
Attomey or Party Name, Address, Telephone & FAX Nos., Stat. Bar No, & FOR COURT USE ONLY 
Email Address 

JANET A LAWSON #107321 
3639 EAST HARBOR BLVD, #109 
VENRTURA CA 93001 
(805) 985-1147 
jlawsonlawyer@gmail,com 

r Individual appearing without attorney 
IX Attorney for. CAMARILLO PLAZA 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA ­ NORTHERN DIVISION 

In 16: I CASE NO,: 9:11-BK15562-RR 
CAMARILLO PLAZA, LLC 

I """'" " 
NOTICE OF SALE OF ESTATE PROPERTY 

L-:____________~____'-,- ________________---' Debtor(s), " 

Sale Date: 	 Sale is subject to the atta~hed Bidding-
Procedures, Please read them carefully, -----~--------i

Location: 

Type of Sale: IX! Public D Private Last date to file objections:______________ 

Description of property to be sold: 
1701-1877 EAST DAILY DRIVE, CAMARILLO CA 93010 

Terms and conditions of sale: 
SALE IS SUBJECT TO THE ATTACHED BIDDING PROCEDURES. PLEASE READ THEM CAREFULLY, 

Proposed sale price: .:£$--,1~7",-,7""50"',"'00"'0'-',0"'0"-_______ 

This form is mandatory, It has been approved for use in the United States Bankruptcy Court for the Central District ofCalifomla. 


December 2012 Page 1 F 6004-2.NOrICE.SAlE 


Case 9:11-bk-15562-RR    Doc 163    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Main Document      Page 1 of 6



Overbid procedure (ifany): 

BIDDING PROCEDURES ATTACHED 

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

BIDDING PROCEDURES ATTACHED 

Contact person for potential bidders (include name, address, telephone, fax and/or email address): 

TOM J. LAGOS SVP, 
DIRECTOR OF RETAIL SERVICES, COLLIERS INTERNATIONAL 
865 S. FIGUEROA STREET #3500 
LOS ANGELES CA 90017 
TEL: (213) 532-3299 
tom.lagos@colliers.com 

JANET LAWSON, jlawsonlawyer@gmail.com 
M. REED MERCADO, RMercado@sheppardmullin.com 

ALAN FELD, AFeld@sheppardmulling.com 

THEDORE COHEN, TCohen@shepardmullin.com 


Date: 08/0112013 

This form is mandatory. It has been approved for use In the United States Bankruptcy Court for the Central District of California. 
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PROOF OF SERVICE OF DOCUMENT 

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 

3639 East Harbor Blvd. #109, Ventura CA 93001 

A true and correct copy of the foregoing document entitled (specify): .!.N",o",tic:::ce~o,-fS::::.a:;::l:;:e_____________ 

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in 
the manner stated below: 

1. TO BE SERVED BY THE COURT VIA NOnCE OF ELECTRONIC FILING (NEFI: Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document On (date) 
08/01/2013 , I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 

III Service information continued on attached page 

2, SERVED BY UNITED STATES MAIL: 

On (date) 0810112013 , I served the following persons andlor entities at the last known addresses in this bankruptcy 

case or adversary proceeding by plaCing a true and correct copy thereof in a sealed envelope in the United States mail, 

first class, postage prepaid, and addressed as follows, Listing the judge here constttutes a declaration that mailing to the 

judge will be completed no later than 24 hours after the document is filed, 


D Service information continued on attached page 

3, SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL fatate method 
for each person or entttv served): Pursuant to F,R.Civ,P, 5 andlor controlling LBR, on (date) 06/19/2013 , I served 
the following persons andlor entities by personal delivery, overnight mail service, or (tor those who consented in writing to 
such service method), by facsimile transmission andior email as follows, Listing the judge here constitutes a declaration 
that personal dellvery on, or overnight mail to, the judge will be completed nO later than 24 hours after the document is 
filed. 

