRE Lic. # 01904054

Real Estate Broker (Firm)
By BRE Lic. # 01469825 Date
(Salesperson or Broker-Associate) Jon Grauman

Agency Disclosure Compliance (Civil Code §2079.14):

« When the listing brokerage company also represents Buyer/Tenant: The Listing Agent shall have one AD form signed by Seller/Landlord and a
different AD form signed by Buyer/Tenant.

« When Seller/Landlord and Buyer/Tenant are represented by different brokerage companies: (i) the Listing Agent shall have one AD form signed by
Seller/Landlord and (ii) the Buyer's/Tenant's Agent shall have one AD form signed by Buyer/Tenant and either that same or a different AD form
presented to Seller/Landlord for signature prior to presentation of the offer. If the same form is used, Seller may sign here:

(SELLER/LANDLORD: DO NOT SIGN HERE) (SELLER/LANDLORD: DO NOT SIGN HERE)

Seller/Landlord Date Seller/Landlord Date

The copyright laws of the United States (Title 17 U.S. Code) forbid the

unauthorized reproduction of this form, or any portion thereof, by photocopy
machine or any other means, including facsimile or computerized formats. ‘

Copyright © 1991-2010, CALIFORNIA ASSOCIATION OF REALTORS®, INC. Reviewed by Date

ALL RIGHTS RESERVED. EQUAL HOUSING

AD REVISED 12/14 (PAGE 1 OF 2) srreRTaTY
DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 1 OF 2)

The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road

Jon Grauman Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.zipLogix.com
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CIVIL CODE SECTIONS 2079.24 (2079.16 APPEARS ON THE FRONT)

2079.13 As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings: (a) “Agent” means a person acting under provisions of
Title 9 (commencing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate broker under Chapter 3 (commencing
with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to purchase is obtained. (b)
“Associate licensee” means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4
of the Business and Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker's agent in
connection with acts requiring a real estate license and to function under the broker's supervision in the capacity of an associate licensee. The agent in the real
property transaction bears responsibility for his or her associate licensees who perform as agents of the agent. When an associate licensee owes a duty to any
principal, or to any buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom the
associate licensee functions. (c) “Buyer” means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from
a seller through an agent, or who seeks the services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real
property transaction. “Buyer” includes vendee or lessee. (d) “Commercial real property” means all real property in the state, except single-family residential real
property, dwelling units made subject to Chapter 2 (commencing with Section 1940) of Title 5, mobilehomes, as defined in Section 798.3, or recreational vehicles, as
defined in Section 799.29. (e) “Dual agent” means an agent acting, either directly or through an associate licensee, as agent for both the seller and the buyer in a real
property transaction. (f) “Listing agreement” means a contract between an owner of real property and an agent, by which the agent has been authorized to sell the real
property or to find or obtain a buyer. (g) “Listing agent” means a person who has obtained a listing of real property to act as an agent for compensation. (h) “Listing
price” is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent. (i) “Offering price” is the
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. (j) “Offer to purchase” means a written contract
executed by a buyer acting through a selling agent that becomes the contract for the sale of the real property upon acceptance by the seller. (k) “Real property” means
any estate specified by subdivision (1) or (2) of Section 761 in property that constitutes or is improved with one to four dwelling units, any commercial real property,
any leasehold in these types of property exceeding one year's duration, and mobilehomes, when offered for sale or sold through an agent pursuant to the authority
contained in Section 10131.6 of the Business and Professions Code. () “Real property transaction” means a transaction for the sale of real property in which an agent
is employed by one or more of the principals to act in that transaction, and includes a listing or an offer to purchase. (m) “Sell,” “sale,” or “sold” refers to a transaction
for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer, transactions for the creation of a
real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration. (n) “Seller” means the
transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer results, or who receives an offer to
purchase real property of which he or she is the owner from an agent on behalf of another. “Seller” includes both a vendor and a lessor. (o) “Selling agent” means a
listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who sells or finds and obtains a buyer for the real property, or an agent who
locates property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller. (p) “Subagent” means a
person to whom an agent delegates agency powers as provided in Article 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, “subagent” does not
include an associate licensee who is acting under the supervision of an agent in a real property transaction.

2079.14 Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section
2079.16, and, except as provided in subdivision (c), shall obtain a signed acknowledgement of receipt from that seller or buyer, except as provided in this section or
Section 2079.15, as follows: (a) The listing agent, if any, shall provide the disclosure form to the seller prior to entering into the listing agreement. (b) The selling agent
shall provide the disclosure form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previously
provided the seller with a copy of the disclosure form pursuant to subdivision (a). (c) Where the selling agent does not deal on a face-to-face basis with the seller, the
disclosure form prepared by the selling agent may be furnished to the seller (and acknowledgement of receipt obtained for the selling agent from the seller) by the
listing agent, or the selling agent may deliver the disclosure form by certified mail addressed to the seller at his or her last known address, in which case no signed
acknowledgement of receipt is required. (d) The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's
offer to purchase, except that if the offer to purchase is not prepared by the selling agent, the selling agent shall present the disclosure form to the buyer not later than
the next business day after the selling agent receives the offer to purchase from the buyer.

2079.15 In any circumstance in which the seller or buyer refuses to sign an acknowledgement of receipt pursuant to Section 2079.14, the agent, or an associate
licensee acting for an agent, shall set forth, sign, and date a written declaration of the facts of the refusal.

2079.16 Reproduced on Page 1 of this AD form.

2079.17 (a) As soon as practicable, the selling agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as
the buyer's agent, exclusively as the seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to
purchase and sell real property or in a separate writing executed or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that
contract by the buyer and the seller, respectively. (b) As soon as practicable, the listing agent shall disclose to the seller whether the listing agent is acting in the real property
transaction exclusively as the seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and
sell real property or in a separate writing executed or acknowledged by the seller and the listing agent prior to or coincident with the execution of that contract by the seller.

(c) The confirmation required by subdivisions (a) and (b) shall be in the following form.

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): [ ]the seller exclusively; or[ ] both the buyer and seller.
(Name of Listing Agent)

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): [ ]the buyer exclusively; or[ | the seller exclusively; or
(Name of Selling Agent if not the same as the Listing Agent) [ ]both the buyer and seller.

(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14.

2079.18 No selling agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as the listing agent in the transaction.
2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular
agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or
any right to any compensation or commission for which an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall
not necessarily be determinative of a particular relationship.

2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically
prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21 A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price, without the express written consent
of the seller. A dual agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the
buyer. This section does not alter in any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price.

2079.22 Nothing in this article precludes a listing agent from also being a selling agent, and the combination of these functions in one agent does not, of itself,
make that agent a dual agent.

2079.23 A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act
which is the object of the agency with the written consent of the parties to the agency relationship.

