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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

In re:
Case No. 16-14761-MER
Y&K SUN, INC.,
Chapter 11
Debtor.

N’ N N N N N

MOTION FOR ORDER AUTHORIZING SALE OF Y&K SUN, INC.’S INTEREST IN
PROPERTY LOCATED AT 6451-6579 W. COLFAX AVENUE, LAKEWOOD,
COLORADO FREE AND CLEAR OF DESIGNATED LIENS, CLAIMS, INTERESTS,
AND ENCUMBRANCES

Y&K Sun, Inc. (“Y&K”), through undersigned counsel, files this motion and states as
follows:

l. SUMMARY OF PROPOSED SALE

1. Counsel for Y&K has conferred with counsel for Wongjoong and Yoonee Kim
(the “Kims”) and counsel for First National Bank (“FNB”) concerning this motion and the
proposed order. The Kims and FNB support the relief requested in this Motion and do not object
to the form of order submitted with this motion.
2. Y&K entered an agreement to sell Y&K’s interest in the JCRS Property (defined
below) to CK Acquisitions, LLC (the “Buyer”) on the following material terms:
a. Sale price of $4,400,000 for the JCRS Property (defined below), as-is;
b. The Buyer will pay $50,000 as earnest money;

C. Due diligence period of seventy-five (75) days from execution of the Sale
Agreement (subject to certain conditions with shorter time deadlines);

d. Sale closes by March 1, 2017.

The proposed sale agreement (the “Sale Agreement”) is attached as Exhibit 1.

1 On or before December 2, 2016, Y&K and the Kims will file a separate status report or stipulation concerning the
effect this Motion has on the Kims’ Motion for Relief from Stay and Y&K’s objection to the Kims’ claim.
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3. In August 2016, the Buyer and Y&K previously entered into a contract for the

Buyer to purchase the JCRS Property, subject to overbids (the “Previous Sale Agreement”). The
Court approved the Previous Sale Agreement [Docket No. Buyer terminated that contract during
its due diligence period, the $50,000 earnest money was returned to Buyer, and Y&K did not
receive any higher bids for the JCRS Property. The material changes to the Agreement from the
Previous Agreement are:

a. The Sale Agreement is not subject to higher bids and no auction will be
conducted; and

b. The purchase price is not subject to a potential credit to the Buyer for the
condition of HVAC, windows, and the roof at the JCRS Property.

JURISDICTION AND VENUE

4. This Court has jurisdiction pursuant to 28 U.S.C. 8 1334(b).
5. This is a core matter pursuant to 28 U.S.C. 8157(b)(2)(N).
6. Venue is proper in this Court under 28 U.S.C. § 1409(a).

1. BACKGROUND

7. Y&K filed this case May 12, 2016.

8. Y&K filed a motion to appoint a chapter 11 trustee on May 13, 2016. On May 25,
2016, the Kims filed a motion to dismiss this case. Y&K and the Kims requested that both
motions be held in abeyance. [Docket No. 114].

1.  THE JCRS PROPERTY

9. In 2006, Y&K purchased a portion of the JCRS shopping center on West Colfax
Avenue in Lakewood, Colorado (the “JCRS Property”). The Casa Bonita restaurant is located on

the portion that Y&K did not purchase. The purchase was financed in part with a $3,000,000
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loan from First National Bank (“FNB”). The portion of the JCRS Property owned by Y&K
consists of approximately 42,000 square feet of retail space divided into 15 units, 12 of which
(comprising approximately 29,000 square feet) are occupied by tenants. The JCRS Property is
Y &K’s sole material asset.

10.  As of July 2015, the JCRS Property had an appraised value of $4,630,000, and
with certain repairs, changes to the existing leases and leasing vacant space, it was estimated by
an appraiser to be worth $6,200,000. Y &K receives approximately $43,000 per month in rent.

11.  The JCRS Property is subject to a Deed of Trust for the benefit of FNB (the “FNB
DOT?”), which secures a promissory note in the original amount of $3,000,000, as amended by
Change in Terms Agreements (the “FNB Note”). The FNB Note is also secured by an
Assignment of Rents against the JCRS Property (the “FNB Assignment”).”? The FNB DOT was
recorded on July 13, 2006, and the FNB Assignment was recorded on July 10, 2009, in the real
property records of the Clerk Recorder of Jefferson County, Colorado. A copy of the FNB Note
is attached as Exhibit 2. A copy of the FNB DOT is attached as Exhibit 3. A copy of the FNB
Assignment is attached as Exhibit 4.

12.  The current amount Y&K owes on the FNB Note is approximately $2,488,000.
Y&K is current on its payments to FNB, which includes an escrow for real estate taxes and

insurance.® The Loan from FNB to Y&K matures April 3, 2017.

% The FNB Note is also secured by a deed of trust encumbering property located at 400 East Santa Clara Street, San
Jose, California, which is owned by Yeonam and Hyungkeun Sun. The San Jose property is encumbered by a prior
deed of trust that secures an obligation of approximately $140,000. Y&K believes that San Jose property is currently
unsaleable because of environmental contamination and that the value of the San Jose property is lower than the
amount owed on the $140,000 deed of trust.

® The Court approved Y&K’s requests to make adequate protection payments to FNB through October 31, 2016.
[Docket No. 55, 91]. A third motion to approve adequate protection payments through January 31, 2017 is pending.
[Docket No. 133]. The adequate protection payments to FNB are the required monthly payments and the required
monthly escrow payment for real estate taxes and insurance.
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13. In addition to the lien created by the FNB DOT, Y&K'’s interest in the JCRS
Property is subject to the liens, encumbrances, and interests identified on Exhibit 5. Y&K seeks
to sell its interest in the JCRS Property free and clear of any lien, encumbrance, or interest not
identified on the title commitment, and any interest that might be created by the lis pendens
recorded by the Kims on November 13, 2015 at reception no. 2015121476, which together are
the “Designated Liens, Claims, Encumbrances, and Interests.”

IV. RELIEF REQUESTED

14.  Y&K requests that the Court approve the Agreement attached to this Motion as
Exhibit 1.

15.  Y&K requests that the Court approve a sale of Y&K’s interest in the JCRS
Property on the terms provided in the Agreement and free and clear of the Designated Liens,
Interests, and Encumbrances.

16.  Y&K requests that the Court enter an order authorizing the proposed sale, the
form of which is submitted with this motion.

V. AUTHORITY FOR RELIEF REQUESTED

17.  Sections 363(b) and 1107 of the Bankruptcy Code permit a debtor-in-possession
to sell property of the estate other than in the ordinary course of business after notice and a
hearing. 11 U.S.C. § 363(b). Section 105(a) of the Bankruptcy Code allows the Court to “issue
any order, process or judgment that is necessary or appropriate to carry out the provisions of this
title.” 11 U.S.C. § 105(a).

18. A debtor in possession has “ample discretion to administer the estate, including
authority to conduct public or private sales of estate property.” In re Psychorometric Sys, Inc.,

367 B.R. 670, 674 (Bankr. D. Colo. 2007) (Brown, J.) quoting In re Bakilis, 220 B.R. 525, 532
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(E.D.N.Y. 1998). The authority to sell assets conferred upon a debtor by section 363(b)
“include[s] a sale of substantially all the assets of an estate.” Otto Preminger Films, Ltd, v.
Qintex Entertainment, Inc. (In re Qintex Entertain’p 'ment, Inc.), 950 F.2d 1492, 1495 (9th Cir.
1991).

19. Bankruptcy courts are given a great deal of discretion when deciding whether to
authorize a sale of a debtor’s assets outside of the ordinary course of business. See In re
Chateaugay Corp., 973 F.2d 141, 144 (2d Cir. 1992). A sale should be authorized if the debtor-
in-possession demonstrates the proposed sale reflects sound business judgment. See In re Castre,
Inc., 312 B.R. 426, 428 (Bankr. D. Colo. 2004); Committee of Equity Security Holders v. Lionel
Corporation (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983); see also, In re Thomson
McKinnon Secs., Inc., 120 B.R. 301, 307 (Bankr. S.D.N.Y. 1990); Stephens Indus., Inc. v.
McClung, 789 F.2d 386, 389-90 (6th Cir. 1986).

20.  Courts consider the following factors in determining whether the debtor-in-
possession has exercised proper business judgment: (1) any improper or bad motive; (2) whether
the price is fair and the negotiations or bidding occurred at arm’s length; and (3) the adequacy of
the sale procedures. In re Castre, Inc., 312 B.R. at 428. As demonstrated below, Y&K has
properly exercised its business judgment for the sale proposed in the Agreement.

A. MOTIVE FOR THE PROPOSED SALE

21. A sale of the JCRS Property is in the best interest of the estate and all creditors.
Y &K’s motive in selling its interest in the JCRS Property is to pay creditors. The proposed sale
of Y&K’s interest in the JCRS Property is in the best interests of all creditors for the following

reasons:
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a. Y&K believes the current market is optimal for a sale of the JCRS
Property.

b. The proposed sale procedure avoids the payment of any broker’s fee,
which would be approximately $260,000 for a purchase price of $4,400,000.

C. Y&K is current on payments to FNB and FNB has so far permitted Y &K
to continue to make the regular monthly loan payments in exchange for keeping the interest rate
on the loan at the non-default rate of 5.0%. However, the FNB Note matures April 3, 2017, and
FNB has indicated a preference to be paid by the maturity date, unless the Buyer assumes the
loan. The default interest rate on the FNB Note is currently 9.25%. Thus, a sale prior to the
maturity date preserves Y&K’s substantial equity in the JCRS Property and keeps default interest
from reducing Y&K’s equity in the JCRS Property.

B. FAIR PRICE AS THE RESULT OF ARM’S LENGTH NEGOTIATIONS

22.  The purchase price in the Agreement is $230,000 lower than the 2015 appraised
value of Y&K’s interest in the JCRS Property. However, avoiding a broker’s commission of
approximately $260,000 results in a net sale price that is higher than the 2015 appraised value.
Y&K does not believe that hiring a broker and conducting traditional marketing of the JCRS
Property will be in the best interest of creditors at this time.

23. Neither Y&K nor its owners has any connections to the Buyer other than the Sale
Agreement, and based on information it has received, neither Y&K nor its owners has any
connection to the principals of the Buyer. The Agreement was the result of several rounds of
negotiation between Y&K and the Buyer lasting several weeks. The negotiation was conducted

at arm’s length.



