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RON BENDER (SBN 143364)

OVSANNA TAKVORYAN (SBN 217435)

LEVENE, NEALE, BENDER,  RANKIN § BRILL LLP

1801 Avenue of the Stars, #1120,

LOS ANGELES, CA 90067 (310) 229-1234; 229-1244

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

In re: CASE NO.:

ADRIAN ADRIAN, M.D. and ,
CRISTINA ADRIAN LA 05-20158-ES

Chapter 11

Debtor(s).

NOTICE OF SALE OF ESTATE PROPERTY

Sale Date: October 18, 2005 Time: 10:30 a.m.

Location: Courtroom 1645, 255 East Temple Street, Los Angeles, CA 90012

Type of Sale: [ Public [ Private Last date to file objections: October 4, 2005

Description of Property to be Sold: Commercial office building and developed real

property located at 601 West 8th Street, San Pedro, CA 90731

Terms and Conditions of Sale: See attached Motion

Proposed Sale Price: $600,000

Overbid Procedure (If Any) None .

If property is to be sold free and clear of liens or other interests, list date, time and location of hearing:

Contact Person for Potential Bidders (include name, address, telephone, fax and/or e:mail address):

Ovsanna Takvoryan, Esq.
—LEVENE, “NEALE, BENDER, RANKIN & BRILL LLP
e ——1 801 Avenue--ef-the Stars,—Suite—1120
Los_Angeles, CA 90067
Tele: (310) 229-1234

FAX:  (310) 229-1244

Date: September 23, 2005

January 2001 Notice of Sale of Estate Property F 60 04"2
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RON BENDER (SBN 143364)

Los Angeles, California 90067
Telephone: (310) 229-1234
Facsimile: (310) 229-1244

and Debtors in Possession

In re:

ADRIAN ADRIAN, M.D. AND
CRISTINA ADRIAN,

Debtors.

BETH ANN R. YOUNG (SBN 143945)

[OVSANNA TAKVORYAN (SBN 217435)

LEVENE, NEALE, BENDER, RANKIN & BRILL L.LL.P.
1801 Avenue of the Stars, Suite 1120

Attorneys for Chapter 11 Debtors

R N N T N T i i i i

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

(LOS ANGELES DIVISION)

Case No. LA 05-20158-ES
Chapter 11 Case

MOTION FOR ORDER: (A)
AUTHORIZING SALE OF REAL
PROPERTY FREE AND CLEAR OF
LIENS, CLAIMS AND INTERESTS;
AND (B} AUTHORIZING CERTAIN
PAYMENTS OUT OF ESCROW;
MEMORANDUM OF POINTS AND
AUTHORITIES AND DECLARATIONS
IN SUPPORT THERETO

Hearing:
DATE: October 18, 2005
TIME: 10:30 am.
PLACE: Courtroom “1645”
255 East Temple Street
Los Angeles, CA 90012
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MEMORANDUM OF POINTS AND AUTHORITIES

L
STATEMENT OF FACTS
A. Background
Adrian Adrian, M.D. and Cristina Adrian, are husband and wife, chapter 11 debtors and
debtors in possession herein (collectively, “Debtors”), commenced this bankruptcy case by filing
a voluntary petition under Chapter 11 of 11 U.S.C. § 101 gt seq. (the “Bankruptcy Code”) on
May 5, 2005 (the “Petition Date™). Debtors continue to operate their bankruptcy estate and
manage their financial affairs as debtors in possession pursuant to Sections 1107 and 1108 of the
Bankruptcy Code.,
Dr. Adrian is a medical doctor, whose medical practice for the past approximately five
years was located at 601 West 8th Street, San Pedro, California (the “Property™) in the office
building owned by Dr. Adrian as his sole and separate property.
B. The Property
Prior to the Petition date, Debtors had listed the Property for sale for $600,000. However
there were no purchasers as of the Petition Date. Post-petition, Debtors made another effort to
list the Property for sale with a CB Richard Ellis (“CBRE”). Based on its knowledge of the
market place and the comparable properties, CBRE determined that the fair market value of the
Property was $600,000. Debtors entered into a listiﬁg agreement for the sale of the Property for
$600,000 with CBRE, which listing agreement this Court approved.
Debtors’ received a full price purchase offer from William Gulick and Laurent Rubens
Benamou (the “Buyers™) for the sale of the Property shortly after execution of the listing

Agreement with CBRE. Accordingly, Debtors propose to sell the Property, as is, where is, with
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Ino representations or warranties, free and clear of liens, claims and interests to the Buyers for the
purchase price of $600,000.00 (the “Purchase Price™), with any such liens, claims and interests
[against the Property to attach to the proceeds of the sale (the “Proceeds”). A cdpy of the escrow
instructions, describing the terms of the transaction, is attached as Exhibit “A” to the Declaration
of Adrian Adrian, M.D. (the “Adrian Declaration™) annexed hereto.

Debtors believe that the Court’s approval of the Buyers’ offer to purchase the Property is
in the best interests of the estate as the offer equals the fair market value of the Property and is
the highest and best offer received By Debtors after extensive marketing efforts.

1. Encumbrances On the Property

Wilshire State Bank (the “Bank™) holds a first deed of trust and a second deed of trust
against the Property in the aggregate amount of approximately $637,000.00 (the “Bank’s Claim™).
The Bank has agreed to accept a reduced payment in the amount of $540,000.00 in full and
complete satisfaction of the Bank’s Claim (the “Bank Agreement”). A copy of the Bank
Agreement between Debtors and the Bank is attached to the Adrian Declaration as Exhibit “B.”
There are no other liens or interests in the Property other than the Bank’s Clatm. Thus, as a
consequence of the Bank’s Agreement, the estimatg:d amount of the liens or interests in the Property
total approximately $540,000.00.

2. The Cost of Sale

The total brokers’ commissions on the sale of the Property will total $30,000.00, which
equates to 5% of the Purchase Price. Closing costs are estimated to equal approximately $3,734.00.
As aresult, the costs of sale will be approximately $33,734.00.

1/

1
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3. The Net Recovery to the Estate

Based on the information discussed above, all claims and interests in the Property total
approximately $540,000.00. Moreover, costs of sale total approximately $33,734.00. Based on a
sale price of $600,000.00, the net benefit to the estate will be approximately $26,266.00
($600,000.00 less $540,00Q.OO less $33,734.00). This is a tremendous result for creditors of this
estate, especially in light of the fact that, at the commencement of this case, the secured debt against
the Property exceeded the Purchase Price.

4. Marketing Efforts

On July 26, 2005, Debtors filed an application to employ CBRE as Debtors’ real estate
agent for the purpose of marketing and selling the Property (the “Application”). The Application
was approved by the Court.

CBRE commenced marketing the Property immediately in an effort to receive the highest
and best offer as expeditiously as possible. CBRE began by contacting other brokers and other
interested parties to advise them about the availability of the Property. Almost immediately, a full
price offer was made. It should be noted that the Property had been marketed for approximately
three (3) months prior to CBRE listing the Property, so the Property had already been advertised on
the open market. |

Based on CBRE’s efforts, as set forth in the Adrian Declaration annexed hereto, Debtors
submit that the Court should find that the marketing of the Property was adequate and appropriate.
Pursuant to the listing agreement, the listing price for the Property was $600,000.00. The
Buyers submitted the highest and best offer in the amount of $600,000.00. Moreover, the Buyers
agreed that the Purchase Price, and the sale of the Property, will be subject to approval by this

Court.
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5. Terms of the Sale

Debtors have accepted the Buyers’ offer to purchase the Property for $600,000.00, subject
to Bankruptcy Court approval. A copy of the escrow instructions based on the agreement to sell the
Property (the “Sale Agreement”) is attached as Exhibit “A” to the Adrian Declaration annexed
lhereto. As part of the Sale Agreement, the Buyers have tendered a deposit check in the amount of
$25,000.00 to the escrow company,
The sale is subject to the terms of the Sale Agreement and shall be “as is” and “where is,”
without warranty or recourse, subject only to Bankruptcy Court approval. A true and correct copy
of the Sale Agreement is attached as Exhibit “C” to the Adrian Declaration annexed hereto.
6. Payments To Be Made From Escrow
By this Motion, the Debtors seek authority to pay the following items through esérow from
the sale proceeds:

a. Brokers’ commissions (the estate’s and Buyer’s brokers) — $30,000.00 (5%

of the Purchase Price);

b. The Bank’s Claim - $540,000; and

C. Closing costs.
By this Motion, Debtors are seeking to sell the Property free and clear of all liens, claims
and interests, with all such liens, claims and interests against the Property, to the extent not satisfied
from escrow and the Bank Agreement, to attach to the proceeds of the sale (the “Proceeds™) with
the same force, effect, validity and priority that these liens, claims or interests had with respect to
the Property.
i

i
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7. Sale of the Property Is In The Best Interests of the Estate and Its Creditors

Debtors believe that the sale is in the best interest of the estate and should be approved. The
Property, which is one of the estate’s primary assets, is not an asset that may be distributed to
creditors in its current form, and must be sold in order to allow a return to creditors. Debtors
believe that the proposed sale of the Property will deliver the maximum return to creditors with the
least risk to their interests,

The Purchase Price was arrived at following arm’s length negotiations between the Buyers
and Debtors, through CBRE. The Purchase Price represents 100% of the listing price of the
Property and is the highest offer received by Debtors to date.

To the best of Debtors’ knowledge, the Buyers have no connection with the broker or
Debtors. The Purchase Price was arrived at following arms-length negotiations. Debtors have
made the decision to sell the Property to an unrelated buyer, and there has been no fraud or
collusion involved in this transaction.

8. Compliance With Notice Requirements

Debtors believe that they have complied with all of the nofice requirements of the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy Rules.
Notice of this Motion (the “Notice™) has been given to the United States Trustee, all credi‘;ors, all
parties requesting special notice, and all parties in interest at least 24 days before the hearing date.
The Notice includes the time and place of the hearing on the Motion and the time fixed for filing
objections. The Notice and Motion are being served upon the parties who have liens or interests in
the Property, and Debtors have filed the Notice and Form 6004-2 with the Clerk of the Bankruptcy
Court,

H
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DISCUSSION

he Court Should Authorize Debtors To Sell The Property Free And Clear Of All

ens, Encumbrances And Interests.

Y e,

1. Debtors Have Complied With All Reguirements Under the Bankruptcy

Code, Federal Rules of Bankruptcy Procedure, and Local Bankruptey Rules
Governing the Sale of the Property.

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

Rule 6004(a) of the Federal Rules of Bankruptcy Procedure provides in pertinent part that
notice of a proposed sale not in the ordinary course of business must be given pursuant to Rule
2002(a)2), (c)(1XD and (k), and, if applicable, in accordance with section 363(b)(2) of the
Bankruptcy Code.

Rule 2002(a)(2) requires at least 20 days notice by mail of a proposed sale of property of
the estate other than in the ordinary course of business, unless the Court for cause shown shortens
the time or directs another method of giving notice.

Rule 2002(c)(1) requires that the notice of a proposed sale include the time and place of
any public sale, the terms and conditions of any private sale, and the time fixed for filing
objections. It provides that the notice of sale or property is sufficient if it generally describes the
property. Rule 2002(I) requires that the notice be mailed to committees elected pursuant to 11

U.S.C, § 705, Rule 2002(k) requires that the notice be given to the United States Trustee. ‘
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Rule 6004(c) provides that a motion for authority to sell property free and clear of liens or
other interests must be made in accordance with Rule 9014 and must be served on the parties
who have liens or other interests in the property to be sold. |

Local Bankruptcy Rule 9013-1(1)(f) requires that a notice of motion and motion be
served at least 24 days before the hearing on the date specified in the notice.

In addition, Local Bankruptcy Rule 6004-2 requires that an additional copy of the notice
of a sale or of 2 motion to sell property of the estate be submitted to the Clerk of the Bankruptcy
Court with a document entitled “Notice of Sale of Estate Property” (Form 6004-2) at the time of
filing for purposes of publication.