D Service information continued on attached page 

I declare under penalty of perjury under the laws of the Untted States that t 

08/01/2013 Gary Rivera 
Date Printed Name ure 

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of california, 

June 2012 F 9013-3.1.PROOF .SERVICE 
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ECF SERVICE LIST 


Rick Chaidez rc4law@aol.com 

Russel Clementson Russell.ckemenlson@usdoLgov 

Brian Filtipaldi brian.filtipaldi@usdoj.gov 

Amir Gamliel agamlie@perkinscoie.com 

Douglas Kappler dkappler@askftnanciaLcom 

Payam Khodadadi pkhodadai@mcguirewoods.com 

William Kiekhofer, III wkiehofer@mcguirewoods.com 

Lewis Landau LLandau@HorganRosen.com 

Janet Lawson jlawsol1lawver@gmail.com 

Adam McNeil amcneil@sheppardmullin.com 

Reed Mercado mnercado@sheppardmullin.com 

Alan Smith adsmith@perkinscoie.com 

Peter Susi Cheryl@susigura.com 

Hatty Yip hatty.yip@usdoj 

Untied States Trustee ustpregion16.nd.ecf@usdoj.gov 
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Ju!y_,2013 

To: Prospective Purchasers 

BIDDING PROCEDURES 

for 

CAMARILLO PLAZA, LLC 

INTRODUCTION 

Camarillo Plaza, LLC ("Debtor") is a debtor-in-possession in a chapter 11 case under 
Case No. 9:II-bk-15562-RR (the "Chapter II Case"), which is pending in the United States 
Bankruptcy Court for the Central District of California, Northern Division (the "Bankruptcy 
Court"). 

The United States Bankruptcy Court for the Central District of California has authorized ' 
Debtor to sell in a competitive bidding process (the "Proposed Sa[e") Debtor's 74,072 square 
foot shopping center commonly known as Camarillo Plaza and the underlying real property, 
located at 1701·[877 East Daily Drive, Camarillo, California 93010 (the "Property"). The 
Property is encumbered by a deed of trust (the "Deed of Trust"), in favor of WELLS FARGO 
BANK, N.A., as Trustee for the Registered Ho[ders of Credit Suisse First Boston Mortgage 
Securities Corp., Commercial Mortgage Pass-Through Certificates, Series 2006-(3 (the 
"Lender"). 

CONDITIONS FOR SALE OF PROPERTY 

The Proposed Sale is subject to: 

i. Bankruptcy Court approval of the Proposed Sale; 
ii. confirmation of Debtofs plan of reorganization (the "Plan"); 

iii. the highest and best offer submitted in accordance with the process described in 
these Bidding Procedures (as defmed below); 

iv. the Proposed Sale being for all cash by a purchaser other than Lender, subject to 
Lender's unconditional right to credit bid; and 

v. the written consent ofthe Lender to the Purchase Agreement (as defined below) 
ofthe Winning Bidder (as defined below) and the Sale Transaction (as defined 
below), which consent Lender shall be entitled to provide or not provide in 
Lender's sole and absolute discretion, only to the extent that the net sale 
proceeds to be paid to Lender are less than the full amount of the Total Claim (as 
defined below). 

SMRH:4OB604B69.9 -1­
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KEY DATES 

The key dates for the sale process are as follows: 

• 	 August 22,2013 at 5:00 p.m. PDT Initial Bid Deadline using 
fonn PSA attached hereto; 
Cashier's check for deposit 
due and "generic" escrow 
opens 

• 	 September 4,2013 at 10:00 a.m. PDT Auction at Sheppard Mullin 
"Specific" Opening of• 	 September 5, 2013 
Escrow for successful buyer 
Plan Confirmation and Sale• 	 September 12, 2013 at 10:00 a.m. PDT 
Approval Hearings 
Sale Closing Deadline • 	 No later than October 30, 2013 