2079.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees,
subagents, and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts
governed by this article or for any breach of a fiduciary duty or a duty of disclosure.
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“"'9 ASSOCIATION OR SELLER - DISCLOSURE AND CONSENT
OI OF REALTORS® (C.A.R. Form PRBS, 11/14)

A real estate broker (Broker), whether a corporation, partnership or sole proprietorship, may represent more than one buyer
or seller. This multiple representation can occur through an individual licensed as a broker or salesperson or through different
individual broker's or salespersons (associate licensees) acting under the Broker's license. The associate licensees may be
working out of the same or different office locations.

Multiple Buyers: Broker (individually or through its associate licensees) may be working with many prospective buyers at
the same time. These prospective buyers may have an interest in, and make offers on, the same properties. Some of these
properties may be listed with Broker and some may not. Broker will not limit or restrict any particular buyer from making an
offer on any particular property whether or not Broker represents other buyers interested in the same property.

Multiple Sellers: Broker (individually or through its associate licensees) may have listings on many properties at the same
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some listed properties may appeal to
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective
buyers may be represented by Broker and some may not. Broker will market all listed properties to all prospective buyers
whether or not Broker has another or other listed properties that may appeal to the same prospective buyers.

Dual Agency: If Seller is represented by Broker, Seller acknowledges that broker may represent prospective buyers
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer
is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested in
acquiring and consents to Broker acting as a dual agent for both buyer and seller with regard to that property.

In the event of dual agency, seller and buyer agree that: (a) Broker, without the prior written consent of the Buyer, will not
disclose to seller that the Buyer is willing to pay a price greater than the offered price; (b) Broker, without the prior written
consent of the seller, will not disclose to the buyer that seller is willing to sell property at a price less than the listing price;
and (c) other than as set forth in (a) and (b) above, a dual agent is obligated to disclose known facts materially affecting the
value or desirability of the property to both parties.

Offers not necessarily confidential: Buyer is advised that seller or listing agent may disclose the existence, terms, or
conditions of buyer's offer unless all parties and their agent have signed a written confidentiality agreement. Whether any such
information is actually disclosed depends on many factors, such as current market conditions, the prevailing practice in the real
estate community, the listing agent's marketing strategy and the instructions of the seller.

Buyer and seller understand that Broker may represent more than one buyer or more than one seller and even both buyer
and seller on the same transaction and consents to such relationships.

Seller and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One
Buyer or Seller -Slgjesdg)!psure and Consent and agrees to the agency possibilities disclosed.

ocu

Seller / 7 CANNINGTON INVESTMENTS, LLC, a Delaware Dgte 5/21/2018 4:47:04
Seller Ll/gwnnanfaAstwg... Date
Buyer Date
Buyer Date
Real Estate Broker (Flrm) UMRO REALTY CORP., a California corporation d/b/a THE CalBRE Lic # 01904054 Date
By CalBRE Lic # 01469825 Date
Jon Grauman
Real Estate Broker (Firm) CalBRE Lic # Date
By CalBRE Lic # Date

© 2014, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form,
or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
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who subscribe to its Code of Ethics.
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;\ CALIFORNIA WIRE FRAUD AND ELECTRONIC FUNDS THEAGENGY
a “3 ASSOCIATION TRANSFER ADVISORY

"I OF REALTORS® (C.A.R. Form WFA, Revised 12/17)
Property Address: 1118 Tower Road, Beverly Hills, CA 90210-2131 (“Property”).

WIRE FRAUD AND ELECTRONIC FUNDS TRANSFERS ADVISORY:

The ability to communicate and conduct business electronically is a convenience and reality in nearly all parts of our lives.
At the same time, it has provided hackers and scammers new opportunities for their criminal activity. Many businesses
have been victimized and the real estate business is no exception.

While wiring or electronically transferring funds is a welcome convenience, we all need to exercise extreme caution.
Emails attempting to induce fraudulent wire transfers have been received and have appeared to be legitimate. Reports
indicate that some hackers have been able to intercept emailed transfer instructions, obtain account information and, by
altering some of the data, redirect the funds to a different account. It also appears that some hackers were able to provide
false phone numbers for verifying the wiring or funds transfer instructions. In those cases, the victim called the number
provided to confirm the instructions, and then unwittingly authorized a transfer to somewhere or someone other than the
intended recipient.

ACCORDINGLY, YOU ARE ADVISED:

1. Obtain phone numbers and account numbers only from Escrow Officers, Property Managers, or
Landlords at the beginning of the transaction.

2. DO NOT EVER WIRE OR ELECTRONICALLY TRANSFER FUNDS PRIOR TO CALLING TO
CONFIRM THE TRANSFER INSTRUCTIONS. ONLY USE A PHONE NUMBER YOU WERE
PROVIDED PREVIOUSLY. Do not use any different phone number or account number included in
any emailed transfer instructions.

3. Orally confirm the transfer instruction is legitimate and confirm the bank routing number, account
numbers and other codes before taking steps to transfer the funds.

4. Avoid sending personal information in emails or texts. Provide such information in person or
over the telephone directly to the Escrow Officer, Property Manager, or Landlord.

5. Take steps to secure the system you are using with your email account. These steps include
creating strong passwords, using secure WiFi, and not using free services.

If you believe you have received questionable or suspicious wire or funds transfer instructions, immediately notify your
bank, and the other party, and the Escrow Office, Landlord, or Property Manager. The sources below, as well as others,
can also provide information:

Federal Bureau of Investigation: https://www.fbi.gov/; the FBI's IC3 at www.ic3.gov; or 310-477-6565

National White Collar Crime Center: http://www.nw3c.org/

On Guard Online: https://www.onguardonline.gov/

NOTE: There are existing alternatives to electronic and wired fund transfers such as cashier's checks.
By signing below, the undersigned acknowledge that each has read, understands and has received a
copy of this Wire Fraud and Electronic Funds Transfer Advisory.

Buyer/Tenant Date

BUyer/Tenant ,—DocusSigned by: Date

Seller/Landlord | 7 CANNINGTON INVESTMENTS, LLC, a Delaware limited Dgte 5/21/2018 4:47:04 p
g

Seller/Landlord 91CBDOD5A2F5499... Date

©2016-2017, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made available to real estate professionals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify
the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS®
who subscribe to its Code of Ethics.
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& N\ CALTFORNTA RESIDENTIAL LISTING AGREEMENT e
“'; ASSOCIATION  (Exclusive Authorization and Right to Sell)
( OF REALTORS® (C.A.R. Form RLA, Revised 6/17)
Date Prepared: 05/17/2018
1. EXCLUSIVE RIGHT TO SELL: CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company (“Seller”)
hereby employs and grants UMRO REALTY CORP., a California corporation d/b/a THE AGENCY (“Broker”)
beginning (date) May 17, 2018 and ending at 11:59 P.M. on (date) February 17, 2019 (“Listing Period”)
the exclusive and irrevocable right to sell or exchange the real property described as 1118 Tower Road
, situated in Beverly Hills (City),
Los Angeles (County), California, 90210-2131 (Zip Code), Assessor's Parcel No. 4348-016-019 (“Property”).