Case:16-14761-MER Doc#:149 Filed:11/30/16 Entered:11/30/16 14:55:29 Page7 of 8

C. FAIRNESS OF THE SALE PROCEDURES

24.  The purchase price of $4,400,000 is not subject to higher offers. However, the
Previous Sale Agreement was subject to higher offers. Y&K and its counsel sent the notice of the
opportunity to submit overbids in connection with the Previous Sale Agreement to approximately
forty persons, including brokers, developers, attorneys, and parties that expressed interest in the
JCRS Property. Y&K did not receive any higher offers. Though Y&K has not hired a broker to
market the JCRS Property for sale, Y&K got feedback from some of the parties that received the
sale notice and opportunity to bid, including brokers and real estate investors, that the $4,400,000
was fair for Y&K.

D. SALE FREE AND CLEAR OF DESIGNATED LIENS, ENCUMBRANCES,
AND INTERESTS

25.  Section 363(f) of the Bankruptcy Code permits Y&K to sell its interest in the
JCRS Property free and clear of liens, encumbrances, and interests if: the lien will be paid in full
or if a lien, encumbrance, or interest is subject to a bona fide dispute. 11 U.S.C. § 363(f)(3) and
(4). The FNB Note will be assumed by the Buyer and the FNB DOT will remain a lien on the
JCRS Property. Any lien, encumbrance, or interest not appearing of record would be subject to a
bona fide dispute, as is any interest in the property claimed by the Kims pursuant to the lis
pendens they filed. As a result, Y&K can sell its interest in the JCRS Property free and clear of
the Designated Liens, Encumbrances, and Interests.

E. ESCROW OF THE PROCEEDS

26. Upon closing a sale to Buyer, the proposed order provides that the net proceeds
payable to Y&K shall be held in escrow at Stewart Title, which is the title company selected by

Y &K and Buyer.
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WHEREFORE, Y &K requests that the Court:

1. Enter an order approving the Sale Agreement and authorizing Y&K to

consummate the sale of the JCRS Property to Buyer on the terms contained in the Agreement;

2. Enter an order approving a sale of the JCRS Property to Buyer on the terms

provided in the Sale Agreement, the form of which is submitted with this Motion; and

3. Grant such additional relief as the Court deems proper.

Dated: November 30, 2016

Respectfully submitted,
ONSAGER | FLETCHER | JOHNSON

s/ Andrew D. Johnson
Andrew D. Johnson, #36879
Christian C. Onsager, #6889

1801 Broadway, Suite 900
Denver, Colorado 80202
Ph: (303) 512-1123

Fax: (303) 512-1129
ajohnson@OGFJ-law.com
consager@OGFJ-law.com

Attorneys for Y&K Sun, Inc.
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EXHIBIT 1
REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agreement”) is made by and
between Y & K Sun, Inc., a Colorado corporation (“Seller”) and CK Acquisitions, LLC, a
Colorado limited liability company (“Buyer™).

RECITALS

WHEREAS, Seller owns real estate and improvements located at located at 6451- 6579 West
Colfax Avenue, Lakewood, CO 80214 (the “Facilities™), all as hereinafter more particularly
described below;

WHEREAS, on May 26, 2016, Selier filed a voluntary petition for relief under Chapter 11 of
Title 11 of the United States Code (the “Bankruptcy Code™) and currently is debtor and debtor-
in-possession in the United States Bankruptcy Court for the District of Colorado (the
“Bankruptcy Court”) filed under docket #16-14761 MER (the “Bankruptcy Case™);

WHEREAS, subject to the approval of the Bankruptcy Court, which is a condition to the sale of
the property pursuant to Section 363 of the Bankruptcy Code, Seller proposes to sell
substantially all of the real estate and real estate related assets of its business (“‘the Business™) to
Buyer and Buyer proposes to purchase such assets from Seller, all for the purchase price and
upon the terms and conditions hereinafter set forth,

COVENANTS
NOW, THEREFORE, the parties hereby agree as follows:

SECTION 1
THE PROPERTY

1.1 Property. Seller shall sell to Buyer, and Buyer shall purchase from Seller, upon and subject to
the terms and provisions hereof, the JCRS Property, as hereafter defined, and all and singular the
rights, privileges, advantages, and appurtenances belonging or in any way appertaining to the
JCRS Property, including all right, title, and interest of Seller, reversionary or otherwise to all
easements upon the JCRS Property and all buildings, leaschold rights, roads, alleys, waters,
wastewater capacity or reservations, mineral, oil and gas rights (if any), streets, or rights-of-way
bounding the JCRS Property (to the centerline thercof), and rights of ingress and egress thereto,
and all other interests in strips and gores owned by Seller, if any, on or immediately abutting the
JCRS Property. A nonexclusive listing of such JCRS Property includes the following:

A. Land. Those certain tracts or parcels of land commonly known as 6451- 6579 West Colfax
Avenue, Lakewood, CO 80214 and more particularly described as follows:

Parcel 1
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Lots 2, 4 and 8, Major Error Correction Plat of JCRS Commercial Plaza,

also known by street and number as 6451-6579 West Colfax Avenue, Lakewood,
CO 80214

County of Jefferson, State of Colorado.

Parcel 2;

Easement rights created in instruments recorded February 10, 1984 under
Reception No. 84013261 and under Reception No. 84013262 and under
Reception No. 84013263 and Amendment recorded June 06, 1984 under
Reception No. 84052222 and Amendment recorded October 17, 1984 under
Reception No. 84097687,

also known by street and number as 6481 West Colfax Avenue, Lakewood, CO
80214

County of Jefferson, State of Colorado.

together with all appurtenant easements, rights, and privileges including the Seller’s interest in
all leases of premises within such improvements (such real property and associated easements,
rights and privileges are herein collectively referred to as the “Land™);

B. Improvements. All improvements located on the Land, together with all fixtures, heating and
air conditioning systems, equipment, appurtenances and other property affixed to, located upon,
and used primarily in connection with the Land, all of which improvements shall be referred to
herein as the “Improvements”;

C. Personal Property. Any and all personal property of Seller currently located at the
Improvements, including but not limited to all existing books and records relating to the
construction and maintenance of the Improvements, appliances, tools, maintenance equipment,
manufacturers’ warranties (including, without limitation, roof warranties), and other personal
property situated upon or used in the operation of the Land and Improvements, and intangible
personal property relating to the Land and Improvements {the “Personal Property”);

D, Tenant Leases. Seller’s interest in leases of any interest in all or any part of the Land and
Improvements {the “Tenant Leases™) and in all security, advance rental, or other deposits
actually received by or due to Seller under the Tenant Leases;

E. Plans and Studies. To the extent in Seller’s possession, a copy of all site plans, surveys, soil
and substrata studies, engineering plans and studies, environmental studies, floor plans,
landscape plans, and other plans, diagrams or studies of any kind, if any, now in Seller’s
possession which relate to the Land, the Improvements or the Personal Property (the “Plans and
Studies™).

The Land, Improvements, Personal Property, Tenant Leases, and Plans and Studies, and other
property described above shall be referred to collectively as the “JCRS Property.”

Page 2 of 23
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SECTION 2
PURCHASE PRICE

2.1 Purchase Price. Buyer agrees to pay Seller, as the purchase price for the JCRS
Property, the sum of Four Million Four Hundred Thousand and 00/100 Dollars ($4,400,000.00)
(“Purchase Price”). The Purchase Price shall be paid as follows:

(a) Within two (2) business days after execution of this Agreement, Buyer shall
deposit Fifty Thousand and 00/100 Dollars ($50,000.00) with the Stewart Title (the “Title
Company™) in escrow as an earnest money deposit (“Earnest Deposit”), which shall be non-
refundable, except as otherwise expressly provided herein. In the event Buyer fails to timely
deposit the Earnest Deposit, then such failure shall constitute an immediate failure of a condition
precedent to Seller’s obligations hereunder a breach of this Agreement by Buyer) and Seller shall
be entitled to terminate this Agreement upon written notice to Buyer;,

(b) At Closing, (i) Buyer shall assume and agree to pay the balance (hereinafter,
the “First National Bank Note Balance™) as of the Closing Date (hereinafter, the “First National
Bank Note Balance™} of the claim of First National Bank evidenced by a Promissory Note dated
July 6, 2006, in the original principal amount of $3,000,000 secured by a Deed of Trust to the
Public Trustee of Jefferson County, Colorado, encumbering the JCRS Property, and recorded
July 13, 2006, at Reception No. 2006085618 in the records of the Clerk and Recorder of
Jefferson County, Colorado (the “FNB Deed of Trust”), or (at Buyer’s option) enter into an
assumption agreement with respect to the FNB indebtedness satisfactory to Buyer, provided
however, that such assumption agreement shall include a release of Seller and any guarantor
from any obligation to the holder of the First National Bank Note, and a release of the deed of
trust in favor of First National Bank encumbering certain real property in San Jose, California;
and (i) Buyer shall deliver the Purchase Price, less the Earnest Deposit and the First National Bank
Note Balance , and the credits authorized to Buyer, in immediately available funds, in escrow with
the Title Company at or prior to Closing.

2.2 Closing, The date that this Agreement is fully executed by Seller and Buyer shall
constitute the “Effective Date” of this Agreement. Subject to the satisfaction of the conditions set
forth in this Agreement, the closing of the transaction contemplated by this Agreement (the
“Closing™) shall take place at 10:00 a.m. on the later of (i} March 1, 2017, (ii) ten (10) days after
expiration of the Due Diligence Period; or (iii) such other date mutually agreeable to Seller and
Buyer, in the offices of the Title Company or at such other location mutually agreeable to Seller
and Buyer.

2.3 Excluded Liabilities. Except with regard to the Assumed Obligations (as defined
below), Buyer will not assume, pay, discharge or otherwise be liable for any liabilities, claims,
debts, damages, indebtedness, expenses and obligations, or portions thereof relating to the JCRS
Property as exist on the Closing Date or arise out of or relate to the ownership, operation or use of
the JCRS Property prior to Closing, whether known or unknown, contingent, absolute, liquidated
or unliquidated, disputed and undisputed or otherwise, including without limitation any of the
following liabilities or obligations (herein referred to as “Excluded Liabilities™):
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A. Any of Seller’s liabilities or obligations under this Agreement.

B. Any of Seller’s liabilities or obligations for expenses or fees incident to or arising out
of the negotiation, preparation, approval or authorization of this Agreement or the consummation
{or preparation for the consummation) of the transactions contemplated hereby, including
without limitation attorneys’ and accountants’ fees.