SALE PROCEDURES 

Set forth below are the sale procedures (the "Bidding Procedures") to be employed with 
respect to the Proposed Sale of the Property (the "Sale Transaction''). This Sale Transaction 
shall be an all cash sale ofthe Property to a Qualified Bidder (defined below) presenting the 
highest and best offer, pursuant to the competitive bidding process described below, subject to 
Lender's rightto credit bid its undisputed claim ("Undisputed Claim") of no less than 
$15,159,517.42, which includes: 

• 	 $11,821,114.98 in unpaid principal; 
• 	 $567,571.13 in accrued and unpaid non-default interest through July 15,2013 (with non­

default interest accruing at a daily rate of $2,048.99 each day thereafter); 
• 	 $528,227.03, which is one-third of the accrued and unpaid default interest through July 

15, 2013, including all unpaid default interest that accrued both pre-petition date and 
post-petition date (with default interest accruing at a daily rate of$1 ,641.82 each day 
after July 15,2013, with the Lender entitled to one-third of such post-petition date daily 
accrual); 

• 	 all accrued late charges through the petition date that are due and payable under the Deed 
ofTrust and the other loan documents; 

• 	 all accrued late charges after the petition date that are due and payable under the Deed of 
Trust and the other loan documents that were properly charged in accordance therewith; 

• 	 $1,937,655.63 in yield maintenance fees as of the July 15,2013 (provided, however, that 
the yield maintenance fees shall be re-calculated in accordance with the Deed ofTrust 
and the other loan documents on the date ofany such credit bid); 

SMRlN08604869,9 	 -2­
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• 	 $304,948.65 in fees, costs and other charges that are payable under the Deed ofTrust and 
the other loan documents as ofJuly 15, 2013, including, without limitation, attorneys' 
fees, costs and other charges; and 

• 	 fees, costs and other charges, including, without limitation, attorneys' fees, costs and 
other charges, payable under the Deed ofTrust and the other loan documents that accrue 
after July 15,2013. 

SALE OF PROPERTY SUBJECT TO CONSENT OF LENDER IF NET PROCEEDS 

ARE LESS THAN THE FULL AMOlJNT OF THE TOTAL CLAIM 


The Debtor has acknowledged, agreed and stipulated that the Property shall not be sold 
without Lender's consent (which consent Lender shall provide or not provide in Lender's sole 
and absolute discretion) unless the purchase price is sufficient to result in Lender receiving sales 
proceeds for the full amount of the Undisputed Claim. Upon closing of the Sale Transaction, 
sales proceeds in the full amount ofthe Undisputed Claim shall be paid to Lender. The Property 
shall not be sold free and clear of the Deed ofTrust unless the conditions in the preceding two 
sentences are met. Moreover, transfer of the Property shall be subject (in addition to Bankruptcy 
Court approval and Plan confirmation) to Lender's prior written consent and approval of the 
purchaser, the purchase agreement ("Purchase Agreemenf') ofthe Winning Bidder (as defined 
below) or Back-Up Bidder (as defined below), and the Sale Transaction only to the extent that 
the net sale proceeds to be paid to Lender are less than the full amount ofthe Total Claim. 
Lender's discretion whether to consent and approve shall be sole, absolute, and unconditionaL 
The provisions of this paragraph shall be referred to as "Lender Approval". 

THE BIDDING PROCESS 

Potential Bidders (as defined below) may timely submit a bid for the Property. The 
Debtor and its advisors shall determine in their sole discretion (subject to Lender Approval) 
whether any bid for the Property is a Qualified Bid (defined below), coordinate the efforts of 
Potential Bidders (defined below) in conducting their due diligence investigations, receive and 
evaluate offers from Potential Bidders, and negotiate in good faith any offers made to purchase 
the Property. 