Debtors have complied with all of the above Bankruptcy Code provisions and Rules.
Debtors have complied with Rule 2002 because notice of this Motion has been given to the
requisite parties, including the United States Trustee, all creditors, all parties who filed requests
for special notice, and all parties in interest at least 24 _days before the hearing date. The notice
of the Motion includes the terms and conditions of the sale and the time fixed for filing
objections. Debtors have complied with Rule 6004(c) because the Notice and Motion are being
served upon the parties who have liens or interests in the Property, and Debtors have complied
with the requirements of Local Rule 6004-2 because Debtors have filed a notice of the proposed

sale and Form 6004-2 with the Clerk of the Bankrupicy Court.

2. The Sale Should Be Approved Because Good Business Reasons Exist to
Grant the Motion, the Purchase Price of $600,000 is Fair and Reasonable,
and the Sale is in the Best Interests of the Creditors and the Estate.

As a general matter, a court hearing a motion to approve a sale under Section 363(b) of

the Bankruptcy Code should determine from the evidence presented before it that a “good

business reason” exists to grant such a motion. In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir.
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1983). In addition, the court must further find it is in the best interest of the estate. To make this
determination, the Court should consider whether;
(1) the sale is fair and reasonable, i.e., the price to be paid is adequate;

(2) the property has been given adequate marketing;

3) the sale is in good faith, i.e., there is an absence of any lucrative deals with
insiders, and
(4) adequate notice has been provided to creditors.

h re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841-2 (Bankr.C.D.Cal. 1991); In re The

anding, 156 B.R. 246, 249 (Bankr.E.D.Mo. 1993); In re Mama’s Original Foods, Inc.. 234 B.R.

™Y

00, 502-505 (C.D.Cal. 1999, I, Bufford). Debtors submit that the proposed sale of the Property
ree and clear of liens, claims, and interests, pursuant to the terms outlined above, satisfies each of
hese requirements,

a. Sound Business Purpose.

The Ninth Circuit Bankruptcy Appellate Panel in Walter v. Sunwest Bank (In re Walter),
83 B.R. 14, 19 (9th Cir. B.A.P. 1988) has adopted a flexible case-by-case test to determine
whether the business purpose for a proposed sale justifies disposition of property of the estate
under § 363(b).

The facts pertaining to the sale at issue here amply substantiate Debtors’ business
decision that the contemplated sale of the Property serves the best interests of the estate’s
creditors and merits the approval of this Court. The Property, which is one of the estate’s
primary assets, is not an asset that may be distributed to creditors in its current form, and must be
sold in order to allow a return to creditors. As a result, a sale of the Property is necessary and

proper in this case. Moreover, Debtors believe that the proposed sale of the Property will deliver
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the maximum return to creditors with the least risk to their interests. Thus, Debtors urge the
Court to approve the sale of the Property.
b. Fair and Reasonable Price.
In order for a sale to be approved under § 363(b) of the Bankruptcy Code, the purchase

price must be fair and reasonable. See generally, In re Canyon Parinership, 55 B.R. 520 (Bankr.

S.D. Cal. 1985). The debtor in possession is given substantial discretion in this regard. Id. In
addition, courts have broad discretion with respect to matters under section 363(b). See Big
Shanty Land Corp. v. Comer Properties, Inc., 61 B.R. 272, 278 (Bankr.N.D.Ga. 1985). In any
sale of estate assets, the ultimate purpose is to obtain the highest price for the property sold. Inre

Wilde Horse Enterprises. Inc., 136 B.R. at 841 (citing In re Chung King, Inc., 753 F.2d 547 (7"

Cir. 1985)), In re Alpha Industries, Inc., 84 B.R. 703, 705 (Bankr.Mont. 1988). Although some
courts have held that “fair value” is given for property in a bankruptcy sale when at least 75% of
the appraised value of such property is paid,' “[w]here the property is being sold [. . ] an
appraisal is not a substitute for exposing the property to the marketplace. Mama’s Original
Foods, 234 B.R. 500 at 504.

The Buyers have offered to purchase the Property for a total purchase price of
$600,000.00. The sale is as is, where is, with no representations or warranties, subject to
Bankruptcy Court approval. The Purchase Price was arrived at following arm’s length
negotiations between the Buyers and CBRE, subject to Debtors’ instructions. The Purchase Price

represents 100% of the listing price of the Property, and is the highest offer received by Debtors.

! See Chmil v. Rulisa Operating Co. (In re Tudor Assoc. Ltd. IT), 20 F.3d 115, 119 (4th Cir. 1994); In re Abbotts

Dairies of Pennsylvania, Inc., 788 F.2d 143, 149 (3d Cir. 1986).
10
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Thus, Debtors believe that, to date, the Buyers” offer is the highest and best price obtainable for
the Property.

c. Adeguate Marketing.

As detailed in the Declaration of Michael Burke annexed hereto (the “Burke
Declaration”), CBRE immediately waged an intense marketing effort to receive the highest and
best offer as expeditiously as possible. CBRE began by contacting other brokers and other
interested parties to advise them about the availability of the Property. Almost immediately, a
full price offer was made. It bears repeating that the Property had been marketed for
approximately three (3) months prior to CBRE listing the Property, so the Property had already
been advertised on the open rﬁarket.

d. Good Faith.
When a bankruptcy court authorizes a sale of assets pursuant to Section 363(b)(1), it is
required to make a finding with respect to the “good faith” of the purchaser. In re Abbotts
Dairies, supra, 788 F.2d at 149. Such a procedure ensures that Section 363(b)(1) will not be
employed to circumvent the creditor protections of Chapter 11, and as such, it mirrors the
requirement of Section 1129, that the Bankruptcy Court independently scrutinizes the debtor’s
reorganization plan and makes a finding that it has been proposed in good faith. Id. at 150.
With respect to Debtors’ conduct in conjunction with the sale, the good faith requirement
focuses principally on whether there is any evidence of “fraud, collusion between the purchaser
and other bidders or the debtor, or an attempt to take grossly unfair advantage of other bidders.”

Abbotts Dairies, 788 F.2d at 147; Wilde Horse Enterprises, 136 B.R. at 842,

The Buyers have no connection with Debtors. The Purchase Price was arrived at

following arms-length negotiations and Debtors believe the Purchase Price is the best price

11




W o0 ~1 Oy G b L N e

8BMN>HHHHHHHHHH
O PO 00 =1 O Y e WO e

24

26
27
28

obtainable for the Property. Debtors have made the decision to sell the Property to an unrelated

buyer and there has been no fraud or collusion involved in this transaction,

e. Accurate and Reasonable Notice.

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

As set forth above, Debtors have served notice of this Motion which includes the date and
time of the sale hearing on the Motion and the time fixed for filing objections upon all of
Debtors’ creditors, the Office of the United States Trustee, all parties requesting special notice,
and all other parties in interest. The Motion is being heard on normal 24-days notice and Debtors
have filed the notice of the proposed sale with the Clerk of the Bankruptcy Court, in accordance
with the Local Bankruptcy Rules. Thus, Debtors submit that this notice procedure should be

deemed adequate, accurate and reasonable by the Court.

3. The Sale of the Property Free and Clear of Liens is Proper Under 11 U.S.C.
363(f) and (h).

11 U.S.C. § 363(f) permits a trustee to sell property of the estate (pursuant to Sections

363(b) and (c)), free and clear of any such interest in such property of an entity other than the

estate, if any one of the five requirements of Section 363(f) are met.”

% Section 363(f) provides that: the trustee may sell property under subsection (b} or (c) of this section free and clear
of any interest in such property of an entity other than the estate, only if-

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

(2) such entity consents;

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

{4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable proceeding, to accept a money satisfaction of such
interest,

12
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a. The Reguirement of Section 363(f)(2) Will Be Met: The Lienholders

are Expected to Consent to the Sale,

Pursuant to the terms of the sale, all secured claims will be paid in full. Debtors therefore
believe that the lienholders will consent to the sale. Even if the lienholders do not consent to the

sale, the sale free and clear of liens would still be appropriate, as discussed below.

b. The Requirement of Section 363(b)(3) Has Been Satisfied: The
Purchase Price is Greater than the Aggregate Value of All of the Liens

on the Property.
To satisfy Section 363(f)(3), the selling price has to exceed the total face amount of the

secured debt.> As set forth above, the estimated face value of all of the encumbrances on the
Property total $540,000.00. In this case, the sale price is $600,000.00, which is substantially
higher than the value of all liens on the Property. As a result, a sale free and clear of liens,

interests and encumbrances is appropriate in this case.

IIL
CONCLUSION

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

(1)  approving the Motion in its entirety; |

(2)  authorizing the sale of the Property to Buyers for $600,000.00, free and clear of
liens, claims and interests, with all existing liens, claims and interests against the Property to
transfer and attach to the proceeds of the sale with the same extent, priority and validity as they
had against the Property to the extent provided for herein;

1

1

11 U.5.C. §363(D.

? See, e.g., Riverside Inv. Partnership, 674 F.2d 634, 640 (7‘11 Cir, 1982)(case under the Bankruptcy Act);Inre
Terrace Chalet Apts., 159 B.R. 821 (N.D.IIl. 1993); In re Heine, 141 B.R. 185, 189 (Bankr.D.S.D. 1992); Inre
Joseph F. Perroncelio, 170 B.R. 189, 190 (Bankr.D.Mass. 1994); In re Canonigg, 276 B.R. 257 (N.D.Cal. 2002).

13
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(3)  authorizing Debtors to :take all necessary and reasonable steps to consummate the
sale of the Property;

(4)  authorizing Debtors to pay certain costs out of escrow; and

(5)  granting such other and further relief as the Court deems just and proper under the
circumstances.

Dated: September ‘E, 2005 LEVENE, NEALE, BENDER,
RANKIN & BRILL L.L.P.

sy Lo, Elsconre

Ron Bendgr\_)

Beth Ann R. Young
Ovsanna Takvoryan
Bankruptcy Counsel to Chapter
11 Debtors and Debtor in Possession

14
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DECLARATION OF ADRIAN ADRIAN, M.D.
I, Adrian Adrian, M.D., hereby declare as follows;
1. I have personal knowledge of the facts set forth beloﬁ and, if called to testify, I
would and could dompetently testify thereto.
A. Background
2. I am one of the Debtors and Debtors in possession herein. My wife, Cristina
Adrian, and | commenced our bankruptcy case by filing a Voluntary Petition under Chapter 11 of
the Bankruptcy Code on May 5, 2005. We continue to operate our busineés and manage our
financial affairs as debtors in possession.
3. I am a medical doctor. My medical office for the past number of vears was
located at 601 West 8th Street, San Pedro, California (the “Property™), in an office building
which I own as my sole and separate property.
B. The Property
4. Prior to the Petition date, I had listed the Property for sale for $600,000. However
there were no purchasers as of the Petition Date. Post-petition, 1 made another effort to list the
Property for sale with a CB Richard Ellis (*CBRE”). Based on its knowledge of the market
place and the comparable proberties, CBRE determined that the fair market value of the Property
was $600,000. My wife and I entered into a listing agreement for the sale of the Property for
$600,000 with CBRE, which listing agreement this Court approved.
5. I received a full price purchase offer from William Gulick and Laurent Rubens
Benamou (the “Buyers™) for the sale of the Property shortly after execution of the listing
Agreement with CBRE. Accordingly, my wife and I propose to sell the Property, as is, where is,

with no representations or warranties, free and clear of liens, claims and interests to William

15
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|Gulick and Laurent Rubens Benamou (the “Buyers™) for the purchase price of $600,000.00 (the
“Purchase Price”), with any such liens, claims and interests against the Property to attach to the
proceeds of the sale (the “Proceeds™). A copy of the escrow instructions, describing the terms of
the transaction, are attached as Exhibit “A” hereto.

6. I believe that the Court’s approval of the Buyers’ offer to purchase the Property is
in the best interests of the estate as the offer equals the fair market value of the Property and is
the highest and best offer we received after extensive marketing efforts.