C. Except with respect to prorated taxes as set forth in Section 5.10, all obligations,
claims, or liabilities of Seller or any predecessor(s) or affiliate(s) of Seller or for which Seller or
any predecessor(s) or affiliate(s) of Seller could be liable relating to federal, state or local taxes
of any type, including, without limitation, any taxes that will arise as a result of the sale of the
JCRS Property or the assumption of the Assumed Obligations pursuant to this Agreement and
any deferred taxes of any nature.

D. Any environmental liabilities (including without limitation personal injury, property
damages and liabilitics relating to cleanup, investigation, correction, remediation or activitics
required by governmental regulators) related to the ownership or operation of the JCRS Property
on or before the Closing Date (including without limitation any arising from the on-site or off-
site release, threatened release, treatment, storage, disposal, or arrangement for disposal of
hazardous substances).

E. Any liabilities or obligations arising under any Excluded Contracts or otherwise
relating to any Excluded Assets.

F. Any cure obligations (pursuant to the Bankruptcy Code or any other applicable law)
with respect to any Assumed Contract.

G. All obligations and liabilities of Seller or any predecessor(s) or affiliate(s) of Seller
resulting from, caused by or arising out of, or which relate to, directly or indirectly, the conduct
of the Business or ownership or lease of any properties or assets or any properties or assets
previously used by Seller, or other actions, omissions, including, without limitation, any amounts
due or which may become due or owing under the Assumed Contracts with respect to the period
prior to Closing, whether known or unknown on the date hereof.

H. All obligations and liabilities of Seller or any predecessor(s) or affiliate(s) of Seller
resulting from, caused by or arising out of, or which relate to, directly or indirectly, the conduct of
the Business anywhere or ownership or lease of any properties or assets or any properties or assets
previously used by Seller at any time, or other actions, omissions or events occurring prior to the
Closing and which (A) constitute, may constitute or are alleged to constitute a tort, breach of
contract or violation of any law, rule, regulation, treaty or other similar authority or (B) relate to
any and all claims, disputes, demands, actions, liabilities, damages, suits in equity or at law,
administrative, regulatory, arbitral or quasi-judicial proceedings, accounts, costs, expenses, setoffs,
contributions, attorneys’ fees and/or causes of action of whatever kind or character against Seller or
any predecessor(s) or affiliate(s) of Seller whether past, present, future, known or unknown,
liquidated or unliquidated, accrued or unaccrued, pending or threatened; and
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2.4 Assumed Obligations. Subject to the terms and conditions set forth in this Agreement,
Buyer shall assume from Seller and thereafter be responsible for the payment, performance or
discharge of only the liabilities and obligations of Seller (all such liabilities and obligations
herein called the “Assumed Obligations™) under the Assumed Contracts first accruing or arising
after the Closing.

2.5 Excluded Assets. Notwithstanding the provisions of Section 1.1 above, the parties
agree that the following are expressly excluded from this purchase and sale and are not included
in the JCRS Property (the “Excluded Assets”):

A. Seller’s rights under or pursuant to this Agreement;

B. Seller’s cash and cash equivalents;

C. All contracts of Seller not identified as an Assumed Contract; and

D. Any insurance policies and any claims Seller may have under any insurance policy or
any claims against third parties relating to any Excluded Liabilities.

ARTICLE Il
TITLE, SURVEY AND INSPECTIONS

3.1 Title and Survey Matters.

A. Title, Within three (3) days from the Effective Date of this Agreement, Seller shall furnish
Buyer, at Seller’s sole cost and expense, with an updated Commitment from the Title Company,
for an Owner’s Title Insurance Policy for the JCRS Property (the “New Commitment”), with the
Commitment to be in the full amount of the Purchase Price, together with legible copies of all
instruments mentioned therein as exceptions to good and indefeasible title.

B. Survey. Concurrent with the Effective Date, Seller at Seller’s cost shall deliver to Buyer any
survey of the JCRS Property currently under Seller’s control (the “Existing Survey™). Buyer, at its
cost, shall have the right, and Seller will cooperate to cause the issuance of an update to the
Existing Survey to be issued to the benefit of Buyer (or its assigns), Title Company, Seller and any
applicable lender (the “Updated Survey™). Buyer, if Buyer elects in its sole discretion, may

obtain a new ALTA survey of the JCRS Property. For purposes of this Agreement the Updated
Survey or new survey obtained by Buyer shall be herein referred to as the “Survey”.

C. Objections. Except as provided in paragraph 3.1 D. hereof, Buyer shall, prior to the fourteenth
day from the delivery of the New Commitment and Existing Survey (if any) are furnished to
Buyer (the Title Due Diligence Period)), notify Seller in writing of any matters, conditions or
exceptions to the title or appearing on the Existing Survey or in the New Commitment and
documents of record which are unacceptable to Buyer in Buyer’s sole discretion (the “Objection
Notice”). Seller shall have ten (10} days from receipt of such Objection Notice within which to
exercise reasonable efforts to so correct the objected matters. If Seller is unable after reasonable
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efforts to so correct such matter(s) within such time period, Buyer may terminate this Agreement
by written notice to Seller and the parties shall be released from all further obligations under this
Agreement except for those obligations expressly stated to survive termination of this
Agreement, and the Earnest Money shall be returned to Buyer in full. Notwithstanding the
generality of the foregoing, Buyer and Seller agree that any liens or encumbrances upon the
JCRS Property may (unless otherwise paid or discharged prior to Closing) be satisfied by
payment out of the proceeds of Closing payable by Seller to Buyer at Closing.

D. Permitted Exceptions. If Buyer fails to notify Seller in writing of any conditions, matters or
exceptions, whether from the New Commitment, the Existing Survey or any other survey of the
Land obtained by Buyer, which are unacceptable to Buyer by the expiration of the Title Due
Diligence Period, such conditions, together with the FNB Deed of Trust, shall be deemed
accepted by Buyer and shall constitute permitted exceptions (the “Permitted Exceptions™), and
Buyer’s right to request Seller to cure such conditions, matters or exceptions shall be deemed
waived by Buyer.

3.2 Buver Inspection.

A.  Inspection Rights and Duties, Pending Closing, Buyer, its employees, agents, attorneys,
accountants, appraisers, architects, real estate advisors and engineers, may inspect the JCRS
Property during normal business hours (upon reasonable prior notification to permit Seller to
coordinate access with Seller’s tenants, if any) and conduct studies and tests thereon. Buyer
agrees to indemnify, defend and hold Seller harmless from and against any claims or liabilities
arising out of the exercise of such inspection rights by Buyer or the failure of Buyer to perform
any such studies and tests. Subject to the foregoing, Seller shall provide to Buyer, and its agents
and representatives, immediate access to the JCRS Property, and shall instruct its personnel to
fully cooperate with Buyer.

B.  Seller Furnished Information. To the extent not previously provided by Seller to Buyer,
upon the execution hereof, Seller, within five (5) days of the Effective Date, shall deliver to
Buyer copies of the following materials to the extent such information and material is in the

custody or control of Seller:

() Copies of all Tenant Leases then in effect, with the original Tenant Leases available for
inspection by Buyer at any time during the Due Diligence Period

(ii) Al of Seller’s cost and expense documentation relating to the operations of the JCRS
Property for the preceding three (3) full calendar years and the most recent cost and expense
documentation for the current year;

(iiiy  All of Seller’s or Seller’s management historical records for work orders, maintenance,
bids, work performed, warranties or any other records on hand or reasonably requested by Buyer
pertaining to the grounds or physical improvements or equipment of the JCRS Property obtained
or performed within the past three (3) years;
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(iv) All of Seller’s contracts relating to the maintenance and operation of the JCRS Property;

(v) Except as otherwise received by Buyer with the Commitment, copies of any documents
regarding easements, restrictions, covenants, conditions, side letters or other documents
encumbering the JCRS Property currently, or which to Seller’s knowledge shall encumber the
JCRS Property in the future;

(vi) All studies and reports relating to hazardous or toxic substances or otherwise; and to water,
sewage and drainage relating to the JCRS Property; or which may affect the operation, use or
ownership of the JCRS Property;

(vii) All information relating to ad valorem taxes on the JCRS Property for any time period afier
2008 including specifically but without limitation any assessments, notices of change in
valuation, bills, inveices, SID information, administrative hearings, or litigation;

(viii) As-built plans and specifications, soil reports, and any and ali previous appraisals of the
JCRS Property;

(ix) Any and all permits and/or certificates of occupancy currently required by local or state
jurisdictions to be in force at the JCRS Property, or for operations thereof, which shall be current
and issued to Seller;

(x) Copies of any governmental licenses and permits, special use, nonconforming use and zoning
variances and waivers, and any certificates of occupancy related to the JCRS Property;

(xi) Any and all correspondence, notices, reports, or other documents or information related to
any code violations at the property received within the past three (3) years. Code violations
include but are not limited to those received from the governing bodies of the controlling City,
County, State, ADA, OSHA, Fire Department, Police Department, Civil, Planning and Zoning,
Traffic, EPA, or Corp of Engineers;

(xii) Any other reports reasonably requested by Buyer related to the tenants, employees, vendors,
contractors, or operations of the JCRS Property (with Buyer or its management company having
the right to conduct a complete lease and file audit during the Due Diligence Period);

(xiii) A current insurance certificate for the JCRS Property along with a 5-year loss history
report;(xiv) A detailed inventory listing of the Personal Property, including without limitation
office furniture, office equipment and maintenance equipment; and(xv) Any other records or
documents that Seller may have related to the JCRS Property or its ownership, operation, or
history that Buyer may reasonably require.

C. Due Diligence Period. Buyer shall have a period of seventy-five (75) days following the
Effective Date hereof (ending at 5 p.m., Mountain time on the 75th day) (the “Due Diligence
Period”) to conduct any inspections, tests, or investigations, including, but not limited to
feasibility studies, operating expense and maintenance evaluations, construction and engineering
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studies, soil and hazardous materials and hazardous substances tests, water and sewer capacity
evaluations, tax statements, supplier and service contracts, and conduct any other study, test,
investigation, or inspection which Buyer deems necessary, of or upon the JCRS Property. In the
event Buyer is unsatisfied with the results of the due diligence it conducts under this section, Buyer
may, prior to the expiration of the Due Diligence Period, provide written notice to Seller of such
fact and terminate this Agreement.