Any prospective purchaser that wishes to participate in such bidding process must be a 
Potential Bidder. i\feither the Debtor nor its representatives shall be obligated to furnish 
information of any kind whatsoever to any person that is not a Potential Bidder. The Debtor 
shall use good faith efforts to provide all Potential Bidders with sub,tantially similar access and 
information subject to the execution ofa Confidentiality Agreement in the form attached hereto. 

DUE DILIGENCE 

The Debtor may afford each Potential Bidder the time and opportunity to conduct 
reasonable due diligence; provided, however, that neither the Debtor nor any ofits 

SMRH:408604869.9 	 -3­
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representatives shall be obligated to furnish any due diligence information: (i) at any time to any 
person other than a Potential Bidder; or (ii) after the Bid Deadline (defined below) to any 
Potential Bidder; provided further that no offer shall be conditioned on any due diligence. A List 
of Due Diligence Materials is attached hereto as Exhibit A. 

PARTICIPATION REOUlREMENTS 

Any prospective purchaser that wishes to conduct due diligence and participate in the sale 
process must qualify as a Potential Bidder. A "Potential Bidder" is a prospective purchaser that: 

1. Has delivered tc the Debtor or its representative Colliers International: 
I. 	 An executed Confidentiality Agreement in the form attached 

hereto; and 
2. 	 Sufficient documents and infonnation as may be requested by 

Debtor to allow Debtor to determine that the bidder has or will 
have the financial wherewithal to close the Sale Transaction; and 

3. 	 The Required Bid \1aterials (defmed below); and 
ii. 	 Agrees tc not disturb or speak to the Property's Tenants, employees or 

contractors without the prior written consent ofDebtor. 

BID DEADLINE Al'I"D BID REOUlREMENTS 

The deadline for Potential Bidders to submit bids shall be August 22, 2013 at 5:00 p.m. 
Pacific Time (the "Bid Deadline"). Any Potential Bidder who fails to submit a bid so as to be 
received by the parties listed below in advance of the Bid Deadline shall not be deemed a 
Qualified Bidder. 

A Potential Bidder that desires to make a bid shall deliver (so as to be received at or prior 
to the Bid Deadline) the Required Bid Materials (as defined below). Each bid shall be served by 
both overnight mail and e-mail to: Tom J. Lagos SVP, Director of Retail Services, Colliers 
International 865 S. Figueroa Street Suite 3500 Los Angeles CA 90017 Tel. 213-532-3299, 
tom.lagos@colliers.com. At the same time that each bid is emailed to Mr. Lagos, each bid shall 
also be emailedto(i)JanetA.Lawson.counselforDebtor.atJLawsonlawyer@amail.com. and 
(ii) Alan Feld, Theodore Cohen, and M. Reed Mercado of Sheppard Mullin Richter & Hampton 
LLP, counsel for Lender, at AFeld@sheppardmullin.com, TCohen@sheppardmullin.com, and 
RMercado@sheppardmullin.com. EACH BID SUBMITTED SHALL BE BINDING AND 
IRREVOCABLE. 

Qualified Bids must contain at minimum the following items (the "Required Bid 
Materials"); 

i. 	 A purchase agreement in substantially the same form as the form Purchase and 
Sale Agreement attached hereto, marked to show changes thereto (the 
"Redline''); 

ii. 	 A clean version of the Redline executed by the Potential Bidder (the "Potential 
Bidder Purchase Agreement") containing the following terms: 
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a. Purchase Price ofall cash ofat least $17,750,000; 
b. Deposit Amount ofat least $400,000 (the Deposit shall be non­

refundable unless the Bankruptcy Court does not approve the 
Sale Transaction and the Plan, the Sale Transaction Closes with 
another bidder, or Debtor materially breaches the Purchase and 
Sale Agreement); 

c. Closing Datel Time, which shall be no later than October 30, 
2013; 

d. The Sale Transaction shall not be conditional on the outcome of 
any due diligence, the receipt ofany debt financing or equity, or 
the approval ofany Board ofDirectors, shareholder, or other 
corporate approval; and 

e. The Potential Bidder Purchase Agreement shall not request or 
entitle the Potential Bidder to any break-up fee, expense 
reimbursement or similar type ofpayment. 