[ ] This Property is a manufactured (mobile) home. See addendum for additional terms.

D This Property is being sold as part of a probate, conservatorship or guardianship. See addendum for additional terms.
2. LISTING PRICE AND TERMS:

A. The listing price shall be: Nine Million, Two Hundred Thousand

Dollars ($ 9,200,000.00 ).

B. Listing Terms: See attached Addendum.

3. COMPENSATION TO BROKER:
Notice: The amount or rate of real estate commissions is not fixed by law. They are set by each Broker individually and
may be negotiable between Seller and Broker (real estate commissions include all compensation and fees to Broker).
A. Seller agrees to pay to Broker as compensation for services irrespective of agency relationship(s), either [X| 4.500 percent
-of-the-listing-price-(or-if-a-purehase-agreement-is-entered-inte; of the purchase price), or [ |$
AND , as follows:

(1) If during the Listing Period, or any extension, Broker, cooperating broker, Seller or any other person procures a ready,
willing, and able buyer(s) whose offer to purchase the Property on any price and terms is accepted by Seller, provided the
Buyer completes the transaction -or-is—prevented-from—doing—so—by-Selter- (Broker is entitled to compensation whether any

escrow resultlng from such offer closes during or after the explratlon of the Llstlng Perlod or any extension.)

C. In addltlon Seller agrees to pay Broker
D. Seller has been advised of Broker's policy regarding cooperation with, and the amount of compensation offered to, other brokers
(1) Broker is authorized to cooperate with and compensate brokers participating through the multiple listing service(s) ("MLS")
by offering to MLS brokers out of Broker's compensation specified in 3A, either [X] 2.500 percent of the
purchase price, or[ |$
(2) Broker is authorlzed to cooperate with and compensate brokers operatlng outS|de the MLS as per Brokers pollcy

F. (1) Seller represents that SeIIer has not prewously entered |nto a Ilstlng agreement with another broker regarding the Property,
unless specified as follows: See attached Addendum

(2) Seller warrants that Seller has no obligation to pay compensation to any other broker regarding the Property unless the
Property is transferred to any of the following individuals or entities: See attached Addendum

(3) If the Property is sold to anyone listed above during the time Seller is obligated to compensate another broker: (i) Broker is
not entitled to compensation under this Agreement; and (ii) Broker is not obligated to represent Seller in such transaction.

DS
© 2017, California Association of REALTORS®, Inc. Seller's Initials ((—d ) ( )
RLA REVISED 6/17 (PAGE 1 OF 5) S~
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4. A. ITEMS EXCLUDED AND INCLUDED: Unless otherwise specified in a real estate purchase agreement, all fixtures and fittings
that are attached to the Property are included, and personal property items are excluded, from the purchase price.
ADDITIONAL ITEMS EXCLUDED:
ADDITIONAL ITEMS INCLUDED: .
Seller intends that the above items be excluded or included in offering the Property for sale, but understands that: (i) the
purchase agreement supersedes any intention expressed above and will ultimately determine which items are excluded and
included in the sale; and (ii) Broker is not responsible for and does not guarantee that the above exclusions and/or inclusions will be
in the purchase agreement.

B. (1) Leased Or Not Owned Items: The following items are leased or not owned by Seller:

[ | Solar power system [ ]Alarm system [ ]Propane tank [ |Water Softener

[ ] Other

(2) Liened Items: The following items have been financed and a lien has been placed on the Property to secure payment:
D Solar power system D Windows or doors D Heating/Ventilation/Air conditioning system

[ ] Other

Seller will provide to Buyer, as part of the sales agreement, copies of lease documents, or other documents obligating Seller to
pay for any such leased or liened item.
MULTIPLE LISTING SERVICE:
Broker is a participant/subscriber to CLAW Multiple Listing Service (MLS) and possibly others. Unless
otherwise instructed in writing the Property will be listed with the MLS(s) specified above. That MLS is (or if checked | |is not) the
primary MLS for the geographic area of the Property. All terms of the transaction, including sales price and financing, if applicable,
(i) will be provided to the MLS in which the property is listed for publication, dissemination and use by persons and entities on terms
approved by the MLS and (ii) may be provided to the MLS even if the Property was not listed with the MLS.

>

BENEFITS OF USING THE MLS; IMPACT OF OPTING OUT OF THE MLS; PRESENTING ALL OFFERS

WHAT IS AN MLS? The MLS is a database of properties for sale that is available and disseminated to and accessible by all other real
estate agents who are participants or subscribers to the MLS. Property information submitted to the MLS describes the price, terms and
conditions under which the Seller's property is offered for sale (including but not limited to the listing broker's offer of compensation to
other brokers). It is likely that a significant number of real estate practitioners in any given area are participants or subscribers to the
MLS. The MLS may also be part of a reciprocal agreement to which other multiple listing services belong. Real estate agents belonging
to other multiple listing services that have reciprocal agreements with the MLS also have access to the information submitted to the
MLS. The MLS may further transmit listing information to Internet sites that post property listings online.

EXPOSURE TO BUYERS THROUGH MLS: Listing property with an MLS exposes a seller's property to all real estate agents and
brokers (and their potential buyer clients) who are participants or subscribers to the MLS or a reciprocating MLS.

CLOSED/PRIVATE LISTING CLUBS OR GROUPS: Closed or private listing clubs or groups are not the same as the MLS. The MLS
referred to above is accessible to all eligible real estate licensees and provides broad exposure for a listed property. Private or closed
listing clubs or groups of licensees may have been formed outside the MLS. Private or closed listing clubs or groups are accessible to a
more limited number of licensees and generally offer less exposure for listed property. Whether listing property through a closed, private
network - and excluding it from the MLS - is advantageous or disadvantageous to a seller, and why, should be discussed with the agent
taking the Seller's listing.

NOT LISTING PROPERTY IN A LOCAL MLS: If the Property is listed in an MLS which does not cover the geographic area where the
Property is located then real estate agents and brokers working that territory, and Buyers they represent looking for property in the
neighborhood, may not be aware the Property is for sale.

OPTING OUT OF MLS: If Seller elects to exclude the Property from the MLS, Seller understands and acknowledges that: (a) real
estate agents and brokers from other real estate offices, and their buyer clients, who have access to that MLS may not be aware that
Seller's Property is offered for sale; (b) Information about Seller's Property will not be transmitted from the MLS to various real estate
Internet sites that are used by the public to search for property listings; (c) real estate agents, brokers and members of the public may
be unaware of the terms and conditions under which Seller is marketing the Property.