Encumbrances On the Property

7. Wilshire State Bank (the “Bank™) holds a first deed of trust and a second deed of
trust against the Property in the aggregate amount of approximately $637,000.00 (the “Bank’s
Claim”). The Bank has agreed to accept a reduced payment in the amount of $540,000.00 in full
and complete satisfaction of the Bank’s Claim (the “Bank Agreement”). A true and correct copy of
the Bank Agreement is attached as Exhibit “B” hereto. [ believe that there are no other liens or
interests in the Property other than the Bank’s Claim. Thus, as a consequence of the Bank’s
Agreement, the estimated amount of the liens or interests in the Property total approximately
$540,000.00.

The Cost of Sale

8. The total brokers’ commissions on the sale of the Property will total $30,000.00,
which equates to 5% of the Purchase Price. Closing costs are estimated to equal approximately
$3,734.00. As a result, the costs of sale will be approximately $33,734.00.

The Net Recovery to the Estate

9. Based on the information discussed above, all claims and interests in the Property

total approximately $540,000.00. Moreover, costs of sale total approximately $33,734.00, Based
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on a sale price of $600,000.00, the net benefit to the estate will be approximately $26,266,00
($600,000.00 less $540,000.00 less $33,734.00). This is a tremendous result for creditors of this
estate, especially in light of the fact that, at the commencement of this case, the secured debt against
the Property exceeded the Purchase Price.

Marketing Efforts

10.  On July 26, 2005, my wife and [ filed an application to employ CBRE as our real
estate agent for the purpose of marketing and selling the Property (the “Application”). The
Application was approved by the Court.

11. T am advised that CBRE commenced marketing the Property immediately. Based
on CBRE’s efforts, as set forth in the Declaration of Michael Burke attached hereto, I submit that
the Court should find that the marketing of the Property was adequate and appropriate.

12, Pursuant to the listing agreement, the listing price for the Property was $600,000.00.
The Buyers submitted the highest and best offer in the amount of $600,000.00. Moreover, the

Buyers agreed that the Purchase Price, and the sale of the Property, will be subject to approval by

this Court.
Terms of the Sale
13, My wife and I have accepted the Buyers’ offer to purchase the Property for

$600,000.00, subject to Bankruptcy Court approval. A copy of the escrow instructions based on the
agreement to sell the Property (the “Sale Agreement”) is attached as Exhibit “A” hereto.
14, As part of the Sale Agreement, the Buyers have tendered a deposit check in the

amount of $25,000.00 to the escrow company.

17
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15.  The sale is subject to the terms of the Sale Agreement and shall be “as is” and
“where is,” without warranty or recourse, subject only to Bankruptcy Court approval. A true and
correct copy of the Sale Agreement is attached as Exhibit “C” hereto.
Payments To Be Made From Escrow
16. By this Motion, my wife and I seek authority to pay the following items through
escrow from the sale proceeds:
a. Brokers’ commissions (the estate’s and Buyer’s brokers) — $30,000.00 (5%
tof the Purchase Price);

b. The Bank’s Claim : $540,000; and

c. Closing costs.
17. By this Motion, my wife and I are also seeking to sell the Property free and clear of
all liens, claims and interests, with all such liens, claims and interests against the Property, to the
extent not satisfied from escrow, to attach to the proceeds of the sale (the “Proceeds™) with the
same force, effect, validity and priority that these liens, claims or interests had with respect to the
Property.

Sale of the Property Is In The Best Interests of the Estate and Its Creditors

18.  Ibelieve that the sale is in the best interest of the estate and should be approved.

19, The Property, which is one of the estate’s primary assets, is not an asset that may be
distributed to creditors in its current form, and must be sold in order to allow a return to creditors.
20. I believe that the proposed sale of the Property will deliver the maximum return to
creditors with the least risk to their interests.

21, The Purchase Price was arrived at following arm’s length negotiations between the

Buyers and me, through CBRE.

18
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Executed this#~_day of September, 2003, atLas Vegas, N
D
ADRIANADRIAN, MD.

BN R e BRNEDS RS S
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DECLARATION OF MICHAEL BURKE
I, Michael Burke, hereby declare as follows:
1. I have personal knowledge of the facts set forth below and, if called to testify,
would and could competently testify thereto.
2. I am licensed real estate agent, employed by CB Richard Ellis (“CBRE™). [ am a
practicing real estate agent in the State of California.
3. I am advised and understand that the Court approved the employment of CBRE as
freal estate agent for Adrian Adrian and Cristina Adrian, chapter 11 debtors and debtors in
possession in the above-referenced chapter 11 bankruptcy case (the “Debtors™), in order to
Trnarket and sell, among other things, that certain real property located at 601 West 8 Street, San
Pedro, CA 90731 (the “Property™).
4. In order to determine an appropriate selling price for the Property, the Property
was compared with similar developed parcels in the surrounding area. Based on this analysis,
CBRE determined that the listing price of $600,000.00 was a fair price for the Property. I
understand that prior to CBRE listing the Property, the Property had been listed for sale at
$600,000.
5. CBRE commenced marketing the Property immediately in an effort to receive the
highest and best offer as expeditiously as possible. CBRE began by contacting other brokers and
other interested parties to advise them about the availability of the Property. Almost
immediately, a full price offer was made. My understanding is that the Property had been
marketed for approximately three (3) months prior to CBRE listing the Property, so the Property

had already been advertised on the open market.
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3
2 6. Pursuant o the listing agreement, the lising price for the Property was
j $600,000.00. | believe that the offer from Willilam Gulick and [.aurent Rubens Benamou (the
5 “Buyers™) 1o purchase the Property for the price of $600,000.00 is & fair and reasanable purchase
6| {price for the Property, and is in fact the highest and best offer received for the Property,
7 7. Insum, I believe thar the Property has been marketed so as 1o obiain the highest
B)and best price for the estale.
9 T declare and verify under penalty of pegury that the foregoing is true and coprect 10 the

:: best of my knowledge.

12 Executed on this _____ day of September, 2003, at Los Angeles, California.

1 bss

14 ICHAFL BURKE

15

16

17

18

19

20

21

22

2

24

25

26

27

28

21




SEP-08-"""% THY 04:21 PH HETROPOLITAN ESCROW FAX NO. 3103271527 P21

Metropolitan 1432 W 190th St.. Sutte 125, Gardeng, (A 90244
Escrow I 310.327.0290 [F110.827.1527
Escxow No. 18588 Bstimatad Closs Datas:
Raferance: G501 West 8th Street Report Priut Date: September &, 2003
San Padro, Ch Page 1

Seller
ESTIMATED CLOSING STATEMENT

EELLER:
Adrian Adrian
« « DEBRITS =- = - - CREDITE - -
Consideration:
Total Considaration €00,000.00
Prorations:
County Taxes 762.82
at § 2821,.42 per 6 monchs
From 11/14/05 to 01/01/04
Disbursements Paid:
Commigsion 30,000.00
Commission of § 15,000.00
pd to: CB Richard Ellig, Inec.
Commisgion of § 7.500.00
pd to: Celliers Sesley Intermational
Commisgion of & 7,500.00
pd to: NAY CAPITAL COMMERCIAL
messenger/notary/fax 150.00
Pd to: Memsenger/Notary/Ped Ex/Fax
Additonal Documentalion Fee 5.00
pd to: Metre Escrow add'l doc prep
Digclosure Repore 114.900
pd to: L.G.S. REPORTS
gas shut off valves 200.00
pd to: LGS Retrofitters
certificate of compliance 25.00
rd to: LOS ANGELES DEPT. WATER/ POWER
Title Charges:
Owner's Title -get from Tari 1,000.00
Sub-Escrow Fee T5.00
Reconveyance Fge 76.00
County Document Transfer Tax 680.00
Record Release/Reconveyance 35.00
Additional Recording Fees 50.00
Escrow Fees:
Escrow Fees 1,200.00
Prepare Grant Deed 150.00
“heck Herawith -4 567,028.82
fotals 5 600,762.82 & 600,762.82

JOTICE: Thie estimated closing statement is subject to changes, cexrrection= or
additions at the time of £inzl computation of cloping escrow statement.

Wdrian Adrian

EXHIBIT, ﬁ

22
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SETTLEMENT AGREEMENT

This Settlement Agreement (the “Settlement Agreement”) is hereby entered into on this
__ day of September, 2005, by and between debtors and debtors in possession Adrian Adrian
(“A. Adrian”) and Cristina Adrian (“C. Adrian,” and collectively with A. Adrian, the “Debtors™),
on the one hand, and Wilshire State Bank (“WSB*) on the other hand, with respect to the
following:

RECITALS

WHEREAS, on or about January 18, 2001, WSB made a loan to A. Adrian in the
principal sum of $405,000 (the “First Loan”), which loan was secured by a deed of trust on the
real property owned by A. Adrian, located at 601 West 8™ Street, San Pedro, California 90731
(the “Property”), and which loan was guaranteed by Adrian Adrian M.D., Inc. (the “Medical

Practice™);

WHEREAS, on or about January 18, 2001, WSB made a loan to the Medical Practice in
the principal sum of $395,000 (the “Second Loan™), which was guaranteed by A. Adrian, and
which guaranty was secured by a deed of trust on the Property;

WHEREAS, Debtors commenced their Chapter 11 bankruptcy case which is pending in
the United States Bankruptcy Court for the Central District of California (the “Bankruptcy
Court™), by filing their Voluntary Petition for relief under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code™) on May 5, 2005 (the “Petition Date’);

WHEREAS, WSB asserts that the combined principal amount due and owing to WSB on
the First Loan and Second Loan approximates $637,000;

WHEREAS, Debtors have entered into a contract to sell the Property for the sum of
$600,000, which WSB believes to be the fair market value of the Property;

WHEREAS, Debtors have requested that WSB release its liens on the Property in
conjunction with the sale of the Property, to permit the Debtors to sell the Property. free and clear

of WSB's liens with the consent of WSB;

Settlement Agreement with Wilshire State Bank(V4) 1 EXH , B' T . !é
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WHEREAS, WSB has agreed to release its liens on the Property in exchange for
payment in the sum of $540,000;

NOW, THEREFORE, in consideration of the foregoing promises and exchange of
covenants and mutual obligations recited herein, the partiés agree as follows:

AGREEMENT

I. The foregoing Recitals are incorporated herein by this reference and shall have
the same force and effect as if set forth in full in the body of this Settlement Agreement.

2. In full and final satisfaction of all of WSB’s claims against Debtors (including
those relating to the First Loan and the Second Loan, and excepting those claims relating to
wrongful disposition of any collateral for the First Loan or the Second Loan as set forth in
paragraph 4, herein), and all of WSB's liens against the Debtors' assets (including the Property),
WSBV shall accept from Debtors payment in the total sum of $540,000 from the proceeds of the
sale of the Property (the “Settlement Payment”), provided that WSB receives the Settlement
Payment by November 30, 2005. If WSB does not receive the Settlement Payment by
November 30, 2005, then WSB may declare this Agreement null and void and may then pursue
its rights and remedies against the Debtors and the Property (however, WSB will still need to
seek relief from the automatic stay in connection with the enforcement of any of its rights and
remedies).

3. WSB may file one or more proofs of claim in the Debtors’ bankruptcy case for
the full amount of W8B’s claims, but such proofs of claim shall be deemed automatically
withdrawn if WSB receives the Settlement Payment within the applicable deadline, and WSB
will be deemed to have waived, relinquished and withdrawn any claims, rights or offsets that it
may have or that it contends that it has or may have against the Debtors for any amount in excess
of Settlement Payment. The Debtors reserve their rights to object to any such proofs of claims.

4, WSB shall retain all of its rights and remedies, if any, against the Medical
Practice and any collateral granted to WSB by the Medical Practice for any sums due and owing
on the First Loan and Second Loan in excess of the Settlement Payment, but WSB agrees that it

shall not be able to exercise any such rights or remedies against Debtors individually, or against
Settlement Agreement with Wilshire State Bank(V4) 2
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their bankruptey estate except for wamover of any such collateral. However, WSB agrees that,
through this provision, Debtors do not agree to an sxtension of the deadline to file a non-
dischargeability action against Debtors or to crsate any rights agsinst Debtors other than for
turnover of the collateral subject to WSB's security interest, if any.