iii. A cashier's check for the Deposit made payable to ;----;'---;'--"0-, 

iv. A detailed description ofthe Potential Bidder and the principal(s) of the Potential 
Bidder. Further, each bid must provide sufficient information regarding both the 
Potential Bidder and partner(s) or joint venturers, if any, to satisfY Debtor with 
respect to provisions enumerated in section 363(n) of the Bankruptcy Code; 

v. Verification of (i) legal authority to bind the Potential Bidder, and (ii) equity and 
debt structure including sufficient documents and information as may be 
requested by the Debtor to allow the Debtor to determine that the Potential 
Bidder has or will have the financial wherewithal to close on the Sale 
Transaction; 

vi. Transaction references; and 
vii. A written acknowledgment by the Potential Bidder that it agrees to all of the 

terms set forth in these Bidding Procedures 

A bid received from a Potential Bidder that includes all of the Required Bid Materials and meets 
all of the above requirements is a "Qualified Bid." A Potential Bidder that submits a Qualified 
Bid is a "Qualified Bidder". 

The Debtor reserves the right to determine the value ofany Qualified Bid, and which 
Qualified Bid or Qualified Bids constitutes the highest or otherwise best offer based on all terms 
thereof; provided that Lender Approval shall be required. The Debtor further reserves the right 
to contact any Potential Bidder to discuss or clarifY the terms of such Potential Bidder's bid and 
to indicate any terms which may need to be modified in order to conform the bid to a Qualified 
Bid or otherwise evaluate the bid or make it comparable to other bids in order to determine the 
highest or otherwise best offer. The Debtor also reserves the right to reject, at any time before 
entry ofan order of the Bankruptcy Court approving a Qualified Bid, any bid that is (i) 
inadequate or insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code, 
the Bidding Procedures or the terms and conditions ofsale, or (iii) contrary to the best interests 
of the Debtor or its estate. 
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Notwithstanding anything to the contrary set forth herein, the Lender shall have the 
unconditional right to credit bid, and shall not be subject to any minimum bid requirements 
applicable to any other Qualified Bidders. 

AUCTION 

If at least two Qualified Bids are submitted, an auction (the "Auction") shall take place 
with respect to the Property on September 4, 2013, at 10;00 a.m., at the offices of Sheppard 
Mullin Richter & Hampton LLP located at 333 South Hope Street, Forty-Third Floor, Los 
Angeles, CA 9007 \. 

Upon receipt of any bid, Debtor shall provide a copy to Lender. At least one Business 
Day prior to the Auction, Debtor will inform Lender of which bid is the highest and best 
Qualified Bid. Notwithstanding anything to the contrary herein, no Potential Bidder. shall be 
deemed a Qualified Bidder and allowed to participate in the Auction unless and until Lender has 
provided Lender Approval. 

Only Qualified Bidders who have timely submitted Qualified Bids shall be entitled to 
make any additional bids ("Subsequent Bids") at the Auction. All bidders shall be entitled to be 
present for all bidding with the understanding that the true identity ofeach bidder shall be fully 
disclosed to all other bidders and that all material terms ofeach bid will be fully disclosed to all 
other bidders throughout the entire Auction. 

At the beginning ofthe Auction, Debtor shall disclose to all Qualified Bidders (i) the 
identity of all the Qualified Bidders, and Oi) the amount of the highest Qualified Bid. Bidding 
shall begin with the highest Qualified Bid, and continue in minimum increments of at least 
$50,000 higher than the previous bid. The Auction shall continue in one or more rounds of 
bidding and shall conclude after each participating bidder has had the opportunity to submit an 
additional Subsequent Bid with full knowledge ofthe then existing highest bid and the identity 
ofthe party making the then highest bid. At the conclusion of the bidding, the Debtor shall 
announce its determination as to the bidder submitting the successful bid, which shall be 
submitted to the Bankruptcy Court for approval. 