REDUCTION IN EXPOSURE: Any reduction in exposure of the Property may lower the number of offers and negatively impact the
sales price.

PRESENTING ALL OFFERS: Seller understands that Broker must present all offers received for Seller's Property unless Seller gives
Broker written instructions to the contrary.

-
— 1t -
Seller's Initials ( ) ) ‘ Broker's/Agent's Initials ( ) ) ‘
DS
Seller's Initials  ( a ) ( ) @
RLA REVISED 6/17 (PAGE 2 OF 5) EQUAL HOUSING
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B. MLS rules generally provide that residential real property and vacant lot listings be submitted to the MLS within 2 days or some
other period of time after all necessary signatures have been obtained on the listing agreement. Broker will not have to submit this
listing to the MLS if, within that time, Broker submits to the MLS an appropriate form signed by Seller.

[X] Seller elects to exclude the Property from the MLS as provided by C.A.R. Form SELM or the local equivalent form.

C. MLS rules allow MLS data to be made available by the MLS to additional Internet sites unless Broker gives the MLS instructions to
the contrary. Seller acknowledges that for any of the below opt-out instructions to be effective, Seller must make them on a separate
instruction to Broker signed by Seller. Specific information that can be excluded from the Internet as permitted by (or in accordance
with) the MLS is as follows:

(1) Property Availability On The MLS; Address On the MLS: Seller can instruct Broker to have the MLS not display the Property

or the Property address on the Internet. Seller understands that either of these opt-outs would mean consumers searching for

listings on the Internet may not see the Property or Property's address in response to their search.

(2) Feature Opt-Outs: Seller can instruct Broker to advise the MLS that Seller does not want visitors to MLS Participant or

Subscriber Websites or Electronic Displays that display the Property listing to have the features below. Seller understands (i) that

these opt-outs apply only to Websites or Electronic Displays of MLS Participants and Subscribers who are real estate broker and

agent members of the MLS; (ii) that other Internet sites may or may not have the features set forth herein; and (iii) that neither

Broker nor the MLS may have the ability to control or block such features on other Internet sites.

(a) Comments And Reviews: The ability to write comments or reviews about the Property on those sites; or the ability to link to

another site containing such comments or reviews if the link is in immediate conjunction with the Property display.

(b) Automated Estimate Of Value: The ability to create an automated estimate of value or to link to another site containing such

an estimate of value if the link is in immediate conjunction with the Property display. [ | Seller elects to opt out of certain Internet

features as provided by C.A.R. Form SELI or the local equivalent form.

7. BROKER'S AND SELLER'S DUTIES:
A. Broker agrees to exercise reasonable effort and due diligence to achieve the purposes of this Agreement. Unless Seller gives
Broker written instructions to the contrary, Broker is authorized, but not required, to (i) order reports and disclosures including
those specified in 7C as necessary, (ii) advertise and market the Property by any method and in any medium selected by
Broker, including MLS and the Internet, and, to the extent permitted by these media, control the dissemination of the information
submitted to any medium; and (iii) disclose to any real estate licensee making an inquiry the receipt of any offers on the Property

and the offering price of such offers.

B. Seller agrees to consider offers presented by Broker, and to act in good faith to accomplish the sale of the Property by, among
other things, making the Property available for showing at reasonable times and, subject to paragraph 3F, referring to Broker all
inquiries of any party interested in the Property. Seller is responsible for determining at what price to list and sell the Property.

C. Investigations and Reports: Seller agrees, within 5 (or ) Days of the beginning date of this Agreement, to pay for the following
Ee-sale reports: D Structural Pest Control D General Property Inspection D Homeowners Association Documents

Other .

D. Seller further agrees to indemnify, defend and hold Broker harmless from all claims, disputes, litigation, judgments attorney fees
and costs arising from any incorrect or incomplete information supplied by Seller, or from any material facts that Seller knows
but fails to disclose including dangerous or hidden conditions on the Property..

8. DEPOSIT: Broker is authorized to accept and hold on Seller's behalf any deposits to be applied toward the purchase price.
9. AGENCY RELATIONSHIPS:

A. Disclosure: The Seller acknowledges receipt of a[x] “Disclosure Regarding Real Estate Agency Relationships” (C.A.R. Form AD).

B. Seller Representation: Broker shall represent Seller in any resulting transaction, except as specified in paragraph 3F.

C. Possible Dual Agency With Buyer: Depending upon the circumstances, it may be necessary or appropriate for Broker to act

as an agent for both Seller and buyer, exchange party, or one or more additional parties (“Buyer”). Broker shall, as soon as

practicable, disclose to Seller any election to act as a dual agent representing both Seller and Buyer. If a Buyer is procured
directly by Broker or an associate-licensee in Broker's firm, Seller hereby consents to Broker acting as a dual agent for Seller
and Buyer. In the event of an exchange, Seller hereby consents to Broker collecting compensation from additional parties for
services rendered, provided there is disclosure to all parties of such agency and compensation. Seller understands and agrees

that: (i) Broker, without the prior written consent of Seller, will not disclose to Buyer that Seller is willing to sell the Property at a

price less than the listing price; (ii) Broker, without the prior written consent of Buyer, will not disclose to Seller that Buyer is

willing to pay a price greater than the offered price; and (iii) except for (i) and (ii) above, a dual agent is obligated to disclose
known facts materially affecting the value or desirability of the Property to both parties.
D. Confirmation: Broker shall confirm the agency relationship described above, or as modified, in writing, prior to or concurrent

with Seller's execution of a purchase agreement.
DS
Seller's Initials  ( (—a ) ( )
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10.

1.

12.

13.
14.
15.

16.

17.

18.
19.

E. Potentially Competing Sellers and Buyers: Seller understands that Broker may have or obtain listings on other properties,
and that potential buyers may consider, make offers on, or purchase through Broker, property the same as or similar to Seller's
Property. Seller consents to Broker's representation of sellers and buyers of other properties before, during and after the end of this
Agreement. Seller acknowledges receipt of a [X] “Possible Representation of More than One Buyer or Seller - Disclosure and
Consent” (C.A.R. Form PRBS).
SECURITY, INSURANCE, SHOWINGS, AUDIO AND VIDEO: Broker is not responsible for loss of or damage to personal or real
property, or person, whether attributable to use of a keysafe/lockbox, a showing of the Property, or otherwise. Third parties, including,
but not limited to, appraisers, inspectors, brokers and prospective buyers, may have access to, and take videos and photographs of,
the interior of the Property. Seller agrees: (i) to take reasonable precautions to safeguard and protect valuables that might be
accessible during showings of the Property; and (ii) to obtain insurance to protect against these risks. Broker does not maintain
insurance to protect Seller. Persons visiting the Property may not be aware that they could be recorded by audio or visual devices
installed by Seller (such as "nanny cams" and hidden security cameras). Seller is advised to post notice disclosing the existence of
security devices.