- D. First Nationa] Bank Assumption. Buyer may, at its sole expense, request that the holder of the
First National Bank Note shall agree to extend the maturity of that Note upon terms satisfactory
to Buyer in its sole and absolute discretion, conditioned upon purchase of the JCRS Property by
Buyer, provided however, that such terms shall include a release of Seller and any guarantor from
any obligation to the holder of the First National Bank Note, and a release of the deed of trust in
favor of First National Bank encumbering certain real property in San Jose, California. In the event
Buyer has been unable to secure a written agreement for extension within sixty (60) days from the
Effective Date, Buyer may, prior to the expiration of such period, provide written notice to Seller
of such fact and terminate this Agreement. Seller consents to Buyer communicating directly with
First National Bank.

E. Easements, Buyer, at its sole expense, may request that the beneficiaries of easements and
covenants, restrictions and rights of way burdening the JCRS Property created in Declaration of
Covenants and Restrictions and Reciprocal Easements, recorded at reception number 84013261,
shall consent to modifications of such interests in form and content satisfactory to Buyer. In the
event Buyer has been unable to secure such consent within sixty (60) days from the Effective Date,
Buyer may, prior to expiration of such period, provide written notice to Seller of such fact and
terminate this Agreement. Seller consents to Buyer communicating directly with the beneficiaries
of the easements, covenants, and restrictions,

F. Additional Property. Buyer intends to purchase Lot 3 Major Error Correction Plat of JCRS
Commercial Plaza, also known by street and number as 6575 West Colfax Avenue, Lakewood,
Colorado 80214, County of Jefferson, State of Colorado (the “Adjacent Property”). Buyer
intends to close the purchase of the Adjacent Property at approximately the same time Buyer
closes on the JCRS Property.

Seller does not own the Adjacent Property, but Buyer has entered into a letter of intent
with the owner of the Adjacent Property on terms acceptable to Buyer to purchase the Adjacent
Property from the owner, Buyer intends to enter into a complete written agreement with the
seller of the Adjacent Property and shall provide a copy of an executed contract to purchase the
Adjacent Property (the “Adjacent Property Contract”) no later than thirty (30) days after the
Effective Date. In the event Buyer is unable to obtain an Adjacent Property Contract upon terms
satisfactory to Buyer within twenty-one (21) days of the Effective Date, Buyer may terminate
this Agreement by written notice to Buyer within five (5) business days thereafter. In the event
Buyer does not provide a copy of Adjacent Property Contract within thirty (30} days of the
Effective Date, Seller may terminate this Agreement by written notice to Buyer within five (5)
business days thereafter.

In the event Buyer terminates the Adjacent Property Contract prior to ninety (90) days
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after the Effective Date of this Agreement, Buyer may provide written notice of that event and
may terminate this Agreement.

G, Termination by Buyer. Each of the conditions provided in Sections 3.2 C, D, E, and F
shall be deemed satisfied if Buyer does not provide written notice to Seller terminating this
Agreement prior to the expiration of the applicable period described above for providing notice to
Seller, In the event that Buyer provides timely written notice to Seller of Buyer’s election to
terminate this Agreement and the transaction hereunder under Sections 3.2 C, D, E, or F, this
Agreement shall terminate, in which event, (i) Buyer shall be entitled to the return of the Earnest
Money, (ii) all information provided by Seller to Buyer shall be returned to Seller, and (iii) each
party shall thereafter be relieved of further liability to the other, except for obligations that
survive the termination of this Agreement.

ARTICLE IV
REPRESENTATIONS

4.1 Seller’s Representations. Seller hereby represents and warrants to Buyer, its successors and
assigns, that:

A. No Violations. Subject to Bankruptcy Court approval, the execution, delivery and performance
of this Agreement and the other agreements contemplated hereby by Seller and the consummation
of the transactions contemplated hereby and thereby do not and will not (i) conflict with or result
in any breach of any of (either with notice or lapse of time or otherwise), (ii) constitute a default
under, (iii) result in a violation of, (iv) result in the creation of any lien, security interest, charge or
encumbrance upon the JCRS Property, (v) give any third party the right to modify, terminate or
accelerate any obligations under, or (vi) require any authorization, consent, approval, exemption
or other action by any court, other governmental body, or other third party under the provisions
of, the charter or by-laws of Seller or any indenture, mortgage, lease, loan agreement or other
agreement or instrument by which Seller is bound or to which any of the JCRS Property is
subject, or any law, statute, rule, regulation, order, judgment or decree to which Seller is subject.

B. Compliance with Law. Seller, to its knowledge, is not in violation of and has not violated, and
is not under investigation or inquiry with respect to and has not been threatened to be charged
with or given notice of any violation of, any law, rule, regulation, judgment, injunction, order or
decree applicable to the JCRS Property, except for violations that have not had and could not
reasonably be expected to be material to the JCRS Property or the Assumed Liabilities. Seller
has been issued and holds in its possession all necessary permits and certificates of occupancy,
which are now and as of the Closing shall be current.

C. Environmental Matters. Seller, to its knowledge, is not aware of any release, generation,
discharge, manufacture, treatment, transportation, or disposal on or in connection with the JCRS
Property of any hazardous, dangerous or toxic materials, substances or wastes (collectively,
“Hazardous Materials”), as any of such terms are defined by the Comprehensive Environmental
Response Compensation and Liability Act, or the Resource Conservation Recovery Act or any
other applicable federal, state or local law, regulation, ordinance or requirement relating to or
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imposing standards of conduct concerning any Hazardous Materials (collectively,
“Environmental Law™} in violation of any Environmental Laws. Additionally, Seller, to its
knowledge, represents and warrants that there are no underground storage tanks buried on the
JCRS Property.

D. Special Assessments. There are no special or other assessments for public improvements or
otherwise currently affecting the Land or Improvements nor has Seller received any notice that
there are any pending or threatened special assessments or contemplated improvements which

would result in a special assessment affecting the JCRS Property.

E. Ad Valorem Tax. During the last five (5) years, the JCRS Property has not been subject to the
benefit of any law reducing the ad valorem tax rate based upon any open space or any other
special valuation use,

F. Litigation. Except with respect to the Bankruptcy proceedings, there are no legal proceedings
of any type or nature (including condemnation) pending or to Seller’s knowledge which (i)
would adversely affect any portion of the JCRS Property, (ii) would adversely affect the ability
of Seller to perform its obligations, or (iii) relate to or arise out of the ownership or operation of
the JCRS Property which are not fully and adequately defended and covered by insurance,
except the case of Kim v. Y&K Sun, Inc. et al, Case no. 2010CV665 in the District Court for the
District of Douglas County, Colorado (the “State Court Action™). Selier shall be responsible to
provide reasonable assurance to Buyer, at or prior to the entry of the Sale Order, that the State
Court Action shall not constitute a lien upon or defect of merchantable title to the JCRS Property
as of the Closing. Buyer acknowledges that an order from the Bankruptcy Court approving this
Agreement and authorizing the sale of the JCRS Property “free and clear” of the Notice of Lis
Pendens, Civil Action No. 2010CV665 recorded November 13, 2015 at Reception No.
201512476shall constitute reasonable assurance.

G. Adverse Parties. There are no adverse parties in possession of any part of the JCRS Property,
other than the Tenants under the Tenant Leases.

H, Foreign Person. Seller is not prohibited from consummating the transactions contemplated
hereby and is not a “foreign person” as defined in Section 1445(f) of the Internal Revenue Code

of 1986, as amended.

1. Title. Seller now has and will have as of Closing good and indefeasible title, right and interest
in fee simple in and to all the Land and Improvements constituting the JCRS Property and will at
Closing have such interests free and clear of all liens, mortgages, easements, leases, tenancies,
encumbrances and defects other than the Permitted Exceptions, liens for taxes that are not
delinquent and the Tenant Leases.

J. Right and Power. Subject to the necessary authorization from the Bankruptcy Court, Seller has
full right, capacity, power and authority to enter into this Agreement and to carry out the
transactions contemplated hereby, Seller has taken all action required by law (including Seller’s
organizational documents) to be taken to authorize the execution and delivery of this Agreement
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and the consummation of the transactions contemplated hereby. The performance of this
Agreement and the other agreements contemplated hereby constitutes a valid and binding
obligation of Seller enforceable in accordance with their terms. Seller is validly existing and in
good standing under the laws of the jurisdiction of its organization.

K, Service Contracts, Licenses and Leases. All management, service, supply or maintenance
agreements or other licenses or leases with respect to the JCRS Property shall be listed on
Schedule 4.1 (K) within ten (10) days after the Effective Date of this Agreement. Except for the
Tenant Leases, there are no management, service, supply or maintenance agreements or other
licenses or leases with respect to the JCRS Property, or any portion thereof, that (i) cannot be
cancelled without liability upon thirty (30) days® notice, without cause, or (ii) upon cancellation,
would create, give rise to, or form the basis of, a premium, penalty or charge, or (iii) upon
cancellation would create or give rise to a lien or other encumbrance on the JCRS Propetty.
Seller warrants and represents that it has fully complied with and performed its obligations under
all such service agreements, leases and other agreements which relate to the JCRS Property.

L. Personal Property. Except for security interests to be satisfied by Seller as of the Closing, all
the Personal Property located at the JCRS Property and included in this sale is owned by Seller
and is free and clear of all liens and encumbrances, and title to such Personal Property shall be
transferred at Closing to Buyer by acceptable Bill of Sale.

M. Access. To Seller’s knowledge, after reasonable inquiry and investigation, there is no fact or
condition existing which could result in the termination of the current access from any portion of
the JCRS Property to all presently existing roads or thoroughfares adjoining or situated on the
JCRS Property.

N. Tenant Leases. The rent roll information attached hereto as Schedule 4.1 (N) (to be completed
within ten (10) days after the Effective Date of this Agreement) is true, correct and complete and
accurately lists all of the Tenant Leases currently affecting the JCRS Property. The Tenant Leases
have not been amended, modified or supplemented. Except as set forth on Schedule 4.1 (N), the
Tenant Leases are not in default, nor has any event occurred that with the passage of time will
constitute a default; the Tenants have not paid any rent for more than one (1) month in advance
except for the last month’s rent on certain leases; the Tenant Leases are in full force and effect,
and the term of the same and the obligation to pay rent thereunder has commenced and the
Tenants are in full possession and actual occupancy of the leased premises described therein; all
tenant improvements or other work to be done, furnished or paid for by Seller in connection with
the Tenant Leases have been completed and paid for; no Tenant is asserting any claim, defense,
offset or lien against the Seller or the JCRS Property; no Tenant is entitled to a refund or credit of
any tax or other payment by reason of tax reduction proceedings affecting the current or prior
years; and there is no obligation for brokerage commissions arising out of the Tenant Leases or
any renewals, extensions, expansions or options, except as provided for in paragraph 5.1 C
hereof.