Upon conclusion ofthe bidding, the Auction shall be closed, and the Debtor in the 
exercise of reasonable business judgment, shall (i) immediately review each Qualified Bid as to 
which Lender Approval has been provided on the basis of financial and contractual terms and the 
factors relevant to the sale process, including those factors affecting the speed and certainty of 
consummating the Proposed Sale, and confirmation that Lender Approval has been provided, and 
(ii) at the Auction and Sale Hearing (defined below) identifY which offer for the Property for 
which Lender Approval has been provided is highest and best and will therefore provide the 
greatest amount of net value to the Debtor and its estate, and advise the Qualified Bidders and 
the Court of such determination. The Qualified Bidder whose final bid is deemed by the Court 
to be highest or best following the conclusion of the Auction, will be the "Winning Bidder," and 
such bid, the "Winning Bid." The next highest and best bid as set forth in such party's 
agreement will be the "Back-Up Bid" and the maker of the bid will be the "Back-Up Bidder." 
Final Documents between the Debtor and both the Winning Bidder and the Back-Up Bidder will 
be executed on the same day of the Auction. 
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If any Winning Bidder fails to timely close the Sale Transaction, the Back-Up Bidder 
shall close the Sale Transaction on the terms of the Back-Up Bidder's last bid at the Auction 
within three (3) business days after the Winning Bidder's deadline to close the Sale Transaction. 

EACH BID SUBMITTED, BOTH AT THE BID DEADLINE AND DURIKG THE 
AUCTION, SHALL CONSTITUTE AN IRREVOCABLE OFFER AND BE BINl)IKG. 

SALE APPROVAL AND PLlL~ CONFIRMATION HEARING 

The Debtor intends to sell the Property to the Winning Bidder(s) upon approval of the 
Bankruptcy Court after a sale hearing to approve the sale ofthe Property (the "Sale Approval 
Hearing") and upon confirmation ofDebtor's Plan. The Plan confirmation hearing and Sale 
Approval Hearing are scheduled to be heard by the Bankruptcy Court on September 12, 2013, at 
10:00 am. The Sale Transaction shall not close until the Bankruptcy Court has confirmed the 
Plan and approved the Sale Transaction. In the event that the Winning Bidder(s) cannot or 
refuses to consummate the sale because of the breach or failure on the part of such Winning 
Bidder, the Debtor shall be permitted to close with the Back-Up Bidder on the terms set forth 
above without further order ofthe Court. 

Ifthe Winning Bidder, the Back-Up Bidder, and any other bidder who bid an amount 
sufficient for the Total Claim to be paid in full fail(s) to close the Sale Transaction, Lender shall 
be entitled, but not obligated, to credit bid up to the amount of the Total Claim to acquire the 
Property itself. In the event that (i) Lender exercises such right, (ii) credit bids not only the 
Undisputed Claim, but also some or all of the Disputed Claim, (iii) Lender's entitlement to the 
Disputed Claim has not been resolved as of the time of the closing of the Sale Transaction, and 
(iv) the Bankruptcy Court later disallows the Disputed Claim in whole or part, Lender shall pay 
cash to the Debtor in the amount of the disallowed portion of the Disputed Claim, ifany, that 
was part of Lender's credit bid. 