PHOTOGRAPHS AND INTERNET ADVERTISING:

A. In order to effectively market the Property for sale it is often necessary to provide photographs, virtual tours and other media to
buyers. Seller agrees (or [ ]if checked, does not agree) that Broker may photograph or otherwise electronically capture images
of the exterior and interior of the Property (“Images”) for static and/or virtual tours of the Property by buyers and others for use
on Broker's website, the MLS, and other marketing materials and sites. Seller acknowledges that once Images are placed on the
Internet neither Broker nor Seller has control over who can view such Images and what use viewers may make of the Images, or
how long such Images may remain available on the Internet. Seller further assigns any rights in all Images to the Broker and
agrees that such Images are the property of Broker and that Broker may use such Images for advertising, including post sale
and for Broker's business in the future.

B. Seller acknowledges that prospective buyers and/or other persons coming onto the property may take photographs, videos or
other images of the property. Seller understands that Broker does not have the ability to control or block the taking and use of
Images by any such persons. (If checked ) [ | Seller instructs Broker to publish in the MLS that taking of Images is limited to
those persons preparing Appraisal or Inspection reports. Seller acknowledges that unauthorized persons may take images who
do not have access to or have not read any limiting instruction in the MLS or who take images regardless of any limiting
instruction in the MLS. Once Images are taken and/or put into electronic display on the Internet or otherwise, neither Broker nor
Seller has control over who views such Images nor what use viewers may make of the Images.

KEYSAFE/LOCKBOX: A keysafe/lockbox is designed to hold a key to the Property to permit access to the Property by Broker,
cooperating brokers, MLS participants, their authorized licensees and representatives, authorized inspectors, and accompanied
prospective buyers. Broker, cooperating brokers, MLS and Associations/Boards of REALTORS® are not insurers against injury,
theft, loss, vandalism or damage attributed to the use of a keysafe/lockbox. Seller does (or if checked [X] does not) authorize Broker
to install a keysafe/lockbox. If Seller does not occupy the Property, Seller shall be responsible for obtaining occupant(s)' written
permission for use of a keysafe/lockbox (C.A.R. Form KLA).

SIGN: Seller does (or if checked | | does not) authorize Broker to install a FOR SALE/SOLD sign on the Property.

EQUAL HOUSING OPPORTUNITY: The Property is offered in compliance with federal, state and local anti-discrimination laws.

ATTORNEY FEES: In any action, proceeding or arbitration between Seller and Broker to enforce the compensation provisions of this

Agreement, the prevailing Seller or Broker shall be entitled to reasonable attorney fees and costs from the non-prevailing Seller or

Broker, except as provided in paragraph 19A.

ADDITIONAL TERMS: [ |REO Advisory Listing (C.A.R. Form REOL)[ ] Short Sale Information and Advisory (C.A.R. Form SSIA)

[ ] Trust Advisory (C.A.R. Form TA)

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.

MANAGEMENT APPROVAL: If an associate-licensee in Broker's office (salesperson or broker-associate) enters into this Agreement
on Broker's behalf, and Broker or Manager does not approve of its terms, Broker or Manager has the right to cancel this Agreement, in
writing, within 5 Days After its execution.

SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon Seller and Seller's successors and assigns.

DISPUTE RESOLUTION:

A. MEDIATION: Seller and Broker agree to mediate any dispute or claim arising between them regarding the obligation to pay
compensation under this Agreement, before resorting to arbitration or court action. Mediation fees, if any, shall be divided
equally among the parties involved. If, for any dispute or claim to which this paragraph applies, any party (i) commences an
action without first attempting to resolve the matter through mediation, or (ii) before commencement of an action, refuses to
mediate after a request has been made, then that party shall not be entitled to recover attorney fees, even if they would
otherwise be available to that party in any such action. Exclusions from this mediation agreement are specified in

paragraph 19B. (—E&
Seller's Initials ~ ( a ) ( )
—
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B. ADDITIONAL MEDIATION TERMS: The following matters shall be excluded from mediation: (i) a judicial or non-
judicial foreclosure or other action or proceeding to enforce a deed of trust, mortgage or installment land sale
contract as defined in Civil Code §2985; (ii) an unlawful detainer action; (iii) the filing or enforcement of a
mechanic's lien; and (iv) any matter that is within the jurisdiction of a probate, small claims or bankruptcy court.
The filing of a court action to enable the recording of a notice of pending action, for order of attachment,
receivership, injunction, or other provisional remedies, shall not constitute a waiver or violation of the mediation
provisions.

C. ADVISORY: If Seller and Broker desire to resolve disputes arising between them through arbitration rather than court, they
can document their agreement by attaching and signing an Arbitration Agreement (C.A.R. Form ARB).

20. ENTIRE AGREEMENT: All prior discussions, negotiations and agreements between the parties concerning the subject matter of
this Agreement are superseded by this Agreement, which constitutes the entire contract and a complete and exclusive
expression of their agreement, and may not be contradicted by evidence of any prior agreement or contemporaneous oral
agreement. If any provision of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be
given full force and effect. This Agreement and any supplement, addendum or modification, including any photocopy or
facsimile, may be executed in counterparts.

21. OWNERSHIP, TITLE AND AUTHORITY: Seller warrants that: (i) Seller is the owner of the Property; (ii) no other persons or entities
have title to the Property; and (iii) Seller has the authority to both execute this Agreement and sell the Property. Exceptions to
ownership, title and authority are as follows:

[X| REPRESENTATIVE CAPACITY: This Listing Agreement is being signed for Seller by an individual acting in a Representative
Capacity as specified in the attached Representative Capacity Signature Disclosure (C.A.R. Form RCSD-S). Wherever the signature or
initials of the representative identified in the RCSD appear on this Agreement or any related documents, it shall be deemed to be in a
representative capacity for the entity described and not in an individual capacity, unless otherwise indicated. -Selter(i)jrepresents—that-

By signing below, Seller acknowledges that Seller has read, understands, received a copy of and agrees to the terms of this

Agreement.

DocusSigned by:
Seller f 7 Date | 5/21/2018 4:47:04 PM PDT
CANN‘N&Q&BﬂgyﬁéJMMT& LLC, a Delaware limited
Address 14140 Ventura Blvd., Suite 302 City sheman oaks State CA Zip 91423
Telephone 747-247-2800 Fax E-mail fchin@woodbridgecompanies.com
Seller Date
Address City State Zip
Telephone Fax E-mail

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

Real Estate Broker (Firm) UMRO REALTY CORP., a California corporation d/b/a THE AGENCY CalBRE Lic. # 01904054

Address 331 Foothill Rd #100 City Beverly Hills State Ca Zip 90210

By Tel.(424)230-3700 E-mail jgrauman@theagencyre.com CalBRE Lic.#01469825 Date
Jon Grauman

By Tel. E-mail CalBRE Lic.# Date

[ ] Two Brokers with different companies are co-listing the Property. Co-listing Broker information is on the attached Additional Broker
Acknowledgement (C.A.R. Form ABA).