5. This $ettlement Agreement contains and constitutes the entire understanding and
agrecment between the parties hersto, and cancels ell previous oral and writicn negotiations,
agreements, commitments, and writings in connection therswith, This Settlement Agreement
shall be governed by the laws of the State of California to the extent not preempted by federal

law.
6. This Settlement Agreement may be executed in one or more counterparts, each of

which shall be deemed an original, but all of which, together, shall constitute one and the same
instrument. This Settlement Agreement may be executed by facsimile, with such facsimile
signatures to have the same force and effect a3 original signatures.

IN WITNESS WHEREOF, this Settlement Agresment is hereby executed as of the date

first written above by each party.

' WILSHIRE STATE BANK

Brr-(_/jm

EVP & Chef Lending Officer

Its:

ADRIAN ADRIAN

By

Adrian Adrian, en individual

SIGNATURES CONTINUED ON THE NEXT PAGE

Seulement Agraemant with Wilshire Staic Bank(V4) ) 3
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th!ci: bapkruptcy estate except for tumover of any such collateral, However, WSB agrees that,
througtil this provision, Debtors do not agree to an extension of the deadline 1o file a non-
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argeability action against Debtors or to create any rights against Debtors other than for
turnovel of the collateral subject to WSB’s security interest, if any,

This Settlement Agreement contains and constitutes the entire understanding and

agreement between the parties hereto, and cancels all prévious oral and written negotiations,

agreemdpts, commitments, and writings in connection therewith. This Settlement Agreement

|

shall be{governed by the laws of the State of California to the extent not preempted by federal

1
4. This Settlement Agreement may be executed in one or more counterparts, each of

which shall be deemed an original, but all of which, together, shall constitute one and the same
insrument. This Settlement Agreement may be executed by facsimile, with such facsimile
signa.hiiw s to have the same force and effect as ongmal signatures.

:]N WITNESS WHEREOF, this Scttlement Agreement is herebry executed as of the date

first wn ten above by each party.
WILSHIRE STATE BANK

By:

Its:

By:

AdriapAdrian, an individual

SIGNATURES CONTINUED ON THE NEXT PAGE

|
i
. Sele.{Lgxumemmwnshim State Bank(V¥d) 3
|
1
!

26



09/09/20‘25 16:15 FAX 1 702 73 21 @oo2
FROM A (FRIJSEP  § 2005 1ad/ST. 12:47/NO. 5330118483 P 4

| CRISTINA ADRIAN

;

i LI .
Cristina Adrian, and individual

Approved as to form and content:

. on Bender ‘

eth Ann R. Young U O
: sanna Takvoryan '
Attorneys for Debtors

| LAW CES OF RICHARD A. SHAFFER

\ By:

j Richard A. Shaffer

" Attorncy for Wilshire State Bank
i

Senlement Apresment with Wilshire Stars Bank(V4) 4




CRISTINA ADRIAN

By:

Cristina Adrian, and individual

Approved as to form and content:

LEVENE, NEALE, BENDER, RANKIN & BRILL, LLP

By:
Ron Bender
Beth Ann R. Young
Ovsanna Takvoryan
Attorneys for Debtors

LAW OFFICES OF RICHARD A. SHAFFER

Richard A. Shaffer

Attorney for Wilshire State Bank

Sattiement Agresment with Wilshire State Bank({V4) 4
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STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Nen-Residential}

AIR Commercial Real Estate Association

Augqust 8, 2008
{Data for Referance Purmposes)

1. Buyse
1.1

.

William Gulick and Leurent Rubens Bepamou a8 Tenante in_ Common , [ "Buyer')
hersby offers ta purchase the real propany, hersmafter cescribed, fram the cwner thsreof (“Seller’} (colisctively, the "Partiss” or indivigually, a "Party”},
through an escrow {"Emcrow’] o cloas on of pefare 30 sf—————————d#iys GfaT Lhe waiver o expiration of the Buyers Contingancies,
("Expacted Cloaing Date®) to be held by Metropolitan Escrow Company - Attn: Eileen Rech "Estcrow Holder)
whoss Bddrase is 1411 Wept 190th Street, Gaydena, California 90248
, Prone No. 316-327-0286 , Facsimile No, 310-327-1527
upon tha larms and conditions 8t forth in {his agraement ("Agreament’). Buyer shall have the right to gesign Buyer's rights hersundar, but sny such
assignment shatl not relieve Buyer of Buyer's abligations hersin unless Sefar axprassly releases Buyer.

1.2 The tarm *Dats of Agresment” as used herein shall b» Ihe dale when by exacntion and delivery (as defined in paragraph 20.2) of this
documant of a subsequant countaroffer thereto, Buyer and Solier have reached agreament in wriling wharsbry Seller agresa 1o sl and Buyer agrees 10
purchase, the Property upen terms accepted by both Parties,

2. Propeny.
2.1 The reni preperty {"Property"} ihat it the subject of this offer consists of Gnean a briaf physical description) an approximate 3 319

square foot office building gituated on approximately 4,486 sguare fest of land zoned C2LA

s located In the Clty of Log Angeles (San Pedro) , County of Loa Angeles .
State of California 15 commanly known by ihe stregl eodress of 501 West Bth Stree t, San Pedre

ralifornia %0731
and is ludally describad 8s:

{APN: 7454 -005-027 )

2.2 {fthe wpel daseriplion of the Proparty is not complete o is inaccurale, 1his Agresment shall not be invalid gnd the jagal dascription shall be
completed or corracied 10 meet the ragquiraments of
{"Title Company™, which shafl iasue the litla palley hersinafter dascribad.

23 The Propery includes, af no additional cost to Buyer, the permanani [mpravaments ihareoq. Including these itams which pursuant to
spplicable law 2 a par of the property, as well as the foliowing itams, if Bny, awned by Seller and at present jocated on the Proparty: slectrical
distribution systerna {powar panal, bus ducting, condults, disconnecis, lighting ficures); Lelephane distribution systems (lines, jacks ang coanactions
only}): space haatars; heating, ventiating, &l conditicning aquipment [HYAC; air lines: fire sprinkier syslems; sacudty and frs deisclion systems;
carpsty; window coveringa; wali coverings: and H/A

(colactively, the “Improvements”).
2.4 The firs sprinkler monitor T} s owned by Seller sad included in the Purchese Price, (= is isaged by Sslier, and Buyer will need to nagatiate a

new israa with the fire moniiating company, of Tl ownersnip will be datermined during Encrow,
25 Excapt as provked in Paragraph 2.3, the Purchase Prica dops nal include Seller's persons) propesty, furniture and furnishings, and

all of
which hall be ramoved by Seller prior to Ciosing.
3. Purchase Price.
3.1 The purchasa price ("Purchase Prica”) lo be pai by Buyer to Sefer for the Proparty shall ba 5600, 400.00 , payahle ay
foltows:
(8) * Cash down payment, including the Ceposit as dafined in paragraph 4.3 (or if an all casn
trensaction, the Purchase Price): $60,000.00
(Sirika if not
applicabis) {h) Amount of "New Loan" as defined in paragraph 5.1, if any: §540,000.00
! suma-hb-fatowing-axisting-doasisyof—————————
trus-EREcisting P i } =
£ AWWM )
Liosing-of-sppronimatoly:— 4
& } ¥ ROF-FREFtH
{StrkeH-not Lwﬁwmmﬂ———»—-%—pmmd“ﬂ*-
SpHoRbIB— —sntire-Rpaid-balanoe-e-cue-an ~}
Giosing-of-Bpprowimataly: ¥ .
Saig-Sesond-Hote-li-payable-at-¥; PaF-RRAtR;
Inakding-intarest-at-the-rate-ef-— B Pl A-paie-tandierthe- -
PSR
antira-unpaid-balapee-e-tue-on il
. - oG ; Firuth CRGORaRo- Moty Deot-olFrurit-an-the- -
BEPNGEING HERaTY oS oS- PFEFEE O FY-ROY af-Reyer-io-Ba f --,.—;:--.
rehase-Mensy-Note Hn-the-amaunt-of: %
Total Purchase Prica: $600,000.00
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. L)

* 3.5 If Buyer I taking thie to the Propady subject m.\d‘umm. an Existing Deed of Trust and such teed of trust permits fickary to
demand paymeni of feus including, but not kmited Lo, points, processing fees, and appralaal feas as a condltion to the transfer of the Floperty, Buyer
agress to pay auch 1nea up 1o 8 maximeam of 1.5% of the unpaid principal balance of the epplicable Existing Nale.

4, Deposits, .

4.1 Sl-Buver-nan-ceiveradlo-Brokera-shask-in-He-sum-ot5 ‘ Ry -
wRtiFhatE-Rafiss-have-oneated-he-Agrasmani-and-ihe H-AGraeT Athae-besn-deliversd-ia-BRarow-roider—ge B Buyer shal defivar to Escrow
Holder & chesk in the sum of §25, 008,00 when both Parties have exacutad this Agresmeni and the executad
Agrsemaent haa bean deivared 1o Escrow Haldér. When cashed, (he chack shall be depositsd into the E e trust to be applied toward tha

Purchase Prics of tha Proparty ai the Closing, Should Buyer and Sellsr not anter Into an agresment for purehase and sala, Buyers check or funds
shall, upon request by Buyer, be promplly ratumad to Buysr,

R

s, Financing Contingancy. (Strike W nof applicabis)

5.1 This affer s contivgant upan Buysr chtaining from an inSurance FOMpany; finmncigl instiution or athar lendar, a commitmant (o Isnd to Buyer
a sum equal to at jasst 4] % of tha Purchass Price, at 1arms reasonably accaptapie to Buyer. Such loan {"New Laan’) shall be secured by
a first daad of st of martgags on the Proparty. If this Agresment provides for Seiler la carry back Junior financing, than Seller shall hava tha right o

. @pprove the tarms of the New Loan. Selier shall hava 7 usys from recsipt of the commitmant setiing forth (he proposed terma of tha New Loan to
approve of disapprove of such proposed terms. {f Salier fails 1o notily Escrow Holder, in writing, of the diskpgroval within spid 7 days it shail be
conclusively prasumad that Sallar has appraved the lerms of the New Loan.

§.2 Buyer hereby agress fu diigently pursus obteining the New Loan. if Buyer shall fall ta notiy its Broker, Escrow Holder and Seller, in
writlng within 15  businoss days follawing the Daie of Agreement, that the New Loan has nat basn obtined, it shail be canclusivaly
presumad that Buyer has sither obtainad sald New Loan or has wilved thia Naw Loan tontingency.

53 I, whar dus diiganca, Buysr shail nolify s Broker, Escrow Haldar and Sallar, in wiiting, within the time spacified In paragraph 6.2 hersof, lhat
Buyes haa not abtainad said New Loan, this Agresment shall be tsmminaled, and Buyer shalf be entitied 10 the pramet ratum of the Daposlt, plus any
iniareat aamed thareen, leas only Facrow Holder and Title Company cancellation fess and toms, which Buyer shali pay.
Gr—Selior-Finanaing—{Rumhase-Monay-Nata)—(Einka--nol-appioabie)

; GLE-REMEDY-IE-To-FORBCLOSE-ON-THE-RROPERTA-
7. Real Estate Erokers,
71 The following real stale Brokar($) (Brokers') and brokerkga relationships exist i tis ransaction and dre consented to by the
Partios {check the applicabls bioxes):
CB Richard Bllia, Inc. (Sapdler/Burks/Grannis/McCullough) respresants Sefier exciusively {*Seliar's Broker'y;

B cCollimere Seeley (Laurie Wixted)/NAT Capital (Peter raprasanta Buyer exclusively ("Buyers Broker™); ar

Donnellan)
) rspresents bath Sefiar and Buyer ("Dual Agency™).

The Partiss scknowledge that Brokars are the procuring causa of this Agresment. Sea paragraph 24 regarding the nature of o resl estms agency
raiationship. Buyer shall use the services of Buyers Broker axclusively in connaction with any and &1 negolialions and offers with respsct to the
Froparty for m pesiod of 1 year from the dats insartad far reference pusposas al the fops of page 1.