RETURN OF DEPOSITS 

If the Winning Bidder fails to consummate an approved sale because of a breach or 
failure to perform on the part of such Winning Bidder, the Debtor shall be entitled to retain the 
Winning Bidder's Deposit as Debtor's damages resulting from the breach or failure to perform 
by the Winning Bidder. All Deposits shall be subject to the Deed of Trust, and therefore 
constitute Lender's cash collateral. The Deposits of the Qualified Bidders other than the 
Winning Bidder and the Back-Up Bidder shall be returned to such Qualified Bidders within two 
(2) business days after the Sale Approval Hearing. The Deposit of the Back-Up Bidder shall be 
returned to the Back-Up Bidder within two (2) days after the sale to the Winning Bidder closes. 
If the sale to the Winning Bidder does not close, and thereby the Back-Up Bidder becomes 
obligated to close, if the Back-Up Bidder fails to consummate an approved sale because of a 
breach or failure to perfurm on the part of such Back-Up Bidder, the Debtor shall be entitled to 
retain the Deposit as its damages resulting from the breach or failure to perform by the Back-Up 
Bidder. 
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EXHIBIT A: Due Diligence Materials 

01 Court OrdeN; 
2013_0:319_Second Amended Chapter I! Plan 
2m 3_0726_Camarillo_Modified Stipulation 
2013_0729_Camarillo_Revised Bidding Procedures 

02 Loan Documents 
01 Promissory Note 
02 Deed of Trust Security Agreement and Fix..-->ure Filing 
03 Assignment of Lease and Rents 
04 Indemnity and Guaranty Agreement 
05 Hazardous Substances Indemnity Agreement 
06 Consent and Agreement 
01 vec Financing Stllfroent 

03 Tenants 
1701 P....., Plasta 


T701 Presto Pasta 1st Amend 2009 

1701 Presto Pasta ExtensIon Letter 2009 

110 1 Presto Pasta Lease 2000 

1701 Presto Pasta Lease Assignment 1998 


tTl7 A Estew Cuts 

1727 A Esterlca Cuts Lease 2007 

1727 A Esthetica Cuts ~ 5 year option UNSIGNED 


1717 BCD Frank Herrera 

1727 BCD Amendment # ! 2013 

i 727 BCD Frank Herrera ~ Lease 2012 


1727 E A\'is 

1727 E Avis 1st Extension 2004 

1727 E A vis 2nd Extension 2009 

1727 E Avis Lease 1998 

1727 E Avis Letter to exercise option to2014 


1727 F Mary s Pet S;llon 

1727 F Mary s Pet SaJon Estoppel 2009 

1727 F Mary s Pet Sa:on lease 1009 


1727 G Snow Cleaners 

1727 G Snow Cleaners ~ No Further Action Letter 2007 

1727 G Snow Cleaners Estoppel 200S 

1727 G Snow Cleaners Lease 2003 


1727 H Stars Dental 
l. 727 H Star Dental ~ Seabreeze Lease 2005 

1727 H Star Dental Lease Assignment 2008 


1755 Brendan s lrisb Pub 

1755 Brendan s Pub Lease 2010 

1755 Brendans Pub - Sales - Base Percent Rent 2012 

2013 


1775 A India Cafe 

1775 A India Cafe- 5 year option 2009 - 2014 

UNSIGNED 


!77S A Jndia Cafe Assignment ofLease 2006 

!775 A India Cafe Lease 2003 


1775 BC ReVolution Surf Co 

1775 BC Revolution 1st E:..1ension 

1775 Be Revolution Lease 2002 


t775 G Somsamay Kbampanya 

1775 G Somsamay Khampanya - Lease 20}3 


1775 H Hobby People 

!775 H Hobby People Lease 1999 


1775 H-2 Verizon Wirelt:ss 

1775 H2 Vcrizon Tovver Lease 2011 


1775 I International Market 

177511nt Market IstAmendUNSlGNED 2011 

1775 I In~ Market Lease 2m 1 


18SS A Hamburger Habit 
1855 A Camarillo_Hamburger HabIt 2012 Option to 

2017 

1855 A Camarillo_Hamburger HabltLease 1997 

1855 A CamariHo_Hamburger Hablt_: st Amendment 


1999 

1855 A Camarillo_Hamburger Habit_2nd Amendment 
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1855 A Camarmo_HamburgerHabit_Esioppel2003 