© 1991-2017, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

= Published and Distributed by:
5 REAL ESTATE BUSINESS SERVICES, INC.
B a subsidiary of the California Association of REALTORS®

s @525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by Date
RLA REVISED 6/17 (PAGE 5 OF 5)
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;\, CALIFORNIA SELLER'S ADVISORY 7l
“\‘% ASSOCIATION (C.A.R. Form SA, Revised 12/15)

OI OF REALTORS®
Property Address: 1118 Tower Road, Beverly Hills, CA 90210-2131 ("Property")

1. INTRODUCTION: Selling property in California is a process that involves many steps. From start to finish, it could take anywhere
from a few weeks to many months, depending upon the condition of your Property, local market conditions and other factors. You
have already taken an important first step by listing your Property for sale with a licensed real estate broker. Your broker will help
guide you through the process and may refer you to other professionals, as needed. This advisory addresses many things you may
need to think about and do as you market your Property. Some of these things are requirements imposed upon you, either by law or
by the listing or sale contract. Others are simply practical matters that may arise during the process. Please read this document
carefully and, if you have any questions, ask your broker or appropriate legal or tax advisor for help.

2. DISCLOSURES:

A. General Disclosure Duties: You must affirmatively disclose to the buyer, in writing, any and all known facts that materially affect
the value or desirability of your Property. You must disclose these facts whether or not asked about such matters by the buyer, any
broker, or anyone else. This duty to disclose applies even if the buyer agrees to purchase your Property in its present condition
without requiring you to make any repairs. If you do not know what or how to disclose, you should consult a real estate attorney in
California of your choosing. Broker cannot advise you on the legal sufficiency of any disclosures you make. If the Property you are
selling is a residence with one to four units except for certain subdivisions, your broker also has a duty to conduct a reasonably
competent and diligent visual inspection of the accessible areas and to disclose to a buyer all adverse material facts that the
inspection reveals. If your broker discovers something that could indicate a problem, your broker must advise the buyer.

B. Statutory Duties: (For one-to-four Residential Units):

(1) You must timely prepare and deliver to the buyer, among other things, a Real Estate Transfer Disclosure Statement ("TDS"),
and a Natural Hazard Disclosure Statement ("NHD"). You have a legal obligation to honestly and completely fill out the TDS
form in its entirety. (Many local entities or organizations have their own supplement to the TDS that you may also be asked to
complete.) The NHD is a statement indicating whether your Property is in certain designated flood, fire or earthquake/seismic
hazard zones. Third-party professional companies can help you with this task.

(2) Depending upon the age and type of construction of your Property, you may also be required to provide and, in certain cases
you can receive limited legal protection by providing, the buyer with booklets entitled "The Homeowner's Guide to Earthquake
Safety," "The Commercial Property Owner's Guide to Earthquake Safety," "Protect Your Family From Lead in Your Home" and
"Environmental Hazards: A Guide For Homeowners and Buyers." Some of these booklets may be packaged together for your
convenience. The earthquake guides ask you to answer specific questions about your Property's structure and preparedness
for an earthquake. If you are required to supply the booklet about lead, you will also be required to disclose to the buyer any
known lead-based paint and lead-based paint hazards on a separate form. The environmental hazards guide informs the
buyer of common environmental hazards that may be found in properties.

(3) If you know that your property is: (i) located within one mile of a former military ordnance location; or (ii) in or affected by a
zone or district allowing manufacturing, commercial or airport use, you must disclose this to the buyer. You are also required to
make a good faith effort to obtain and deliver to the buyer a disclosure notice from the appropriate local agency(ies) about any
special tax levied on your Property pursuant to the Mello-Roos Community Facilities Act, the Improvement Bond Act of 1915,
and a notice concerning the contractual assessment provided by section 5898.24 of the Streets And Highways Code
(collectively, “Special Tax Disclosures”).

(4) If the TDS, NHD, or lead, military ordnance, commercial zone or Special Tax Disclosures are provided to a buyer after you
accept that buyer's offer, the buyer will have 3 days after delivery (or 5 days if mailed) to terminate the offer, which is why it is
extremely important to complete these disclosures as soon as possible. There are certain exemptions from these statutory
requirements; however, if you have actual knowledge of any of these items, you may still be required to make a disclosure as
the items can be considered material facts.

C. Death and Other Disclosures: Many buyers consider death on real property to be a material fact in the purchase of property. In
some situations, it is advisable to disclose that a death occurred or the manner of death; however, California Civil Code Section
1710.2 provides that you have no disclosure duty "where the death has occurred more than three years prior to the date the
transferee offers to purchase, lease, or rent the real property, or [regardless of the date of occurrence] that an occupant of that
property was afflicted with, or died from, Human T-Lymphotropic Virus Type lll/lLymphadenopathy-Associated Virus." This law
does not "immunize an owner or his or her agent from making an intentional misrepresentation in response to a direct inquiry from a
transferee or a prospective transferee of real property, concerning deaths on the real property."

D. Condominiums and Other Common Interest Subdivisions: If the Property is a condominium, townhouse, or other property in a
common interest subdivision, you must provide to the buyer copies of the governing documents, the most recent financial
statements distributed, and other documents required by law or contract. If you do not have a current version of these documents,
you can request them from the management of your homeowner's association. To avoid delays, you are encouraged to obtain

these documents as soon as possible, even if you have not yet entered into a purchase agreement to sell your Property.
3. CONTRACT TERMS AND LEGAL REQUIREMENTS:

A. Contract Terms and Conditions: A buyer may request, as part of the contract for the sale of your Property, that you pay for
repairs to the Property and other items. Your decision on whether or not to comply with a buyeps requests may affect your ability to
sell your Property at a specified price. rbe_

IR
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B. Withholding Taxes: Under federal and California tax laws, a buyer is required to withhold a portion of the purchase price from
your sale proceeds for tax purposes unless you sign an affidavit of non-foreign status and California residency, or some other
exemption applies and is documented.

C. Prohibition Against Discrimination: Discriminatory conduct in the sale of real property against individuals belonging to legally
protected classes is a violation of the law.