0. Absence of Other Interests. Except for the Tenant Leases, there are no outstanding written
or oral leases in any way affecting the JCRS Property, and after entry of the Sale Order, no
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petson or entity has any right with respect to all or any portion of the JCRS Property (whether by
option to purchase, right of first refusal, contract, or otherwise) that would prevent or interfere
with Buyer taking title to, and possession of, all of the JCRS Property on the Closing Date or that
would adversely affect title to the JCRS Property.

4,2 Buyer’s Representations. Buyer hereby represents and warrants to Seller as follows:

A. Right and Power. Buyer is a limited liability company duly organized and validly existing under
the laws of the State of its formation. Buyer has full right, power, and authority to execute, deliver,
and perform this Agreement without obtaining any consents or approvals from, or the taking of any
other actions with respect to, any third parties (or if any such consents, approvals, or other actions
are required, the same will be accomplished prior to the Closing), and

B, Enforceable Agreement. This Agreement when executed and delivered by Seller and Buyer,
will constitute the valid and binding agreement of Buyer, enforceable against Buyer in
accordance with its terms, subject only to entry of the Sale Order. The individual(s) executing
this Agreement and the instruments referenced herein on behalf of Buyer have the legal power,
tight and actual authority to execute and deliver such documents and instruments.

ARTICLE V
PRECLOSING AND CLOSING

5.1 Operation of JCRS Property.

A. From the Effective Date through Closing, Seller, at no cost or expense to Buyer, will operate
and maintain the JCRS Property or cause the same to be operated and maintained free from waste
and neglect, normal wear and tear excepted, in substantial compliance with applicable law and in
substantially the same manner the JCRS Property has been operated and maintained historically.

B, From the Effective Date through Closing, without the prior written consent of Buyer (which
shall not be unreasonably withheld), Seller will not further encumber nor permit any further
encumbrances to the JCRS Property, including, but not limited to service agreements, and during
such period, Seller further agrees not to modify, extend, renew or change any existing
encumbrance against the JCRS Property prior to the earlier of Closing or the expiration or
termination of this Agreement.

C. From the Effective Date through Closing, Seller shall not, without the prior written consent of
Buyer (which consent shall not be unreasonably withheld) (i) amend or modify any Tenant Lease
to the extent that such amendment or modification would reduce the monthly rent paid under
such Tenant Lease, extend the term of the Tenant Lease beyond one (1) year from the Closing
Date, or grant an option to extend a Tenant Lease that would extend more than one (1) year after
the Closing Date. Seller shall not enter into any new lease for the JCRS Property or any portion
thereof without Buyer’s prior written consent to the extent that the term of any lease would
extend beyond one (1) year after the Closing Date, does not provide for base rent of at ieast
$10.00 per square foot, does not provide for such tenant to pay a proportionate share of the
commeon area expenses, ot does not permit Seller to relocate such tenant. Buyer acknowledges
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that Seller may enter into a new lease or modify an existing lease at the JCRS Property without
Buyer’s prior written consent so long as the lease or modification does not contain a term
requiring Buyer’s prior written consent (a “Permitted Lease”). However, Seller shall have no
obligation after the Effective Date to market the JCRS Property to any prospective tenant or to
enter into any new lease or modify any existing lease.

Buyer acknowledges that Frank Griffin of Newmark Grubb Knight Frank (the “Leasing Agent”)

represents Seller in connection with marketing the JCRS Property to prospective tenants. In the

event Seller enters into a Permitted Lease prior to termination of this Agreement and Seller

becomes obligated to pay the Leasing Agent a commission for a Permitted Lease, Buyer shall

assume the obligation for the amount of the commission then still owed and not past due at

Closing, provided however, that the amount of Buyer’s liability for such commissions shall not |
exceed the lesser of (a) $20,000; or (b} a reasonable commission for the new Tenant Leases. }

5.2 Roof and Window Analysis. Omitted.

5.3 Risk of Loss. The risk of loss in the event of casualty shall rest exclusively with the Seller
until the Closing has occurred. Thereafter, Buyer will assume the full risk of loss. In the event
prior to Closing a portion of the JCRS Property is damaged or destroyed beyond the current
condition of the JCRS Property as of the Effective Date, Buyer may, within fifteen (15) days
after receipt of written notice of such damage from Seller, elect to: (i) close the transaction
without any reduction in the Purchase Price except for the amount of the casualty insurance
deductible (if any), in which event Buyer shall be entitled to the insurance proceeds; or (ii)
terminate the Agreement, in which event Buyer shall be entitled to return of the Earnest Money.

5.4 Condemnation. If at any time prior to the Closing, any material portion of the Land or
Improvements is threatened with condemnation or legal proceedings commenced under the power
of eminent domain, Seller shall promptly give Buyer written notice of such fact, and shall furnish
to Buyer copies of all notices received by Seller pertaining thereto. Buyer shall have the right,
within ten (10) business days after the receipt of such notice, to terminate this Agreement by
written notice to Seller, in which event Buyer shall be entitled to the return of the Earnest Money
and neither Seller nor Buyer shall have any further obligations hereunder (except obligations
which are expressly stated to survive termination of this Agreement). If this Agreement is not so
terminated, Buyer shall be obligated (subject to satisfaction of all other Closing conditions) to
proceed with the Closing hereunder and the damages attributable to the JCRS Property awarded
by the Court in connection with such proceedings shall belong to the Buyer. The Purchase Price
will not be abated or reduced on account of any such proceedings.

5.5 Seller’s Closing Obligations. At Closing, Seller shall execute and deliver or tender the
following items:

A. A Special Warranty Deed conveying to Buyer fee simple title to the Land and
Improvements, free and clear of all liens and encumbrances, other than the Permitted Exceptions;

B. Seller’s Closing Statement and any other statements or documents reasonably
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requested by Title Company;

C. Bill of Sale, assigning and conveying to Buyer title to all the Personal Property, free
and clear of all liens and encumbrances, in a form to be agreed upon by the Parties within ten
(10) days of entering into this Agreement;

D. Estoppel Certificates dated no earlier than ten (10) days prior to Closing, executed by
each of the tenants under any of the Tenant Leases confirming the terms of each respective
Tenant Lease as described in Section 4.1 K and 4.1 N, above;

E. Assignment and Assumption of Leases. An agreement executed by each of the
tenants under any of the Tenant Leases, acknowledging the assignment of the Tenant Leases to
Buyer and attorning to same,

F. Assignment of Service Contracts (if any, as selected by Buyer), Warranties (including
roof warranties), Governmental Approvals and the Tenant Leases, in the form to be agreed upon
by the Parties not less than ten (10} days prior to Closing;

G. Copies of records and files relating to the operation, maintenance and tenants of the
JCRS Property which have not previously been delivered to Buyer;

H. A Non-Foreign Affidavit for Entity Transfer in the form of Schedule 5.4F (attached
hereto);

1. Keys to all locks over which Seller has control;
J. Omitted;

K. Copies of all third party and governmental consents (or other evidence satisfactory to
Buyer) that Seller is required to obtain in order to effect the transactions contemplated by this
Agreement, if any; and

L. Such other documents and agreements as may be necessary to effect the Closing
hereunder,

5.6 Buyer’s Closing Obligations. At Closing the Buyer shall execute and deliver or tender the
following items:

A, The balance of the Purchase Price payable in cash at Closing in immediately
available funds plus all charges to be paid by Buyer at Closing less all credits available to Buyer
at Closing;

B. Any statements or documents required from Buyer by the Title Company;

C. Assumption of the Seller’s rights and obligations in the Service Contracts and Tenant
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Leases, in the form to be agreed upon by the Parties within ten (10} days of entering into this
Agreement;

D, Assumption of Seller’s obligations with respect to the claim of First National Bank, in
form and content acceptable to Buyer, Seller, and First National Bank; and

E. Such other documents and agreements as may be necessary to effect the Closing
hereunder.

5.7 Conditions to Closing.

A. Buyer’s Conditions. All of the obligations of Buyer under this Agreement are in all events
further subject to and conditioned upon the fulfillment (unless waived in writing by Buyer or
otherwise deemed waived in accordance with this Agreement) of the following conditions
precedent:

(i) Buyer has not timely given written notice to terminate under section 3.2;
(i) Omitted;
(iii) Omitted;
(iv) Omitted;

(v) Seller’s representations contained in this Agreement, in schedules and in all
certificates and other documents, both individually and considered as a whole, shall have been
true and correct in all material respects as of the date hereof and such representations and
warranties shall be true and correct in all material respects at and as of the Closing Date;

(vi) Seller shall have duly performed all of the obligations, conditions, covenants and
agreements to be performed by it under this Agreement and shall have delivered the documents,
instruments and other items required to be delivered under this Agreement;

(vii) The JCRS Property shall be conveyed as of the Closing, free and clear of any and
all liens and encumbrances, subject to the Permitted Exceptions, liens for taxes that are not
delinquent, and the Tenant Leases;

(viii) A sale order providing Buyer the usual and customary protections under 11
U.8.C. § 363(m) (the “Sale Order”) of the Bankruptcy Court shall have been entered on the
docket by the Clerk of the Bankruptcy Court and shall have entered no later than January 3,
2017. The Sale Order shall be effective, and not subject to any stay, as of the Closing. The Sale
Order shall approve and authorize:
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(N the sale, transfer, assignment and conveyance of the JCRS Property to Buyer free and
clear of all liens (including liens for federal, state or local taxes), encumbrances
(including, without limitation, any [easehold interests, licenses or other rights, in favor of
any person, to use any portion of the JCRS Property), claims, security interests, of
whatever kind or nature, mortgages, pledges, restrictions, charges, insttuments, licenses,
encroachments, options, rights of recovery, judgments, orders and decrees of any court or
foreign or domestic governmental authority; in each case of any kind or nature, whether
secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled,
noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, material or
non-material, known or unknown, and including all claims based on any theory that
Buyer is a successor, transferee or continuation of Seller or the Business, in each case,
other than (i) the Assumed Obligations, whether arising prior to or subsequent to the date
of the filing of the Chapter 11 petition of Seller, and in accordance with the terms of the
Sale Order and Sections 363(f) and 365 of the Bankruptcy Code, and (ii) the Permitted
Encumbrances and the Tenant Leases; and

2) that Buyer is assuming only the Assumed Obligations and that Buyer shall have no
duty, liability or obligation whatsoever (whenever arising) arising from or relating to the
Excluded Liabilities.