7.2 Buyer and Salier sach represant and warrent o the ofher that he/shaflt has had no dealings with any person, fimn, broker or finder in
connaction with the negotialion of this Agreemant andfor the consummation af the purchase and saie conlemplated herein, other than tha Brokers
named in paragragh 7.7, and no broker of other parson, firmn of entity, ather than waid Brokers ls/arn entitled ta any commiasion or finder's fae in
connecticn with this ransaction as the rasult of 2ny dealings or acts of such Parly. Buyer and Sellr o sach hereby sgree (o Indemnily, g&fand, protect
and hokd the othsc harmiess from and against any costs, sxpenses or fabilty for compensation, commisslen or chargas which may ba claimed by eny
broker, finder of olner similar paty, othar than said named Brokers by reason of any denlinga ar act of the indemnlfying Party.

B. Escrow and Closing.’

8.1 Upon acceplance hereof by Saller, this Agreament, insluding any counterofters incerporated harein by the Parties, shal constinte not enly
the agreement of purchase and sale betwean Buysr and Selier, but lse instructions to Escrow Hakder for the consummatian of the Agreament through
tha Sscrow. Escrow Halder shall tiot prepare any further escrow [nstruations restating or amending the Agresmant unless spacifically so instructed by
the Parties or a Broker herain. Subjec! o the reasanable approval of the Parties, Escrow Holder may, howaver, mciuge iis standard general escrow
provisians,

8.2 Assoon as practical afier the receipt of this Agresment and any relevant countarffers, Excrow Holder shall ascastain the Date of Agreameant
as defined In paragraphs 1.2 and 20.2 and advise the Parties and Brokers, In writing, of the dute ascertatad. -

B.3 Eacrow Hokler is hereby authotized and instructed 10 conduct the Escrow in accordance with thia Agraemant, appliceble law and custom and
practica of the community in which Escrow Holder s tocaled, including any reporting raquiements of the Intemal Revanue Code. in the evant of a
confiict patwesn the law of the state whers the Property ie located and the law of the stals whare the Escrow Hokiar is located, the law of \ne state
whars ihe Property I8 located shai previll,

8.4 Subjsc ta salisfaction of the contingencias herain dascribad, Escrow Haider shali closa this ascrow {the "Closing" by racarding 8 gensral
warranty desd (4 gram dead In Calfarnin} and the other documants raquirad {o be recorded, and by distureing the funds and documents In accordance
with this Agrasmant,

8.5 Buyer and Sefiar shay each pay one-half of the Escrow Hoiders chargss and Seller shal: pay the usual recording fees and any roquirad
dacumentary transfar taxes. Seliar shafl pay the premium for a standard covarage owner's of [sint praleciion policy of title insurance.
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* 8.2 Escrow Moidsr shall verify that all of Buyer's gencias have bean setisfied or waived prior 1o Closing. The ntalned in
paragraphs 8.1 subparagraphs (bY, (e}, (0, (&), (@), {), (), and (o}, 2.4, 8.5, 12, 13, 14, 16, 14, 20, 24, 22, and 24 ars, however, ma agreamant
petween the Panias only and are not instructions 1 Escrow Houder, .

_ B.J Ifthis transaction is teminated for non-aatisfaction and norwaiver of 8 Buyer's Contingancy, we defined In paragraph 8.2, Inen naither of tha
Partiss shal tharsafter have any liability 1o the other under this Agresman, excapt ta the extent of a brsach of any affirmallva covenant or warranly in
this Agraemen, In the svent of such tarmination, Buyer snafl be promptly refunded all funds dapcaited by Buyer wlih Escrow Hokder, less only Title
tompany and Escraw Holder cancefiation fees and costs, all of which shaif be Buyer's obligation.

8.8 Tha Closing shal oecur on the Expected Closing Dete, subject to bankruptey court lpprwal. or a8 soon thereaftiar as tha Escrow Is in
condition for Closing: provided, howsver, {hal If Ihe Closing does nod acour by [he Expected Closing Date and sail Date s not exdendsd Ry rmutusal
instructions of the Parties, @ Party not then in dafault under this Agreament may notlfy the athar Parly, Escrow Halder, and Brokers, in writing that,
aniess 1he Clozing oceurd within 5 business days foliowing sBid notios, the Eacrow snall be deemed 1arminatad withaut furthar notice or instructions.

5.9 Excaptas otharwise pravided herin, the tenmination of Excrow shill nat ralisve or reeass either Parly jrom any obiligetion to pay Escraw
Holder's fees Bnd casta or constilute A wiiver, reladss of discharge of any breach or dafault that has occurted In the performance of tha cbiigetians,
2QresMEnts, Covanants of waranties contained therefn, -

.10 If thia Eacrow is terminated for any reason alher than Seilar's braach or defult, then Bt Sallers raquest, and as a condition lo the reiem of
Buyer's daposh, Buysr shall within 6 days after written request delivar 10 Selier, st na charga, copies of all survays, engineering studies, soi reports,
maps, masiar plans, fessioiRly studies and othar simlier ltams prapared by of for Buysy that pariain o tha Froparty. Provided, howaver, thet Buyer shall
not ve required to delivar any such raport If tha written contract which Buyer entered inio with the consultant who prepaned such report specifically
forblds the dissemination of the report to ofhars.

§. Contingencias to Closing.

8.1 The Closing of thia transaction is cortingent upan the satisfaction ar waiver of the follawing contingencles, IF BUYER FAILS TQ NOTIFY
ESCROW HOLDER, IN WRITING, OF THE DISAPRROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, 1T
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS AFPROVED SUCH ITEM, MATTER OR DOCUMENT. Buysr's canditional spproval
shak constituts disapproval, uniess provision la mada by the Saliar within the tme tpecifisg therafora by the Buyer In such congltionsl appreval of by
this Agresmant, whichever s iater, for the sufisfaction of tha condition imposad by e Buyer. Escrow Holdsr shall promptly provide all Patties with
copies af any written dieapproval ar candiional appravat which it recaivas. With regard to subparagraphs (a) threugh () the pre-printad time paricds
shall control unkess a diffarent number of daya is Inseriad in the spacas provided.

(8) Disolokure. Seer shell maka fo Buyar, through escraw, all of the appiicable disciosuras regquirsd by law {Ses AIR Commercial Real Estate
Association ("AIR™) standard form entitied "Sellara Mandatory Disciasure Statenteny”} and provide Buyer with a completed Propsrly Information Shast
(‘Property Information Shest™) concerming the Property, duly axacutad by or on benalf of Sajer in (he current form or equivaient to that published by
the AIR within +0-8+- 15 buslnees days feliowing the Date of Agreament. Buyer has 10 days from the recaipt of said disclosures o apprové or
disapprove the mallers diaciosed.

(o} Physicel Inspection. Buyer has 36-e¢ 15 businese days from tha raceipt of tha Property Information Shest or the Date of
Agresment, whichavar is istar, to satisly itvalf with fegard fo the physical aspacts and sua of the Propeny.

{c) Hezardous Substance Conaitions Repart, Buyer hae aCer 15  Pusinsse days fram ine receipt of the Froperty Information Sheet of
the Dats of Agreamsnt, whichever Is later, to satisfy Reelf with regard tc the environmental aspects of tha Propeny. Salier racommands that Buver
abtain & Hazardous Subatance Conditions Repor concarning the Property and ralevant adjoining propentiss. Any such report shall ba paig far by Buyer,
A "Hazardous Substance” for purposas of tis Agreament 1s defined as any substance whese natura and/or quantity of sxistence, ues, manufacturs,
disposa ar sffect, randar ! subject to Federal, state or lacal raguiation, investigation, rarmediation or ramoval as patentisty injurious 10 public health or
wellare. A *Harardous Substance Condition” for puposas af this Agreamant is definad ms the existence on, under of relavantly adjacent to the
Praparty of s Hazartous Substance that woukl require ramediation andior removal under applicable Federal, state or locaf aw.

{d) Soff fnspection. Buyer has 3e-or 15 Pusiness days from the receigt of the Property [nformation Sheet or the Date of Agreement,
whichever Is lates, o satisfy itsalf with ragard to the condilion of the weils on the Propefly, Seller racammenda that Buyar obtain a soll 1ast reporl. Any
such report shal be pald for by Buyer. Selier shall provide Buyer copiss of any soils repart that Seller may have within 10 days cf the Date of
Agreemeant.

() Govemmeniel Approvals, Buyer has 38-aF 1E businees days from the Data of Agreement la satisfy [tseif with regard fo approvals
and permits from govemmental agencias or departments which have ar gy have jurisdiction ovar the Property end which Buyar desms necassary ar
desirabis In connection with its Mierdled use of the Property, Including, but not fimited ta, permits and pprovaie required with respsct 1o zoning,
planning, buliding and safety, firs, police, handicappad and Amaricans with DisabiMles Act requiremants, iransponation and environmantal matiers,

( Condifions of Tite, Escow Hoider shall cause @ current commitment for titie Insurance {"Title Commitment™) conteming the Propany
issusd Ry the Tkis Company, a3 wefl 2 lagibls caples of &li documents refared 1o in the Tite Commimant ["Undariylng Dacuments”) to be celvered
to Buyer within 16-ef 15 business days foliowing the Date of Agreement, Buyer has 10 days from the recaipt of the This CommAament and
Underlying Documenis to aatisty ltself with regard to the candltion of title. The disapproval of Buyer of any monslary sncurnbranca, which by the tamms
of tnis Agresment is not ta remain againat the Proparty atter the Closing, shall nat be considered a failure of this conlingency, &8 Seler shal havo the
obhgation, at Selier's expanse, 1o salisly and mmove guch disapprovad manatary sncumbrance st or bafore the Closing.

{g) Swrvey. Buyar has 3o-er __ 15 businese days feomn the recalpt of the Titls Commitmant and Undetiying Documents to satisfy ikself
with regard to any ALTA tilte supplernent-basad upon a survay prepared 1o Amarican Land Tills Association {"ALTA™ standarcs for an owner's policy by
& licansad surveyor, showing the Wgal dascripion and boundary linas of the Praperly, any pasoments of record, #nd any [mprovemsnts, poles,
siruciures anc things located within 10 fa#! of either side of the Propenty baundary lines. Any such survay shall be praparad at Buyer's direction and
exponse. §f Buyer has cbtained a survey snd approved the ALTA title supplamant, Buyar miy alstt within the pariod aliowed for Buyer's approval of 2
survey to have an ALTA axtendsd coverage cwnar's form of fitle palicy, in which svent Buyer shall pay any additional premium atiributable therato.

(h) Exisling Laases and Tenanoy Statgmeanly. Selier shall within 39-er 15 businese days of the Date of Agreament prowide bolh
Buyer and Escrow Hoider with legisle coplas af aif leases, subleases or rental srrangements (collectively, "Existing Leases”) aflecting the Proparty,
and with a tanancy stalament (Estoppel Cartificata® in ine latest form or equivatent (o thit published by the ALR, exacuted by Sellar andfor aach
{anBnt and subtenant of the Proporty. Seller shalt usa iis best affons to have each tenant complels and execuls an Estoppel Cerificate. if any Lenant
fails of refusss 15 provide an Estoppel Certificats then Saiar shall complete and sxacute an Eatoppel Cartificate for (hat tensncy. Buyer has 10 days
from the recaipl of seid Existing Leases and Estoppal Centificates Lo satisfy ¥aelf with regard to the Existing Leasos and any other tenancy [LLUTLR

(i) Other Agreemants. Seller shall within +3-a¢ 15 businoes days of ths Date of Agreement provide Buyer with lagible copiss of Bk
other agreements ("Othier Agreemants”] known 10 Seller that will affact the Progerty &ftsr Clasing. Buyer has 10 days from the raceipt of said Other
Agresments Lo satisfy itself with reagerd to such Agresments,

0} Financing. f paragraph § hereof dealing with 8 financing contingancy haa not hean stricksn, the satisfacion of waiver al such New Loan
contingency.