D. Government Required Repairs, Replacements and Alterations: Under State law, Property owners with limited exceptions, are
required to: (1) Install operable smoke alarms and brace water heaters and provide a Buyer with a statement of compliance. Existing
operable smoke alarms, that met compliance standards when installed, do no have to be removed even if not up to current legal
requirements. Smoke alarms that are added or that replace older versions must comply with current law; and (2) install carbon
monoxide detection devices. Some city and county governments may impose additional requirements, including, but not limited to,
installing low-flow toilets and showerheads, gas shut-off valves, tempered glass, and barriers around swimming pools and spas. You
should consult with the appropriate governmental agencies, inspectors, and other professionals to determine which requirements apply
to your Property, the extent to which your Property complies with such requirements, and the costs, if any, of compliance.

E. EPA's LEAD-BASED PAINT RENOVATION, REPAIR AND PAINTING RULE: The new rule requires that contractors and
maintenance professionals working in pre-1978 housing, child care facilities, and schools with lead-based paint be certified; that
their employees be trained; and that they follow protective work practice standards. The rule applies to renovation, repair, or
painting activities affecting more than six square feet of lead-based paint in a room or more than 20 square feet of lead-based paint
on the exterior. Enforcement of the rule begins October 1, 2010. See the EPA website at www.epa.gov/lead for more information.

F. Legal, Tax and Other Implications: Selling your Property may have legal, tax, insurance, title or other implications. You should
consult an appropriate professional for advice on these matters.

4. MARKETING CONSIDERATIONS:

A. Pre-Sale Inspections and Considerations: You should consider doing what you can to prepare your Property for sale, such as
correcting any defects or other problems, making cosmetic improvements, and staging. Many people are not aware of defects in
or problems with their own Property. One way to make yourself aware is to obtain professional inspections prior to sale. Pre-sale
inspections may include a general property inspection; an inspection for wood destroying pest and organisms (Structural Pest
Control Report) and an _inspection of the septic or well systems. if any. among others. By doing this, you then have an
opportunity to make repairs before your Property is sold, which may enhance its marketability. Keep in mind, however, that any
problems revealed by such inspection reports or repairs that have been made, whether or not disclosed in a report, should be
disclosed to the buyer (see “Disclosures” in paragraph 2 above). This is true even if the buyer gets his/her own inspections
covering the same area. Obtaining inspection reports may also assist you during contract negotiations with the buyer. For
example, if a Structural Pest Control Report has both a primary and secondary recommendation for clearance, you may want to
specify in the purchase agreement those recommendations, if any, for which you are going to pay.

B. Post-Sale Protections: It is often helpful to provide the buyer with, among other things, a home protection/warranty plan for the
Property. These plans will generally cover problems, not deemed to be pre-existing, that occur after your sale is completed. In the
event something does go wrong after the sale, and it is covered by the plan, the buyer may be able to resolve the concern by
contacting the home protection company.

C. Safety Precautions: Advertising and marketing your Property for sale, including, but not limited to, holding open houses, placing a
keysafe/lockbox, erecting FOR SALE signs, and disseminating photographs, video tapes, and virtual tours of the premises, may
jeopardize your personal safety and that of your Property. You are strongly encouraged to maintain insurance, and to take any and all
possible precautions and safeguards to protect yourself, other occupants, visitors, your Property, and your belongings, including cash,
jewelry, drugs, firearms and other valuables located on the Property, against injury, theft, loss, vandalism, damage, and other harm.

D. Expenses: You are advised that you, not the Broker, are responsible for the fees and costs, if any, to comply with your duties
and obligations to the buyer of your Property.

5. OTHER ITEMS:

Seller has read gngslnderstands this Advisory. By signing below, Seller acknowledges receipt of a copy of this document.
5/21/2018 4:47:04 P™M PDT

Seller / Date

Print Name 'CANNINGTOMINVESTMENTS, LLC, a Delaware limited liability company

Seller Date

Print Name

Real Estate Broker UMRO REALTY CORP., a California corporation d/b/a THE AGENCY CalBRELic.#: 01904054
By Jon Grauman CalBRE Lic.# 01469825 Date

By CalBRE Lic.# Date

Address 331 Foothill Rd #100 City Beverly Hills State Ca Zip 90210
Telephone (424)230-3700 Fax (424)230-3720 E-mail jgrauman@theagencyre.com

© 1991-2015, California Association of REALTORS®, Inc. Copyright claimed in Form SA, exclusive of language required by California Civil Code §1710.2. THIS FORM HAS
BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF
ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU
DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

[ | | Published and Distributed by:
E REAL ESTATE BUSINESS SERVICES, INC.

N a subsidiary of the California Association of REALTORS®
¢ 1,525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by Date
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CALITORNIA  REPRESENTATIVE CAPACITY SIGNATURE DISCLOSURE

ASSOCIATION (FOR SELLER REPRESENTATIVES)
'I OF REALTORS (C.A.R. Form RCSD-S, Revised 6/16)

>
4

¢
\4

This form is not an assignment. It should not be used to add new parties after a contract has been formed. The
purpose of this form is to identify who the principal is in the transaction and who has authority to sign
documents on behalf of the principal.

This is a disclosure to the | | Purchase Agreement, [X] Listing Agreement, | | Other
dated 05/17/2018 , (“Agreement”),

for the property known as 1118 Tower Road (“Property”),
between UMRO REALTY CORP., a California corporation d/b/a THE AGENCY (“Buyer’, [X]Listing Broker)
and CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company (“Seller”).

If a trust, identify Seller as the trustee(s) of the trust or by simplified trust name (ex. John Doe, co-trustee, Jane Doe,
co-trustee or Doe Revocable Family Trust 3.). Full name of trust should be identified in 1A below. If power of attorney,
insert principal's name as Seller.

1. [ |A. TRUST: (1) The Property is held in trust pursuant to a trust document, titled (Full name of Trust)

dated .

(2) The person(s) signing below is/are Sole/Co/Successor Trustee(s) of the Trust.

X|B. ENTITY: Sellerisa | |Corporation, [X] Limited Liability Company, | | Partnership | | Other:
which has authorized the officer(s), managing member(s), partner(s) or person(s) signing below to act on its
behalf. An authorizing resolution of the applicable body of the entity described above | |is|X]is not attached.

| |C. POWER OF ATTORNEY: Seller (“Principal’) has authorized the person(s) signing below (“Attorney-In-Fact”,
“Power of Attorney” or “POA”) to act on his/her behalf pursuant to a General Power of Attorney
(| | Specific Power of Attorney for the Property), dated . This form is not a Power of
Attorney. A Power of Attorney must have already been executed before this form is used.

| |D. ESTATE: (1) Selleris an | |estate, [ | conservatorship, or | | guardianship identified by Superior Court Case
name as , Case # .
(2) The person(s) signing below is/are court approved representatives (whether designated as Sole or Co-Executor,
Administrator, Conservator, Guardian) of the estate, conservatorship or guardianship identified above.