The Sale Order shall also contain a finding that the Buyer has contracted to purchase the JCRS
Property in good faith and is entitled to the protections of 11 U.S.C. § 363(m).

B. Seller’s Conditions. All of the obligations of Seller under this Agreement are further subject
to and conditioned upon the fulfillment (unless waived in writing by Seller or otherwise deemed
waived in accordance with this Agreement) of the following conditions precedent:

(i) Buyer’s representations contained in this Agreement, in schedules and in all
certificates and other documents, both individually and considered as a whole, shall have been
true and correct in all material respects as of the date hereof and such representations and
warranties shall be true and correct in all material respects at and as of the Closing Date.

(ii)  Buyer shall have duly performed all of the obligations, conditions, covenants and
agreements to be performed by it under this Agreement and shall have delivered the Purchase
Price and all of the documents, instruments and other items required to be delivered by it under
this Agreement.

(iiiy  Except for the pending Bankruptcy Case and the Kim case, no action, proceeding
or investigation by or before any court or governmental or administrative body will have been
initiated, be pending, or threatened which could prevent any of the transactions contemplated by
this Agreement or cause such transactions to be declared unlawful or rescinded.

(iv)  The Bankruptcy Court shall have entered the Sale Order approving this

Agreement and the consummation by Seller of the transactions contemplated herein, and the
parties will have used reasonable efforts to cause the order not to be subject to Rules 6004(g) and
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6006(d) of the Federal Rules of Bankruptcy Procedure. The Sale Order shall be not subject to
any stay.

(v)  Seller has not timely given written notice to terminate this Agreement under
section 3.2(E).

5.8 Additional Instruments. [n addition to the instruments and actions enumerated above, both
Seller and Buyer shall additionally furnish or provide to each other and to the Title Company any
other instruments mentioned in this Agreement, and any other ancillary instruments which are
reasonably required by the Title Company to properly consummate the transaction or which are
customarily executed in the county where the JCRS Property is situated to effectuate the
conveyance of property similar to the JCRS Property.

5.9 Escrow Closing. The parties agree that the Title Company shall serve as escrow agent for the
Closing, which shall be implemented as an insured Closing. At the Closing, Seller shall deliver
to the Title Company all documents of conveyance exccuted by Seller hereunder, a settlement
statement signed by Seller setting forth an accounting of funds to be received and disbursed by
the Title Company, and all other documents signed by Seller contemplated herein. At the
Closing, Buyer shall deliver to the Escrow Agent the Purchase Price, a settlement statement
signed by Buyer, and all other documents signed by Buyer contemplated herein. The parties shall
then proceed to consummate the Closing through the Title Company upon the satisfaction or
waiver of all conditions hereunder.

5.10 Taxes. As to taxes for the calendar year in which the sale contemplated hereby is closed, the
parties agree as follows:

A. To the extent any special assessments levied in relation to the JCRS Property as of the date of
Closing (including any installments thereon not yet due), such special assessments amounts
(including future installment amounts) shall be deducted from the Purchase Price cash proceeds
due Seller and paid to the Title Company to be held in escrow and paid to the appropriate taxing
authority when and as due.

B. Other real estate and personal property taxes, becoming or which became, if not paid,
delinquent in the year of Closing related to the JCRS Property shall be prorated as of the date of
Closing in the customary manner in Jefferson County, Colorado, taking into account any escrow
paid by Seller for the benefit of First National Bank that accrues to Buyer upon assumption of the
First National Bank Note. Such proration shall be final and the parties shall not make any post-
closing adjustment with regard to such tax obligations.

5.11 Income and Expense Proration. At Closing, all rents and prepaid expenses, utility charges,
accounts payable, and other income or expense items relating to the JCRS Property shall be
prorated as of the date of Closing. Only prepaid expenses which are reasonable, of value to
Buyer, and pertinent to services rendered at the JCRS Property, will be prorated. Prepaid
expenses shall not include on site inventory of supplies, equipment, furniture, licenses or
permits or other Personal Property transferred with the JCRS Property. If final readings and
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billings cannot be obtained as of the date of Closing, the final bills when received shall be
prorated based upon the number of days Seller owned the JCRS Property in such final billing
period. In the event Buyer shall receive any rents or other charges due from tenants following
Closing which relate to periods prior to the Closing, Buyer shall forward the same to Seller
within five (5) days of Buyer’s receipt. Notwithstanding the foregoing, unless designated by the
tenant as applicable to pre-Closing periods, rents received post-Closing shall be applied first to
post-Closing periods, with excess delivered to Seller for application to pre-Closing deficiencies.

5.12 Closing Costs. All costs relating to the Closing of this transaction (the “Closing Costs™)
shall be borne by the parties as follows:

A, Seller. One-half (1/2) of all premiums for a standard owner’s ALTA Title Policy, all
documentary stamp fees if any, and one-half (1/2} of all recording fees, one-half (1/2) of any costs
for the third-party inspections (if any), and one-half (1/2} of any escrow fees and such other
expenses customarily borne by a seller of commercial real property in Jefferson County,
Colorado. Seller shall be solely responsible for its attorneys’ fees.

B. Buyer. One-half (1/2) of all premiums for a standard AL TA owner’s Title Policy, plus all costs
attributable to an extended owner’s title policy, including all costs for endorsements to the Title
Policy as Buyer may deem appropriate, all cost of updating the Existing Survey or obtaining a new
Survey, one-half (1/2) of all recording fees, all costs of Buyer’s due diligence investigation and all
costs of Buyer’s inspections under Sections 5.1(A) and 5.2 and one-half (1/2) of any costs for the
third-party inspections (if any), and one half (1/2) of any escrow fees, and such other expenses
customarily borne by a buyer in Jefferson County, Colorado, all of Buyer’s attorneys’ fees, and
that unpaid portion of any commission owed to the Leasing Agent for a Permitted Lease entered
into prior to Closing that is not past due.

5.13 Assumption of Operating Agreements. At Closing, Buyer shall assume the service, supply
and maintenance agreements relating to the JCRS Property and designated by Buyer to Seller in a
written document delivered to Seller no later than sixty (60) days after the Effective Date and the
Tenant Leases (collectively, the “Assumed Contracts™). Seller shall remain responsible for, and
shall indemnify, defend and hold harmless Buyer from and against any liability, loss, damage or
expense relating to or arising out of action or inaction by Seller prior to Closing under any of the
Assumed Contracts, Buyer shall have no obligation with regard to any service, supply or
maintenance agreements relating to the JCRS Property which are not designated by Buyer o be
assumed at Closing (the “Excluded Contracts™).

5.14 As Is, Where Is Condition. Except as otherwise provided in this Agreement, Seller
hereby specifically disclaims any warranty or representation concerning the condition of
the JCRS Property, including without limitation, the Improvements thereat. The sale of the
JCRS Property as provided for herein is made, except as otherwise expressly provided in
this Agreement, on an “As Is, Where Is” basis.

5.15 Bankruptey Actions. With respect to the bankruptey proceedings:
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A. Seller shall file a motion for entry of the Sale Order within five (5) days following the
Effective Date, and shall diligently prosecute that motion. Seller shall use all reasonable efforts
to obtain prompt entry of the Sale Order and approval of the transactions contemplated hereby in
an expedited process, including this Agreement, Scller’s performance under this Agreement and
the assumption and the assignment of the Assumed Contracts, and an order authorizing the
Assumption and Assignment pursuant to Section 365 of the Bankruptcy Code of the Assumed
Contracts.

B. Seller will use reasonable efforts to provide Buyer with a reasonable opportunity to promptly
review and comment upon all motions, applications and supporting papers prepared by the Seller
relating to this Agreement (including forms of Orders and notices to interested parties) prior to
the filing thereof in the Chapter 11 Case. Counsel for Buyer shall enter an appearance in the
Chapter 11 Case within seven (7) days of the Effective Date.

ARTICLE VI
TERMINATION

6.1 Termination. This Agreement and the transactions contemplated herein may be terminated at
any time prior to the Closing:

A, By mutual written agreement of Buyer and Seller;
B. By written notice from Buyer to Seller or from Seller to Buyer as provided in Section 3.2;

C. By either Buyer or Seller (provided that the terminating party is not then in material breach of
any representation, warranty, covenant or other agreement contained herein), if there shall have
been a material breach or misrepresentation of any of the representations or warranties or a
material breach of any of the covenants set forth in this Agreement on the part of the other party,
which breach is not cured within ten (10) days following written notice to the party committing
such breach or which breach, by its nature, cannot be cured prior to the Closing; or

D. By Buyer, if the Sale Order is not entered by January 5, 2017, or such later date as Buyer may
approve.

6.2 Effect of Termination or Breach. If this Agreement is terminated prior to the Closing, this
Agreement shall become null and void and of no further force and effect, except (i} for this
Section 6,2, and (ii) that the termination of this Agreement for any cause shall not relieve any
party hereto from any liability which at the time of termination had already accrued to any other
party hereto or which thereafter may accrue in respect of any act or omission of such party prior
to such termination. If this Agreement is terminated prior to the Closing as a result of a breach of
the provisions of this Agreement by Seller or if there is a failure to close this transaction for any
reason other than the material default of Buyer, the Earnest Money shall be returned to Buyer in
full as Buyer’s sole remedy and the Buyer shall not have (and does hereby waive) any claim for
incidental or consequential damages, specific performance or any other injunctive or equitable
relief. In the event the Closing is not consummated as a result of a material breach of the
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provisions of this Agreement by Buyer resulting in the termination of this Agreement by Seller,
Seller’s sole remedy shall be retention of the full amount of the Earnest Money.

ARTICLE VII
MISCELLANEOUS PROVISIONS

7.1 Assignment. The rights and interest of Buyer under this Agreement may be assigned by
Buyer with or without the consent of Seller, provided that (a) Buyer’s assignee assumes all of the
obligations of Buyer under this Agreement and (b) the assignment to the assignee is approved by
First National Bank. Upon any such assignment by Buyer, Buyer shall not be relieved of any of
its obligations or liabilities hereunder.

7.2 Severability, Whenever possible, each provision of this Agreement will be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Agreement
is held to be prohibited by or invalid under applicable law, such provisions will be ineffective
only to the extent of such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Agreement.