(K} Exisling Notes. If paragraph 3.1(c) has not been stricken, Seller shat withlin 43-ef 18  businese days of the Date af Agresment
provide Buyar wih lagible coples of the Existing Notes, Existing Deeds of Trust and relslad agraemants {collectively, "Loan Documeants”) to which the
Property will remain subjact after tha Closing, Eacrow Haolder shall promptly recusst from the hoiders of tha Exlsling Noiss 8 baneficiary statemant
"Bensflciary Statemant”) confirming: (1} the amount of the unpaid grincipal balance, the currant interest rate, and tre date lo which intersst ia paid,
and (2} the nature and amount of any impaunds hald by the banaficlary in connection with such loan. Buyer has 48-or 15  business days from
the receipt of tha Loan Documents and Baneficiary Slalamants to satlafy itvalf with regard to such finsncing. Buyers obligation 1o ciose Is conditioned
upan Buyer baing &bl to purchase ihe Property wilhout accetaration ar enange in the terms of any Exisfing Notes or chargas to Buyer except as
ctharwisa pravided in this Agraement or approver by Buysr, provided, hawevar, Buysr shall pay the transfer faa referrad 1o in paragraph 3.2 hamof.

{l) Personal Froperty. (n the avent that any persend; propeny Is Included 3n the Purchese Prica, Buyer has 4385 15 businces doys
from the Date of Agreamant to satisfy itsalf with regard to the title candition of auen personal propenty. Sellsr recommonds that Buyss abtain & UCC+Y
repo, Any such rapart shail be paid for by Buyer. Sellar shed provids Buyer coples of any lisns or encumarancas alfecting Buch persongl proparty thal
H is awars of within 45-oF 15 businees days of tha Date of Agrasment.
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{m) Dastruction, Damage or Loss, There shal not have cceumed prior to the Closing, & destructian of, or damnags or loss m\Jmem ar
any partion theraaf, from any causs whatsoaver, which woukl coat mora than $10,000.00 to rapaly or curs. |f the cost of repair or cure i $10,000.00 or
1e5s, Selier 3hall repair of cure the fass priar to the Ciasing. Buyar shall have the optian, within 10 days aftar receipt of weilten nofice ol losg costing
shore than §10,000,00 1o repair of eure, to efthes teminate this transaction of to purchass the Propery notwithatanding such togs, but without deduction
ar offset against the Purchase Prce. If tha cast la repair or cura js more than $10,000.00, and Buyer does nol slet to lerminata thia transactian, Buysr
shall be entitted o kny insurance procesds applicadla lo such loss. Unless atherwiae natified in wriing, Escrow Holder shall assume no such
gestruciion, demags of {oss has occurred prioe to Ciosing.

{n} Materia! Change. Buyer shail have 10 days following recelpl of wrilten natice of % Material Change within which (o satisfy itself with regard
1o such change. “Material Change" shall mean & ohangs i the stalus of the use, accupancy, lanants, or condition of the Proparty thal occurs after the
data of this oifer and prior {o the Ciewing. Uniess clherwise notified in writing, Escrow Holder shail assume ihat no Malsrial Changs has accurred priar
1o the Closing. .

{o) Seler Parformance. The deiivary of alt docurnents and the due performanca by Safler of anch end every underaking and Agreement {o bs
parformad by Saller undar this Agraemant.

(P} Warrantiss, Tnat aach reprasantation and warmanty of Seller herein ke true and cored! a8 of tha Closing. Bscrow Holder shall assume that
this condition has been satisfied uniess notified to ths contrary in wrlting by any-Party peiar to tha Closing.

() Brokarage Fas. Payment at the Closing of such brokerage fee 85 s specified in ihis Agreamant or later written jnatructions 1o Eacrow
Holdar sxsculed by Sallar and Brokers ('Brokerage Fes”). ! is agrsad by the Parties and Escrow Hedder that Brakers are a third pany benaficlary of
{his Agrasmant insofar as the Brokerage Feu is concemad, and Lhat no ehange shak be made with respact to the payment of the Brokerage Fes
spacified in this Agraermant, withaut the writian canaent of Bmkars. .

9.2 A of the contingencias spacified in subparagraphs (a) through (p) of parsgraph 8.1 are for the henefl of, and may be waived by, Buyer, and
miy be Blsewhars hevein refarrad 10 as "Buyer's Contingencies.” .

9.3 M sny Buyers Coniingency or any other matlet subjeet to Buyars approval is disapproved as proviied for herein in & tmealy mannar
"Disapproved item"), Saller shall hive the right within 10 deys following tha receipt af nolics af Buyer's disrpprovas to siact fo cure such Disapproved
Ham prior to the Expectad Closing Date (Seliar's Electian®), Selier's faliure lo give 1o Buysr within Such period, written notice of Ssllers commitment to
curs such Disapprovad ftam on or before the Expacied Closing Date shall ba conclusivaly prasumear 10 be Saflars Election not to cure such
Disapprovad liem, If Salier elects, eithar by wiillen notics or failure 1o giva writian notice, not o cure & Disapproved iam, Buyer shall hava the alaction,
withit 10 days afier Saller's Eieclion 1o either accept titie 1o the Propamy subject to such Disapproved flem, or ta tarminals this transaction. Buyer's
faliwre to mofity Sellar in wiking of Buyer's sfection la accenl titls 1o the Property subject to the Disapproved Item witheut deduction or offset shall
constiute Buyers election to terminsle this trensaction. Unisss expressly provided otherwise harain, Salier's right ta cure shalf not apply 1a tha
remediation of Hazardous Substance Condilions of to the Financing Confingsncy. Uniess the Parties mutuafly instruct atherwiss, If the time percds fot
the satisfaction of contingencies or for Sellars and Buyer's sald EWcllons would expira on a date after the Expacted Closing Date, the Expetted Closing
Dats shall be desmed extended for 3 business deys following tha axpiration of: (&) the applicable cortingancy period(s}, (P] the pafiad within which the
Saller may siact to cire tha Disapproved ftem, ar {¢) If Setier slacts not Yo cure, the pariod within which Buyer may alect to procesd with this
transaciion, whichaver e leler. -

9.4 Buyer updersiands and egrees that unth such time as all Buyer's Coniingencles have besn selisfisd or waived, Sellar mpd/or its agonts may
solict, snterain andfor accept back-up offers ta purchass the Praperty.

8.5 Tha Parties acknowiadge {hat axtansive local, stais and Fadara! lsgisiation establish broad Wabliity upon awners ancdior users of raal propany
for the invastigation mnd ramadistion of Hazardous Substances. The dmtermination of the axistance of 8 Hazardous Substance Condition and the
ualuation of the Impact of such a condition are highly lachnical and bayond the expartiss of Brokers. Tha Parties acknowledgs that they have been
advised by Brokers 1o conault thair ewn tachnical and legal experis with respact to the possibis prasence of Hazardous Subsiances on the Proparly or
adjoining properies, and Buyer and Sellar are not relying upon any investigation by or statement of Brokars with raspect thereto. The Parties herany
assume 4N respansibility for the impact of such Hazardous Substancas ugan Lhair respectiva intarasts herein.

10. Documents Requirsd at or befors Closing: .

10.1 Five days priar to the Clasing daks Esciow Holdet shall abtain an ypdated Title Commitment concarning the Property from the Title Company
and provida copies thareaf to each of the Partles. :

+0.2 Sallwr shail deliver 1o Excrow Hokier In trme for dsiivary to Buyer &t the Closing:

(&) Grant ar genaral warranty desd, duly axecuted and in racordables fsrm, convaying fes litle ta the Prapery fo Buysr,

(b} 1 applicable. the Benaficlary Stataments gancaming Existing Note(s).

{c) if applicable, the Existing Leases and Othar Agissmanis Togethar with dyly sxecutad assignments tharecf by Selier and Buyar. Tha
assipnment of Existing 1-eases shalt be on the most recent Assignmant and Assumgtion of Lassor's |ntatest in Leasa form published by the AIR or iis
equvalent.

{dl} If appicabla, Estoppel Certificates sxecuisd by Sejer and/or the tenant(s} of the Rroperty.

{8} An afidavi exacutad by Seller to the affect that Saller is nol & “forelgn parsan” witnin the meaning of niamal Revenue Code Section 1445
of syccersct siatules. If Seller doss nat provide sueh affidavit i form reesgnably salisfactory & Buyar at least 3 fusinase days prior fo the Closing,
Escrow Holdar shafl at the Closing daduct from Sekars procesds and reml to Intamal Revanue Service such sum as is required by appllcable Federal
v with raspect in purchases from foreign seftars.

(0 if tha Propeny Is located in Californla, an affidavit execulad by Seller 1o the affect thal Saller 18 not a “oryesident” within the meaning of
Calllomia Revenue and Tax Code Saction 18852 or succassor atatutes. If Sehar does nol provice such affidevit in farm reasonably satisfactory to Buysr
at laast 3 businasa O&yS prior ta the Closing, Escrow Holder shah at he Closing dduct from Sellers grocaeds and remit ta the Franchise Tax Board
such sum as e raquired by such statute.

{g} If appiicable, a bik of sale, duly axecuted, conveying Hile o &ny inciuded parsanal property 1o Buyer.

. {n If the Sellar is & comaration, a duly executed cofpormis resoiulion Rulhoiizing the exacution of this Agresmani and the saje af the
rapany. '
10.3 Suyer ahali deliver to Seller through Escrew:

(%) Tre cash portion of the Purchase Price and such acdilional sums as are required of Buyar under this Agraement shall be deposited by
Buyer with Escrow Hoidar, by fedaral funds wire ransfar, er any othar method acceptabie 1o Escrow Holder as immediately collactable funds, ne ater
than 2:00 P.M. on the businese day prior to the Expectad Closing Dala,

(b} If & Purchsse Monay Hota and Purchass Money Deed of Truat are called for by this Agreament, the duly sxacuted originals of those
documents, the Purchese Monay Deed of Trust baing in recordable farm, togather with avidence of fire (nsurance on the improvernents in the amaunt af
the full rapiacemant cast naming Seller &s a mortgago 053 payde, and & real sstatn tax sarvic cantract (st Buyars eapanse}, assuring Seller of nolice
of the status of payment of real propsity taxes during the iife of the Purchasa Maney Nole.

{€) The Asaignment and Assurmplion of Lessor's interest In Lesss form specified in paragragh 10.2(a) abave, duly exacuted by Buyer.

{d) Assumptions duly sxacuted by Buysr afihe abligations of Saller that accrue afisr Closing under any Qther Agreamants.

(8} If applicable, a writtan assumption duly axecuted by Buyar of ihe loan cecummbnts with respact ta Exiuting Notes.

{0 I the Buyer |s & coporation, a duly sxecutsc corporale resalution autherizing the axecution of this Agreemant and the purchase of the

ny.

10.4 At Closing, Evcrow Holder ehall cause ta be issued to Buyer & standard covaraga (or ALTA extended, if electad pursuant to 8.1(g) owners
farm policy of tis insurance eflactive as of the Ciosing, issued oy tha Title Cumpany in the full emount of the Purchese Prica, Insuting tile 1o the
Proparly vestad In Buyer, subject oaly to \he excaptions approved by Buyer, (n the event there is A Purchase Mianey Deed of Trust In this iransastion,
the policy of titie insurnce shafl ba a oint profsction poiicy insuring bath Buyar and Seller,

IMPORTANT! IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION
WITH THE CLOSE DF ESCROW SINCE THERE MAY BE PRIOR AECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
iIN THE PROPERTY BEING AGQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE CBTAINED IN DRDER TO ENSURE YOUR
JNTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11, Prorations and Adjustments,

11,4 Taxes, Appllcable real property taxes and special assessment honds shall be provated through Escrow as of tha dats of the Cloaing, based
upaen the [aiesy tax bill avaliabie. The Paties agres to prerate as of the Closing any taxas assassed against ine Property by supplemental bill ievied by
raasan of events cccurming prior lo the Closing. Paymant of the proraled amount shall be made promplly in cash upon receipt of a copy of any
supplemsntal bill,

11.2 insurance, WARNING: Any insuranca which Seilar may have maintatmed wit terminats on tha Closing. Buyer is advised {o oplain
APRrOpriate insurance 1o cover the Property.
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11 3 Rentals, Interes! and Expsnses, Schaduiad manu on Existing Notes, uliities, and aparating expenses shatl be phJas of the

. dats of Closing, The Parties agrae to promplly adjus! belwsen themesives outside of Escrow any rants received after the Ciosing.