2. Seller's Representative represents that the trust, entity or power of attorney for which that Party is acting already exists.

Se"er: DocusSigned by:
(_ 7 5/21/2018 4:47:04 PM P

By / Date:

ign esmbskmsstee, Officer, Managing Member, Partner, Attorney-in-Fact or Administrator/Executor
(Sign N&meshiFnustee, Officer, Managing Member, Partner, Att in-Fact or Administrator/Executor)
(Print Representative Name) Frederick chin Title:  Manager
By Date:

ign Name of Trustee, Officer, Managing Member, Partner, Attorney-in-Fact or Administrator/Executor
(Sign N f Trustee, Offi M ing Member, Part Att in-Fact or Administrator/E tor)
(Print Representative Name) Title:

Acknowledgement of Receipt By Other Party:

(Listing Broker) UMRO REALTY CORP., a California corporation d/b/a THE AGENCY
By Date:
Jon Grauman

(Buyer) Date:
(Print Buyer Name)
(

Buyer) Date:
(Print Buyer Name)

© 2015-2016 California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR
ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

8 ﬂ Published and Distributed by:

E REAL ESTATE BUSINESS SERVICES, INC.
L a subsidiary of the California Association of REALTORS®

s

® 525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by
RCSD-S REVISED 6/16 (PAGE 1 OF 1) SQUAL HOUSING
REPRESENTATIVE CAPACITY SIGNATURE DISCLOSURE (RCSD-S PAGE 1 OF 1)
The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road
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-~ [7Tﬁ!AGENCY

é§ CALIFORNIA g ) ER INSTRUCTION TO EXCLUDE LISTING
» 7 ASSOCIATION FROM THE MULTIPLE LISTING SERVICE

'I OF REALTORS® (C.A.R. Form SELM, 7/13)
This is an addendum (“Addendum”) to the [X]Listing Agreement [ | Other ("Agreement")
dated 05/17/2018 on property known as 1118 Tower Road, Beverly Hills, CA 90210-2131
("Property"), in which CANNINGTON INVESTMENTS, LLC, a Delaware limited liability company is referred to as Seller
and UMRO REALTY CORP., a California corporation d/b/a THE AGENCY is referred to as Broker.
1. MULTIPLE LISTING SERVICE: Broker is a participant/subscriber to the CLAW Multiple Listing

Service (MLS). The MLS is a database of properties for sale that is available and disseminated to and accessible by all other real
estate agents who are participants or subscribers to the MLS or a reciprocal MLS. Property information submitted to the MLS
describes the price, terms and conditions under which the Seller's Property is offered for sale.

2. MANDATORY SUBMISSION TO MLS: The MLS generally requires brokers participating in the service to submit all exclusive right
to sell and exclusive agency listings for residential real property or vacant lots to the MLS within 2 (or [ | ) Days of obtaining
all necessary signatures of the seller(s) on the listing agreement unless Broker submits to the MLS an instruction signed by Seller
(such as this form or a local equivalent form) excluding the listing from the MLS.

3. EXPOSURE TO BUYERS THROUGH MLS: Listing property with an MLS exposes a seller's property to all real estate agents and
brokers who are participants or subscribers to the MLS, or a reciprocal MLS, and potential buyer clients of those agents and
brokers. The MLS may further transmit the MLS database to Internet sites that post property listings online.

4. CLOSED/PRIVATE LISTING CLUBS OR GROUPS: The MLS provides broad exposure for a listed property. Closed or private
listing clubs or groups are not the same as the MLS: They are accessible to a much more limited number of licensees and provide
less exposure for listed property. Whether listing property through a closed, private network -and excluding it from the MLS - is
advantageous or disadvantageous to a seller, and why, should be discussed with the agent taking the seller's listing.

5. IMPACT OF EXCLUSION OF PROPERTY FROM MLS: If Property is excluded from the MLS, Seller understands and
acknowledges that: (a) real estate agents and brokers from other real estate offices who have access to that MLS , and their buyer
clients, may not be aware that Seller's Property is offered for sale; (b) information about Seller's Property will not be transmitted to
various real estate Internet sites used by the public to search for property listings; and (c) real estate agents, brokers and members
of the public may be unaware of the terms and conditions under which Seller is marketing the Property.

6. IMPACT/REDUCTION OF EXPOSURE: Any reduction in exposure of the Property may lower the number of offers made and
negatively impact the sales price.

7. SELLER OPT-OUT: Seller certifies that Seller understands the implications of not submitting Property to the MLS and instructs
Broker as follows (Check one):

A. [ ] Do not submit Property to the MLS for a period of calendar days from the commencement of the listing.
B. |X| Do not submit Property to the MLS until seller notice (date).
C. | | Do not submit Property to the MLS during the entire listing period provided for in the Agreement.

By signing below, Seller acknowledges that Seller has read, understands, accepts and has received a copy of this Addendum.
DocusSigned by:
5/21/2018 4:47:C

Seller / CANNINGTON INVESTMENTS, LLC, a Delaware limited Date

Address 14140 Ventyeg,Blydy, Suite 302 city Sherman Oaks Stat&A Zip 91423
Telephone 747-247-2800 Fax E-mail Tchin@woodbridgecompanies.com

Seller Date

Address City State Zip
Telephone Fax E-mail

Real Estate Broker (Firm) UMRO REALTY CORP., a California corporation d/b/a THE AGENCY BRE Lic. # 01904054
By (Broker or Office Manager) BRE Lic. # Date

Address 331 Foothill Rd #100 City Beverly Hills State _Ca_Zip 90210
Telephone (424)230-3700 Fax (424)230-3720 E-mail

© 2013, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

R Published and Distributed by:
E REAL ESTATE BUSINESS SERVICES, INC.
L a subsidiary of the California Association of REALTORS®
@ 525 South Virgil Avenue, Los Angeles, California 90020
SELM 7/13 (PAGE 1 OF 1) EQUAL HOUSING
SELLER INSTRUCTION TO EXCLUDE LISTING FROM MLS (SELM PAGE 1 OF 1) CPRORTUNITY
The Agency - Beverly Hills, 331 Foothill Road, Suite 100 Beverly Hills CA 90210 Phone: 424.238.2484 Fax: 424.230.3720 1118 Tower Road
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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), (i1) 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

1
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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.

23 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

1488809.5
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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

DocusSigned by:

By: /
Name: “=5EH58:A5KCN TN
Its: Manager

“Broker”:

UMRO REALTY CORP., a California
corporation d/b/a THE AGENCY

By:
Name:
Its:

1488809.5
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EXHIBIT A
MARKETING PLAN

(attached)

1488809.5
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EXHIBIT B
List of Excluded Buyers

None.
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Ll 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

Media Channels
Targeted Social Media Advertising

Campaign

Promotion on Corporate & Agent Social
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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