7.3 Governing Law, This Agreement shall be construed under and in accordance with the laws of
the State of Colorado.

7.4 SUBMISSION TO JURISDICTION. THE PARTIES HEREBY AGREE THAT ANY AND
ALL CLAIMS, ACTIONS, CAUSES OF ACTION, SUITS, AND PROCEEDINGS
RELATING TO THIS AGREEMENT OR THE OTHER AGREEMENTS CONTEMPLATED
HEREIN SHALL BE FILED AND MAINTAINED ONLY IN THE U.S. BANRUPTCY
COURT FOR THE DISTRICT OF COLORADO AND THE PARTIES HEREBY CONSENT
TO THE JURISDICTION OF SUCH COURT.

7.5 WAIVER OF JURY TRIAL.

EACH OF THE PARTIES TO THIS AGREEMENT WAIVES THE RIGHT TO A TRIAL
BY JURY IN ANY ACTION UNDER THIS AGREEMENT OR ANY OTHER
TRANSACTION DOCUMENT OR ANY ACTION ARISING OUT OF OR RELATED
TO THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY,
REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS.

7.6 Parties. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, executors, administrators, legal representatives, successors and assigns
where permitted by this Agreement, including any subsequent trustee of Seller in the Bankruptcy
Case.

7.7 Entire Agreement. This Agreement supersedes any and all other agreements, either oral or
written, between the parties hereto with respect to the subject matter hereof and contains all of the
covenants and agreements between the parties with respect to this matter. Each party
acknowledges that no representations, inducements, promises, or agreements, oral or otherwise,
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have been made by any party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not contained in this Agreement shall
be valid or binding upon the parties.

7.8 Time. Time is of the essence of this Agreement.

7.9 Brokers. Seller and Buyer each acknowledge and represent to each other that no broker or
other similar agent was utilized in connection with this transaction. Seller hercby agrees to
defend, indemnify and hold harmless Buyer from and against any claims by any real estate
broker whom Seller engaged regarding this transaction, for brokerage commissions, finders’ or
other fees relative to this Agreement or the sale of the JCRS Property and any court costs,
attorneys’ fees or other costs or expenses arising therefrom and alleged to be due by
authorization of Seller; and Buyer hereby agrees to defend, indemnify and hold harmless Seller
from and against any claims by any other real estate broker whom Buyer engaged regarding this
transaction, for brokerage commissions, finders’ or other fees relative to this Agreement or the
sale of the JCRS Property and any court costs, attorneys’ fees or other costs or expenses arising
therefrom and alleged to be due by authorization of Buyer.

7.10 No Merger. The provisions of this Agreement containing agreements between the parties
relating to actions occurring after Closing shall not be merged into the instruments of Closing but
shall expressly survive and be enforceable according to their terms.

7.11 Notices. Except as otherwise expressly set forth in this Agreement, all notices, demands and
other communications to be given or delivered under or by reason of the provisions of this
Agreement will be in writing and will be deemed to have been given and to have been received
when delivered (i) personally, or (ii) by documented overnight delivery service, or (iii) sent by
telecopy, telefax, or other electronic transmission service, provided a confirmation copy is also
sent no later than the next business day by first class mail, return receipt requested, addressed to
the parties at the respective addresses set forth below or at such other addresses as may be later
specified by written notice delivered in accordance herewith,

SELLER:

Andrew D. Johnson

Y & K Inc.

c/o  Onsager | Fletcher | Johnson
1801 Broadway

Suite 900

Denver, CO 80202

with a copy to:

Christian C. Onsager

Y & K Inc.

¢/o  Onsager | Fletcher | Johnson

1801 Broadway
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Suite 900
Denver, CO 80202

BUYER:

CK Acquisitions, LLC

c¢/o Colorado Corporate Agents, LLC
303 East 17" Avenue, Suite 800
Denver, CO 80203

with a copy to:

Thomas F. Quinn, P.C.
303 East 17" Avenue, Suite 800
Denver, CO 80203

7.12 Holidays. If any date for the performance of any matter set forth in this Agreement falls on
a Saturday, Sunday or legal holiday, then that date shall be extended to the next day which is not
a Saturday, Sunday or legal holiday.

7.13 Section Headings. The headings assigned to various portions of this Agreement are for
convenience only and shall not alter the substance of this Agreement.

7.14 Counterparts. This Agreement may be executed in counterparts and each shall be deemed to
constitute an original for all purposes.

7.15 Interpretation. Buyer and Seller hereby acknowledge that each has been represented by
legal counsel in the negotiation, exccution and implementation hereof; and accordingly, the
terms or provisions hereof shall be interpreted and construed in a commercially reasonable
manner and not against the interests of the drafter of this Agreement,

7.16 Facsimile Signatures and Initials. Facsimile or other electronic signatures and initials on this
Agreement and Schedules shall be binding and enforceable.

7.17 Amendment. This Agreement may be amended or modified only by written document
executed by Buyer (or its permitted assignee) and Seller.

The remainder of this page is intentionally left blank. Signature page(s) follow.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year
first above written.

SELLER:

Y &K, lic.

By / AL i ’7 Z/”)
Name/\jémﬁﬂ J<SVN)

Its: President SC P Veizw/‘

BUYER:

W

Name Phillip da\Tal
Its: Manager
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EXHIBIT 5

Stewart tltle 55 Madison Street, Suite 400
Denver, CO 80206

Date: November 30, 2016

File Number: 16000310763- Amendment No. 1

Property: 6451 West Colfax Avenue, Lakewood, CO 80214

Please direct all Closing inquiries to:
Suzanne Killmer

Phone: (303) 780-4042
Email Address: Suzanne.Killmer@stewart.com

DISTRIBUTION LIST:

Please direct all Title inquiries to:

Lucia Lenzini
Phone: (303) 780-4034
Email Address: llenzini@stewart.com

SELLER:
Y & K Sun, Inc., a Colorado corporation
Delivery Method: Emailed

SELLER ATTORNEY:

Onsager Guyerson Fletcher Johnson
1801 Broadway, Suite 900

Denver, CO 80202

PH: 303-512-1123

Attn: Christian Onsager
consager@odgfj-law.com

Attn: Andy Johnson
ajohnson@odgfj-law.com

ATTACHED PLEASE FIND THE FOLLOWING:

Title Commitment Amendment No. 1

New effective date

BUYER:
CK Acquisitions, LLC, a Colorado limited liability company

BUYER ATTORNEY:
Tom F. Quinn
tquinn@tfglaw.com

We Appreciate Your Business and Look Forward to Serving You in the Future.


Angie
Typewritten Text

Angie
Typewritten Text

Angie
Typewritten Text
EXHIBIT 5

Angie
Typewritten Text
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ALTA Commitment (6/17/06)

ALTA Commitment Form

COMMITMENT FOR TITLE INSURANCE
Issued by

STEWART TITLE GUARANTY COMPANY

STEWART TITLE GUARANTY COMPANY, a Texas Corporation (“Company”), for a valuable consideration, commits to issue
its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed Insured named in Schedule A, as
owner or mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment of the premiums
and charges and compliance with the Requirements; all subject to the provisions of Schedules A and B and to the Conditions
of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate six months after the Effective Date or when the
policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue the policy or policies is not
the fault of the Company.

The Company will provide a sample of the policy form upon request.

This Commitment shall not be valid or binding until countersigned by a validating officer or authorized signatory.

IN WITNESS WHEREOF, Stewart Title Guaranty Company has caused its corporate name and seal to be affixed by its duly
authorized officers on the date shown in Schedule A.

Countersigned by:

stewart Sy
. i i itle guaranty compan »
Z\ULL’LCL" LJ/W-‘W e v Y g ) Wﬁatt Mo.rris

Authorized Countersignature ittt President and CEO

oy

&

SANE Bl
Stewart Title Guaranty Company 3@
Commercial Services (Denver) QY 4
55 Madison Street, Suite 400 P E X D - e ol
Denver, CO 80206 e De"'sgc b
(303) 331-0333 ecretary
Agent ID: 06J050

I
AMERICAN
LAND TITLE
ASSOCIATION

File No. 16000310763 -
004-UN ALTA Commitment (6/17/06) ﬁ_

™

Copyright 2006-2009 American Land Title Association. All rights reserved.
The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date of use.
All other uses are prohibited. Reprinted under license from the American Land Title Association.
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CONDITIONS
1. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument.
2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or other

matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those shown in
Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company shall be relieved
from liability for any loss or damage resulting from any act of reliance hereon to the extent the Company is prejudiced
by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the Company, or if
the Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse claim or other
matter, the Company at its option may amend Schedule B of this Commitment accordingly, but such amendment shall
not relieve the Company from liability previously incurred pursuant to paragraph 3 of these Conditions.

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss incurred in
reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to eliminate exceptions
shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon covered by this
Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy or policies
committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions from Coverage
of the form of policy or policies committed for in favor of the proposed Insured which are hereby incorporated by
reference and are made a part of this Commitment except as expressly modified herein.

4. This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report of
the condition of title. Any action or actions or rights of action that the proposed Insured may have or may bring against
the Company arising out of the status of the title to the estate or interest or the status of the mortgage thereon covered
by this Commitment must be based on and are subject to the provisions of this Commitment.

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of the
parties. You may review a copy of the arbitration rules at< http.//www.alta.org/>.

All notices required to be given the Company and any statement in writing required to be furnished the Company shall be
addressed to it at P.O. Box 2029, Houston, Texas 77252.

Copyright 2006-2009 American Land Title Association. All rights reserved. e
The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date of use. AMERICAN

All other uses are prohibited. Reprinted under license from the American Land Title Association. LAND TITLE
ASSOCIATION
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COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

File No.: 16000310763- Amendment No. 1
1. Effective Date: November 16, 2016, at 5:30 P.M.

2. Policy or Policies to be issued: Amount of Insurance
(a) ALTA Owner's Policy 2006 (Extended) $4,400,000.00

Proposed Insured:
CK Acquisitions, LLC, a Colorado limited liability company

(b) ALTA Loan Policy 2006 (Extended) T.B.D.

Proposed Insured:

To be determined

3. The estate or interest in the land described or referred to in this Commitment and covered herein is:

Fee Simple

4. Title to the referenced estate or interest in said land is at the effective date hereof vested in:
Y & K Sun, Inc., a Colorado corporation

5. The land referred to in this Commitment is described as follows:

See Attached Legal Description

Purported Address: STATEMENT OF CHARGES

6451 West Colfax Avenue These charges are due and payable

Lakewood, CO 80214 before a policy can be issued
Commercial Rate
2006 ALTA Owner's Policy: $4060.00
Owner's Extended Coverage: 65.00
2006 ALTA Loan Policy: 150.00
Lender's Extended Coverage: N/C
Tax Certificate: 90.00

( Three schedule nos.)