114 Securily Depasil. Security Daposits held by Saflar shall be given to Buyer & & cradlf to the cash requirac of Buyer at the Glosing.

11.5 Post Cfosing Mariars. Any itemn te be proratad that is not delsmmined or determinable Bt the Closing shall ba promptly adjusted by the Parties
by apprapriale ¢ash paymant outsida of the Escrow when ths amaunt dua is detsnmines.

11.6 Vaviations in Exisling Note Balances. In the event that Buyer is purchrsing the Property subject to an Exlating Daad of Trust(s), and in the
svanl that a Bensficiary Ststement as to the applicable Existing Nota(s} dlaciosss that tha unpaid principal balance of suo Existing Nola(s) 8t lhe
clasing wil be more of less than the amownt set forth in paragraph 3.1(c) heraof ("Existing Note Variation"), then the Purchase Monay Note(s) shak be
reducad or increasad by an amount equal to such Exisling Nots Variation, [f there Is to ba no Purchase Money Note, the cash required et tha Closing
per paragraph 3,1(a) shall be reduced of incrasssd by Ihe amount of such Existing Nots Vasiation,

11.7 Vanations in New Loan Balance. |n the ovant Byyer is ablaining a New Loan and the amaunt ulimately obtained sxceeds the amnum sat,y
foriih in paragraph 5.1, then the amaunt of the Purchasa Money Note, if any, shall be reduced by the amaount of such excess.

12. Reprosantatlan and Warrantiss of Selier and Disclaimers.

12,1 Selisr's warranties and represantations shalf survive the Closing and dellvary of the desd for a period of 3 years, and, are true, malefial and
relied upon by Buyer and Brokers In atf raspacts. Seller heraby makas ihe following warraniies ami representalians to Buyer and Brokers:

{#) Authority of Seler, Seller is tha owner of the Property and/or hag tha full right, power and authorly fo sail, canvey and transfer the
Proparty to'Buyer es provided harein, and to parfor: Saller's ablgations harsundes, sublect to rankruptcy cours seproval,

{h) Maintanance During Escrow and Equipment Condition At Cloging, Except as otharwiag provided |n paragraph 9,1¢m) herec, Ssiler shall
maintaip tha Property unt the Closing in s prasent condition, ordinary wear and taar excepled. Tha HVAC, piumbing, elevators, ioading doors and
eleciiical systamas shall ba in good oparating order and condition at the time of Closing.

{c) Harerdous Substances/Storage Tanks. Seller has no knowledge, excepl as otharwlse disciosed Lo Buyar I writing, of the existance or
pAcr sxigtance on the Praperty of any Hazardous Substance, nor of the sxistencs or prior sxistence of any above or halow ground storage tank,

{d} Compliance, Selar Nas no imowiedpe of any aspact or condiion of the Property which violatas applicanie [Bws, Niles, rogulations, codes
ar covenants, condiions or restrictions, ar of improvements ar alterations maade to tha Rroperty without a permit whare one was raquired, or of any
unfulfiliad order or directiva of any applicable governmental agency or casyefly (Nswmnce company requiring any investigation, remadiation, repair,
mantsnance or improvemant be performed an the Proparty.

(8} Changsa iy Agréaments. Prior 1o the Closing, Seller will not violste or modify any Exfating Leges or Giner Agraamant, Or Croale any New
lersas of cihar agreamants affacting tha Proparty, withow! Buyer's wrilten approval, which approval will not be unreasonably wilhhaid.

{h Possassory Righla. Ssier has na imowladge thst anyons will, at the Closing, have any right to possessian of the Property, excapl ae

disclos#d by Lhis Agrasment of Stherwise 1 wiiling lo Buyer.
’ {9) Mechanics Liens. There s no unsatisfled mechanics' or maleriaimens’ lian rights concaming the Property.
{h) Acfions, Suifs or Proceadings. Seller has no knowiedge of any actions, suits or procesdings pepding ot threatened bafore eny
cammission, bodrd, bureau, agency, arbRrator, count of tibunel that would affect the Progerty of the right to ncoupy ar ulilize sama,
{7} Notice of Changes. Sefler will promptly notify Buysr and Brakers in writing af any Materlaj Change (see paragraph 9.1(n)) affacting the
Property that bacamas kngwm to Salisr prior 1o the Clasing.

{i} No Tanant Bankruptcy Proveeadings. Selier has no nollce or knowiedge that any tanant of the Propery is the subject of 2 banrkupicy or

Inkoivency prowdlng

{0 Personsl Pra,upny Sclnr hal no knumaﬂge tnnl anyunn wm at m- Clnilng. huvo any nght bo posulslun of any personal propsry
inciudad in the Purchass Price nor knowladge of any liens or ancumbrances afla:tlng such peracnal property, excapt as disclossd by this Agraempni or
otherwiss in writing to Buyer,

12.2 Buyer heraby scknawiedgas that, excapt as olhenwise stated In this Agreament, Byyer is punchasing tna Proparty in ita existing condition and
will, by the time calied for harain, maka or have waived ali inspestions of the Property Buyer belleves are necassary to protact Hs own inferastin, and #ts
contemplated use of, ihe Properly. The Parliss acknowledge that, sxcapt as olherwise stated In this Agreament, na reprasemations, inducements,
promisas, agreements, assuraricas, oral of wiitlen, conceming the Propany, or any aspect of the occupalional safely and health jawd, Hazardous
Subgiance iaws, or any ather act, erdinancs or law, have bean made by alther Party or Brakers, or relied ugon by aithar Party harato,

12.3 In the svent that Buyer lsarm that & Selier rapresentation or warranty might be untrue prior to the Cloaing, and Buyar elacts to purchrse the
Proparty anyway than, and ia that event, Buyar waives any sight that & may have lo bring an action or grocesding ageinst Seliar or Brokars regarding
said reprasentation or warranty.

12.4 Any mrivirenrnantal reparts, soils regors, survays, and othar similar docurmants which ware prepemd by third panly cansultants and pravided
to Buyer by Ssiler or Selier's reprasentatives, have baen defivered as ar accommodation 1o Buyer and without any reptesantafion or warmanty as 1o the
sufticlsncy, Rccumcy, completanese, mnd/or valldity of said documanis, all of which Buyer ralies on &t ite own risk. Saliar beliaves ssid documents to be
accurate, but Buyer is advised to retain appropriabe consultanis to review said docurnems and invastigate the Properly.
13. Possasslon.
Possession of ihe Property shall b8 given to Buyer at the Closing subject 1o the nghls of lenants yndar Exikting Leases,
14, Buyer's Entry.
AL any time dunng the Escrow peried, Buyer, and iis agents and reprassniativas, shail have (nhe right at reasonabia imes and subjact to rights of
tanants, Lo enter upen the Proparty for the purpose of meking inspections and tasts spacified n this Agreament. No destruciive testing shall ba
conducted, however, withaul Ssllers pror approval which shall not be unreasonably withhekd. Following sny auch eniry or work, uniess othetwiso
directed i writing by Saliar, Buyar shall rewrn the Property ta the condition it was in prior to such aniry or work, including the recampaciion or ramoval
of any disrupied soll or matarial as Sefier may reasonably direct. All such inspactians and tests and any other work contiucted or materiais furnished
with reapect to the Property by or for Buyar shal be pald for by Buysr as and when due and Buyer shak indemnlfy, defend, protect and hold harmiess
Saher and the Property of and from any and all claims, llabliitiss, iosses, sxpenses (including reasanable aitorneys' fess), dammeges, including thosa far
injuty to person of property, arising out of or ralating lo any such work or malenials or the acts or emissions of Buyer, fts aganta or employess it
conpaction tharewith.
18, Furthar Documents and Assurances,
The Parties shak each, difigantly and in good faith, untanake all aclions and preteduras reasonably raquired to placa the Escrow in condition for
Closing a3 and when requised by this Agresmenl. The Paries sgres to provide ali further infarmation, and to sxecule and galivar all further documents,
reasonably raquired by Escrow Holder er the Tille Compary.
18, Attornays' Fess,
If any Party or Sroksr brings an actian or proceeding (inciuding arbiiration} Involving the Proparty whather foundad In tort, contract or equity, or o
caclare rights hesaundar, tha Prevaling Party (as hereafter dafined) in any such praceeding, actien, of appesl therson, thafl ke entitled to reasamuble
attomeys’ feas. Such fees may be awarded in the same suit or racovared in a ssparate sult, whather or nat such action or pracesding is pursued fo
decision or judgmant. Tha temn "Prevalling Party”™ shel includa, without kmitation, a Party or Broker who subataniiafy cblains or dofeats tha relief
sough, as the casa may hs, whether by compromise, ssitleman!, judgment, or the abandaonment by the othsr Pary or Broker of its claim or defanse,
The atiomnays’ fees award shall not be compuied in Rcosrdance with any cour! fes schedule, bul shall be such as to luly raimburse &li alismeys’ faes
reasonably ncurmed.
17. Prior Agreaments/Amendments.

17.1 This Agreament supersadas any and &l priar agreements between Seller and Buyer ragarding the Proparty.

17.2 Amendmenis to this Agresment are efactive only if made |n writing and executed by Buyer and Selier.
18, Broker's Rights.

18.1 W this sale is not consunwnatad due 1o tha defaull of either the Buysr or Sellsr, the defaulling Party shall bs Kabie to and shall pay to Brokers
the Brokerage Fes thal Brokers would have received had the sale teen consummated. If Buyer is the defaulting party, payment of said Brokarage Fes
ts i addition 1o any obligation wilh respact to liquidatad or other demages.

1B.2 Upon tha Ciosing, Brokers are authorizad to publicize the facts of this transaction,

18. Notices,

19.1 Whenaver any Party, Eecrow Halder ar Brokers harain shall desirs Lo give or sajve any notica, demand, requess, appravai, disapproval or
olier communication, each such communicallon shall be [n wilting and shall be dsliverad personally, by massangar of by mall, posiage prepaid, o the
addrosa &6l farth m this Agresment or by facsimils transmission,
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_18:2 Service of any such communicalion shall be deemdd made on the date of actual recaipt if personslly defivered. Any sucwniutm
_ sint by raguiar mail shall be deamed given 48 hours afier the same is malied. Communications sent by United Stales Exprass Mail or oveTnight couriar
that guaranies next day delvery ahall be deemed deliverad 24 hours afiar dsfivary of the smma to tha Postal Sarvica or couriar. Communicatians
transmitiad by facsimiée transmiasion ahell be deemed dailvared upon tefephonic confirmation of 7eoalpt {confirmation raport from fax machine &
sufficient), provided 2 copy is &iso delivarad vin defivery or mall, If such communication is receivad on a Saturday, Sunday or legal hofiday, it shail be
deamed recaivad on tha next business day.

19.3 Any Party or Broker herato may from time to time, by notics i writing, designate a diffsrent address 10 which, or a different persor: or

additional parsons te whom, all communications are ihareafier to be made.
20. Duration of Offer. '
20.1 ifhis offaris not accepted by Sefler on or bafors 5:00 P.M. acconding te the time standand applicable 1o the city of
Log Angelem an the date ot Auguat 12, 2006
it shall ba desmed putematically ravokad,

20.2 The accaptance of this offar, or af any subssquent counisroffer harsic, that creates an agresment betwesn the Parties as described i
paragraph 1.2, shall be deemed made upon defivery ta the ather Pany or either firker herein of & duly exacuted writing unconditionally accepting the
last ouistanding cffer or countarofer,
21, LIQUIDATED DAMAGES. {Th nuidgted Pamages pargaradh ie applicable qn niialed by both Partles).