Copyright 2006-2009 American Land Title Association. All rights reserved.
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SCHEDULE A

LEGAL DESCRIPTION

Parcel 1:

Lots 2, 4, and 8, Major Error Correction Plat of JCRS Commercial Plaza,
County of Jefferson, State of Colorado.

Parcel 2:

Easement rights created in instruments recorded February 10, 1984 under Reception No. 84013261 and under
Reception No. 84013262 and under Reception No. 84013263 and Amendment recorded June 6, 1984 under
Reception No. 84052222 and Amendment recorded October 17, 1984 under Reception No. 84097687.

County of Jefferson, State of Colorado.

THE MAP ATTACHED THROUGH THE HYPERLINK ABOVE IS BEING PROVIDED AS A COURTESY AND FOR
INFORMATION PURPOSES ONLY; THIS MAP SHOULD NOT BE RELIED UPON. FURTHERMORE, THE PARCELS
SET OUT ON THIS MAP MAY NOT COMPLY WITH LOCAL SUBDIVISION OR BUILDING ORDINANCES. THERE
WILL BE NO LIABILITY, RESPONSIBILITY OR INDEMNIFICATION RELATED TO ANY MATTERS CONCERNING THE
CONTENTS OR ACCURACY OF THE MAP.

Copyright 2006-2009 American Land Title Association. All rights reserved.
The use of this Form is restricted to ALTA licensees and ALTA members in good standing as of the date of use. : -
Al other uses are prohibited. Reprinted under license from the American Land Title Association. saRn I

File No. 16000310763 Page20f2  STEWART TITLE -
CO STG ALTA Commitment Sch A GUARANTY COMPANY '!Q'f.

AMERICAN


https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHoxU5uaKoLiQ2d8JjzpHd1CFSxqxDPnndGQb1aSluNW1fCwLPtMHtVG7yS1h6B2xuqw==
https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHo//sjMKCKpwLClyCCif2jWyapp0yyadJj4BOT9pOmyBILEWJfJFxjwX1vVdlEw/W9w==
https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHo7fhmFHBttYjBQsFg7epdEErZEr4PKwQdn1MmGJIXH0QcumXbUPXcw3y4m0VUa1sqg==
https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHo04zEN5YQ6/cdytU49t9GCn0/QCocosNbNC/UX3xBhsr8IMOVUadKUuxcTuMSxNs1Q==
https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHo9jfdXrkzw+oHfri/SMmapOupEM3OftXiHsNG/sP0FvckmCHQM8CUAoUVTkBadSOng==
https://doclink.stewartworkplace.com/ECMDocumentStore/downloadwv.ashx?token=GDhOjFAWLBmXBXTdcLCHow/N4cuCPkHE9ABnjZQFFFxFybdkrxLoBXP7pVjNUkmTgUZsyG78rbg1RbzT0x3k8Q==

Case:16-14761-MER Doc#:149-5 Filed:11/30/16 Entered:11/30/16 14:55:29 Page6 of 10

COMMITMENT FOR TITLE INSURANCE
SCHEDULE B
PART |

File No.: 16000310763- Amendment No. 1
The following are the requirements to be complied with:

1. Payment to or for the account of the grantor(s) or mortgagor(s) of the full consideration for the estate or interest
to be insured.

2. Proper instrument(s) creating the estate or interest to be insured must be executed and duly filed for record:

3. Court order In Bankruptcy Chapter 11 Case No. 16-14761-MER authorizing the sale free and clear of liens and
authorizing payment of costs, obtaining the approval of the Trustee.

4, Legally sufficient and properly acknowledged assumption agreement for the Deed of Trust from to the Public
Trustee of Jefferson County, Colorado, for the benefit of First National Bank, in the amount of $3,000,000.00,
recorded July 13, 2006 at Reception No. 2006085618.

NOTE: Assignment of Rents recorded July 10, 2009 at Reception No. 2009068530.

5. Receipt by the Company of a copy of the fully executed Operating Agreement for CK Acquisitions, LLC, a
Colorado limited liability company, and any and all amendments thereto.
NOTE: The company reserves the right to make additional requirements upon its review of this document.

NOTE: If the sales price of the subject property exceeds $100,000.00, the seller shall be required to comply
with the Disclosure of Withholding Provisions of C.R.S. § 39-22-604.5 (Nonresident Withholding).
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COMMITMENT FOR TITLE INSURANCE
SCHEDULE B
PART I

File No.: 16000310763- Amendment No. 1

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same
are disposed of to the satisfaction of the Company:

1. Rights or claims of parties in possession, not shown by the public records.
2. Easements, or claims of easements, not shown by the public records.

3. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the title that would be
disclosed by an accurate and complete land survey of the Land and not shown by the public records.

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

5. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records
or attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for value of
record the estate or interest or mortgage thereon covered by this Commitment.

6. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;
(c) minerals of whatsoever kind, subsurface and surface substances, in, on, under and that may be produced from
the Land, together with all rights, privileges, and immunities relating thereto, whether or not the matters excepted
under (a), (b) or (c) are shown by the Public Records or listed in Schedule B.

7. Water rights, claims or title to water.
8. a. Taxes for the year 2016, and subsequent years; special assessments or charges not certified to the County
Treasurer.

(NOTE: This will appear on the Owner's Policy only.)

b. Taxes for the year 2016, a lien, but not yet due or payable.
(NOTE: This will appear on the Loan Policy only.)

9. Reservation of minerals in Patent from the State of Colorado, recorded July 7, 1954 in Book 864 at Page 191.

10. Easement Indenture recorded January 20, 1978 at Reception No. 78005667 .

11. Resolution #83-379 recorded January 23, 1984 at Reception No. 84007060.

12. Easements, notes, covenants, restrictions and rights-of-way as shown on the plat of JCRS Commercial Plaza
recorded January 23, 1984 at Reception No. 84007062 and Ratifications recorded October 20, 1989 at Reception
Nos. 89091126 and 89091127 and Major Error Correction Plat of JCRS Commercial Plaza recorded October 10,
1984 at Reception No. 84095584.

13. Right of Way agreement recorded January 23, 1984 at Reception No. 84007063.

14. Declaration of Covenants and Restrictions and Reciprocal Easements recorded February 10, 1984 at Reception
No. 84013261.

15. Common Area Maintenance Agreement recorded February 10, 1984 at Reception No. 84013262.

16. Declaration of Restrictions and Grant of Easements recorded February 10, 1984 at Reception No. 84013263 and
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COMMITMENT FOR TITLE INSURANCE
SCHEDULE B
PART I

Amendment recorded June 6, 1984 at Reception No. 84052222.

17. Resolution Notice recorded October 10, 1984 at Reception No. 84095583.

18. East Jefferson County Sanitation District recorded document July 19, 1985 at Reception No. 85067674.

19. Party Wall Declaration recorded October 8, 2002 at Reception No. F1582081.

20. Deed of Trust from Y & K Sun, Inc., a Colorado corporation to the Public Trustee of Jefferson County, Colorado,
for the benefit of First National Bank, in the amount of $3,000,000.00, recorded July 13, 2006 at Reception No.
2006085618.

NOTE: Assignment of Rents recorded July 10, 2009 at Reception No. 2009068530.

21. Deed of Trust from Y & K Sun, Inc., a Colorado corporation to the Public Trustee of Jefferson County, Colorado,
for the benefit of Bokin Im, in the amount of $120,000.00 recorded October 25, 2011 at Reception No.
2011096385.

22. Notice of Lis Pendens, Civil Action No. 2010CV665 recorded November 13, 2015 at Reception No. 201512476.

23. Existing leases and tenancies.
NOTE: Upon receipt by the Company of the Commercial Lien Affidavit, this exception may be modified or deleted.

(OWNER + LENDER)

Exceptions 1 and 4 may be deleted from the policies, provided the seller and buyer execute
the Company’s affidavits, as required herein, and the Company approves such deletions.
Exceptions 2 and 3 may be deleted from the policies, provided the Company receives and
approves the survey or survey affidavit required herein. Exception 5 will not appear on the
policies, provided the Company, or its authorized agent, conducts the closing of the proposed
transaction and is responsible for the recordation of the documents.
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= I \ Stewart Title Guaranty Company
Stewart tlt e 55 Madison Street, Suite 400
Denver, CO 80206
(303) 331-0333 Phone

(303) 331-9867 Fax

MINERAL DISCLOSURE

To comply with the provisions of C.R.S. 10-11-123, the Company makes the following disclosure:

a. That there is recorded evidence that a mineral estate has been severed, leased or otherwise
conveyed from the surface estate and that there is a substantial likelihood that a third party holds
some or all interest in oil, gas, other minerals, or geothermal energy in the property; and

b. That such mineral estate may include the right to enter and use the property without the surface
owner's permission.

NOTE: THIS DISCLOSURE APPLIED ONLY IF SCHEDULE B, SECTION 2 OF THE TITLE
COMMITMENT HEREIN INCLUDES AN EXCEPTION FOR SEVERED MINERALS.

File Number: 16000310763 Page 1 of 1
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Stewart Title Guaranty Company - Commercial Services

FUNDS DISCLOSURE

The title company, Stewart Title Guaranty Company - Commercial Services in its capacity as escrow
agent, has been authorized to receive funds and disburse them when all funds received are either: (a)
available for immediate withdrawal as a matter of right from the financial institution in which the funds are
deposited, or (b) are available for immediate withdrawal as a consequence of an agreement of a financial
institution in which the funds are to be deposited or a financial institution upon which the funds are to be
drawn.

The title company is disclosing to you that the financial institution may provide the title company with
computer accounting or auditing services, or other bank services, either directly or through a separate
entity which may or may not be affiliated with the title company. This separate entity may charge the
financial institution reasonable and proper compensation for these services and retain any profits there
from.

The title company may also receive benefits from the financial institution in the form of advantageous
interest rates on loans, sometimes referred to as preferred rate loan programs, relating to loans the title
company has with the financial institution. The title company shall not be liable for any interest or other
charges on the earnest money and shall be under no duty to invest or reinvest funds held by it at any
time. In the event that the parties to this transaction have agreed to have interest on earnest money
deposit transferred to a fund established for the purpose of providing affordable housing to Colorado
residents, then the earnest money shall remain in an account designated for such purpose, and the
interest money shall be delivered to the title company at closing.
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