THE PARTIES AGREE THAT IT WQULD BE |MPRACTICABLE QR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS
AGRESMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS
OBLIGATIONS UNDER THIS AGREEMENT, THEREFORE, IF, AFTER THE SATSFACTION OR WANER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER S8REACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLEDR TO LIQUIDATED DAMAGES I[N THE AMDUNT OF 525,000, 00 . UPON PAYMENT OF
BAID 5UM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW

CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL 8E PAID BY SELLER.

i

[} als Sofiar Initials

22. ARBITRATION OF DISPUTES. (Thiz Arbitration of Disputes paragraph Is applicable only i initialed by bath Partigs.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENT/TLED TO THE LIGUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 5 YEARS OF FLLL TIME
EXPERIENCE IN BOTH THE AREA WHERE THE PROPERTY IS LOCATED AND THE TYPE OF REAL ESTATE THAT I8 THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES, THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANGCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED /N THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENGE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS FEES AND COSTS TO. THE PREVAILING PARTY PER PARAGRAPH 18 HEREOF. JUDGMENT MAY BE ENTERED
DN THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NCOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22 2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR BPECIFIC PERFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR ABAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE,

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

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TC SUBMIT DISPUTES ARISING OUT OF THE MATTERS

INCLUDED N THE "ARBITRATION OF DIS " FROVISION TD NEUTRAL ARE| !?ATION.
Suller initiais
23. Misceflanaous.

23.1 Binding Effect.  This Agroemant shall be binding on tha Parties without regard 1o whathsr ar nat paragraphs 271 and 22 are initjalac by
both af the Parlies. Paragraphs 21 and 22 are each |ncorporaled into this Agreemant only if initiled by both Parties at the time that the Agreement is
axecyisd. .

213 Applicable Law. This Agresment shall be govemed by, and paragraph 22.3 is amended fo refir ta, the jaws of the state in which the
Propery 1 located. ’

23.3 Time of Essence. Time is of the assence of this Agrasmant.

73.4 Counterparls.  This Agresment may ba exsculad by Buyer snd Seller in counterpants, aach of wiich shall be desmed an eriginal, and all
af which together shall conelitute dne and the sams instrument. Escraw Hekier, after varffying that the couniarpars are identical sxcep: for the
signatures, is autharized wnd instructed to combine the signad signature papas on ona of the caumerparts, which shall thon conslitte the Agrasament.

73.5 Walvarof Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTE TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23,6 Conflict. Any canflict botwaen the printed provisiana of thix Agreement and the iypswriten or handwrilten provisions shell oe
cantrolied by the kypowritlen ar handwrilten provisions. .

23.7 10M Exchangs. Both Seller and Buysr agres 1o cooperals with aach other in the avent thal eithar or both wish ko panicipate in a 1031

axchange. Any parly injiating an exchange shall baar all costa of such exchange.

24, Disclosures Regarding The Nature of a Real Estate Agancy Relatlonship,
24.1 The Fariss and Brokers @gres that thair relationship(s) shall e gavemed by the princlples set forth in the eppiicable seclions of the
California Civll Coda, as summarized In psragraph 24.2.

___A_ PAGE 6 OF 8 @
INITIALS N g

22003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OF&-5-J04E

34



hug-18-05 0[2:26om  From-CB RICHARD ELLIS 3105162310 T-703 P.08/0% F-428

“ - ' A !

Y242 Whan enlering inte a discusaion with a real & gant regarding a resl estate iransaclion, a Biysr or Seflar nhouwm outeet

" understand what type of agancy relationship or rapresentation it has with the agent or agants in the transaction. Buyer and Seller a adge being
advised Dy the Brokers in this transaction, as follows:

. (n} Seder's Agani. A Sellors sgent under a lisfing agresment with the Seler acts as the sgent for the Seller only. A Salisrs ageni of subagsnt
has the fallowing afirmative obiigations: (1) To the Seffar. A fiduclary duly of utmost care, intageity, hanesly, and Joyally in dealings with the Sefier. 2
To the Buyer and tha Seilar; w. Diligant axarcise of ramsonable skikis and care in performance of the agent's dutles. b, A duly of hanesl and fair dealing
gnd good faith. c. A duty ta disclose af lacts known (o the agent matsriaity affacting the vaiue or desirability of the propsrty that are nat known to, ar
within the diiigent alteniion and observatian of, the Partiss. An agant is not sbligated to revedl to aither Party any canfidantlal infomation obtained from
the cihet Paty which does not Ivotve tha affirmative duties set forth ahove.

(b} Buyars Agant. A saliing agent can, with 8 Buysr's consanl, agrea to act a8 agani for the Buysr only. In thass sltuations, the agent is not
tha Sallers agent, evan X by sgreemen! the agent may 7eceive compansalion for services rondered, eliher in full or in part krom tha Salisr. An agent
acling enly for a Buyer has tha following affimative obligatians. (1) To the Buyer A fiduclary duly of utmost cam, Integrity, hanesty, and loyally in
gsafings with the Buyer. (2} To the Buyer and the Sejfer: a. Dijigent exercies of reascnable skills and cate in parformanca of the agant’s duties. b. A
duty of hones? and fair dealing snd good tafh, & A duly 1o discioss all fagls known to the agent materially affacting the value or desirability of the
proparty that ars nat known 1o, or within the dillgent attantion and ohsarvation of, the Panies. An agsnt 18 not obiigated 1o raveal to sithér Parly any
confidentiat Infarmation shtained fram the other Pasty whith does not involve the pifirmative dutlen set forth Ahove.

(c) Agenf Reprassniing Both Salier and Buyor, A real sstale agenl, aither acling directly or through £ne or mare aasociate licenses, can
tegally be the agent of balh 1ha Seller and ths Buyer I A transaction, but onily with the knowiedga and consent of both the Safer and the Buyer. {1) In &
dua! agency Eiuation, the agent hay the following affinmative obigationa le heth the Sefisr and the Buyer a. A fiducimry duty of Limost care, intagrity,
honesty and tayalty In the deaknge with sither Sefler or the Buyar. b, Diner duties to the Sailsr and the Buysr an stalsd above in their mapective
ssctions (&) or (b} of this paragraph 24.2. (2) In reprasenting both Seller and Buysr, the agent may not without the sxpress pammission of the raspective
Party, discioae 1o the othar Party that the Selier will acospt & price jesa than the bstin price ar that the Buysr wil pay a price gresiar than the price
offerad. (3) The above dutiss of the agen? in a real eatate transaction do not relieve & Selier or Buyer from the rasponsiblity to protect thelr own
interests. Buyer and Sellar shouid carafulty read sll agreaments 1o asaun thet thay adequately sxprass their understanding of the transaction. A real
estata Bgant is a parsan quakfiad 1o advise about real estate. If iegnl or tax edvice g davired, consult & compatant professianal.

(d) Further Disciosiwes. Throughoul this iransaction Buyer and Saller may racalve mare than ona disclosuse, gepanding upon tha number of
aganis assisting in the transaction., Buyer and Safer shoukt asch resd its contants aach fima It s presanted, considering lhe relationship betwean tham
and the resl esale agant In this transaction and 1hat disslasure. Brokers have no rasponsiblity with respact to any default or breach hereof by either
Party. Tha ligility (inciuding court costs and dttomeys’ fesd), of any Broksr with respect to any Brasch of duly, srrer or oemission relating to this
Agresmant Shall not exceed the fee receivad by such Brokar pursuant ta this Agrasmant; provided, however, that the foregoing limitation on sack
Brokar's lishility shall nol be applicable 16 any grass neghigenca or wilful misconduct of such Brokear,

24.3 Confidential Information: Buyer and Selier agree fo klentify to Brakers as "Confidential* any communication of infarmation gwven Brokers that
is considarsd by auch Pady ta ba confidenbial
25, Comstruction of Agreemant. In constriing this Agrsement, all headings arw titles are for the convanience of the panies only and shall not be
considered a part of this Agresmant. Whensver required by the conlext, the singular shsill nclude the plural and vice versa. Upless othenwiss
apecifically Indicated 1o the contraty, the word *days" a3 usad in this Agresment shall mean and refer ta calendar deys. This Agreement shall not be
consirued a3 if prapared by one of the patisa, bui rather according to ils falr meaning as @ whale, as If both parties had prapared #.
26  Additional Provisions:
Addilional provisions of this offer, it Rny, are as fallows of are aached hereto by an #ddandum cansisting of paragraphs 27

through 27 . {If there ars no additional provisions writa "NONE™)

27, puyer understands and agrees that this A reement is subject o bankruptgy court
approval pursuant to a Motiop for Approval of Sale to be filed by counsel for Seller.
e cannot be tranaferred to

Puyer further understands that Bscrow cannot cioae and tit
Buyer unless and until an order of the United States Bankruptcy Court is entered

approving such sale.

TTENTION: NO REFRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION DR BY ANY
ROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
ICH IT RELATES, THE PARTIES ARE URGED TC:

SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.,

RETAIN AFPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID)
| NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIELE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
HE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING BYSTEMS, AND THE SUITABILITY OF THE

ROPERTY FOR BUYER'S INTENDED USE.

ARNING: IF THE PROPERTY 1S LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY
EED T0 BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY |3 LOCATED:
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NOTE: - \J
1. THIS FORM 1S NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY,
- IF THE BUYER 1S A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
DFFICERS.

Tha underalgned Buysr offers and agresa o buy the Proparty on the terms and condltions stated and scknowiadges raceipt of a copy hareof.

BROKER! BUYER:

Colliers Sealey william Gulick and Laurent Rubens Benamou
Tenanta in Common

Ann: Laurie Wixted By: ].VIJ [}W

Title; Vice Presidant Dute:

Addrass: Name Printed: William Gulick
Thia: —

Telephone:{21g; 381 -2412 Telsphone: (310} 44 7-F3 B0

Facsimile:(310) 7876862 Facsimlie:(320) 834~ 840

Email;

Fedoeral ID No. By
Dath: .~ e
Name Printad: Laurent Rubesns Bsnamou
Tl
Addroes: 1118 North Avalom Boulevard, #2
Wlimington, Californis 90744
Teiephona:(310)
Facalmbiia:{ }
Email:
Faderal [D No.
27. Acceptance.

271 Saller accapls the foragoing offar io purchase the Property and hereby agrees to saf the Property to Buyer on the tarms and condifions
tharein specified,

27.2  Seller acknowledges ihal Bronars have been refained lo focate @ Buysr and are Ihe pracuring cause of the purchass and sale of the
Praparty set forth in this Agraament. In consideration of real estate brokerage service randerad by Brokers, Seler apreas t& pay Brokers @ real sstate
Brakerags Fee In a sumequalto_ 5.0 % of the Purchasa Price dividad in such shares a3 saki Brokers shall direct | wriiing. Thia Agreement
shall serve as an Irrevocabla Inatriction ko Escrow Hokder Yo pay such Brokerage Fes to Brokers aul of the pracesds accruing 10 the accoun! of Saliar at
the Cloging.

27.3  Salier acknowledges receipt of a copy hareof and aythorizes Brokars 1o dellvar a signed copy to Buyer.

NOTE: A PROPERTY INFORMATICN SHEET 1S REQUIRED TO BE DELIVERED T0 BUYER BY SELLER UNDER THIS AGREEMENT.

BROKER: SELLER:
CB Richard Ellis, Ine, Dr. Adrian Adrian
/2
Atin: Sandler/Grannis/Burke/McCullough By /7&'&):}‘*
Titla: Date: Nt <0 /2 1471
Address; 350 Wesrt 190th Street, Suite 10D Name Prined: Adyian Adrian
Torrance, California 90502 Title: Owner
Tewphone:(310 ) 516-2300 Telephane;(310) 628-3624
Facsimbe:(310)516-2310 Facaimblei(____}
Emall:
Federal IDNp, 85+-2743174 By:
Date:
Name Printed.
Thia:

Address: 3432 Palo Viata Drive

Rancho Palog Verdes, Califormia 890275
Telephone:(____)
Facsimiled____ |
Emait:
Fedaral 10 No:

These forms are ofien modified to mest changing requirements of law and neads of the Industry, Always write or cali to make sure you sre
utilizing the mest currant form: AIR COMMERCIAL REAL ESTATE ASSOCIATION, 700 South Flowsr Strest, Sulte 60, Los Angeles, CA 90077,
{213) 867777,

% Copyright 2003 By AIR Commercial Rea) Estats Asgociation.
All rights reserved.
No part of thess worke may be reproduced in any form without permission In writing,
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