1855 A Camarillo_Hamburger HabiU?:.stoppel2004 

l855 A Camarillo_Hamburger Habit_Tl Consent 1998 

[855 A Camarillo_Hamburger Habit_ Tl Loan Req 199& 


1855 B Susbi Harnayu 

1855 B Sus!:i Hamayu Lease 2009 


1855 C Urban Cafe 

185:5 C Urban Cafe ~ New Tower (l) 
185:5 C Urban Cafe ~ New Tower (2) 

1855 C Urban Cafe - New Tower (3) 

1855 C Urban Cafe - TGH Enterprises Executed Lease 

2013_0328_Camarirlo Plaza_City Letter 


1855 D Baja Fresb 

1855 D Baja Fresb lease 2010 


1877 A Tan LA 

1877 A Tan LA Estoppel 2009 

!877 A Tan LA Lease2009 

I&77 A Tan LA Signed Alnendment 20 13 


1877 Cl Min Li Ric F. Stuck dba Camarillo Day Spa 

1877 Cl CamarillQ Day Spa Lease 2009 

1877 Ct Camarillo Day Spa Modification 2010 


1877 C2 US Nail Spa 

18&7 C2 US Nail Spa- Lease 2012 


1877 D1 Doughtery Laser Vision 

1821 Laservision - written confinnation of ao ....nsize 

request 


:821 Laservision tstAmend 201 l) 

1821 LaservisiQn 2nd Amend 2012 

1821 LaservisiQn Estoppe12008 

1821 LaservlSion Lease 2006 

1877 Dl Laservision Office Lease 3~18~13 DRAFT 


1877 D2 Young at Art 

1877 D2 Young at Art ~ Lease 201 1 


1877 E l'be Showcase 

17279 The Showcase Lease 201! 


1877 F Salon Mllraw 

1877 F SalQn Mura:ro * :2 year option UNSIGNED 

1877 F Salon Mu.rnzo 1st Amend 2004 

1877 F Saion Murazo 3rd Amend2011 

1877 F Salon MUralO lease 2003 


1877 G Papa John s Pizza 

1877 G Papa John s 1st Amend 2009 

1877 G Papa John s Estoppel 2003 

1877 G Papa John s Estoppel 2004 

1877 G Papa John s Lease 1998 

1877 G Papa John s Lease Assignment 2005 

1877 G Papa John s Right to Exercise Option 2004 


04 Financial!; 

Camarillo Rent Roll 2013 OSlO 

Camarillo :Accounts Recei..:ible Feb-Apr 2013 

Camarillo Balance Sheet 2012 1231 

Camarillo-CMf2013 - ­
Camarillo:Deferred Rents Jan-Apr 2013 

Camarillo Profit Loss 2010 

Camarillo-Profit Loss 2011 

Camarillo:Profit Loss 2012 

Camarillo_Tax BilL:1012-20I3 


05 Roooris 

2006_031 O_Camarillo~Property Condition Assessment 

2006_0314_Camarillo_Propbable Max Loss 

2006_0327_Camarillo_Appraisal 

200631404_Camarillo_Asbestos Program 

2006 0421 Camarillo Phase I 

Camari\lo3.ink to PrR 
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EXHIBIT B: Confidentiality Agreement 

PRINCIPAL CONFlDENflALITY AGREEMF.NT 

Ca",arlllo Plaza 


1761-1877 E. Daily Drive 

Camarillo, CA 93010 


The Urldersi,sncd has been advised that CDt1iers hrlUIf1tlitmuJ, IIu:. (the "Broker'') has been retained by C4MA.JUllO PLtZA, l..U:, 
(the "'Owner"') for mellaleofC4MAlULWPLAZA, 1701-1877,E.lMILYDIUVE, C4MARIlLO, Of 93010 
(the "Froperty"). The Owner has indimed th3l all inquiries and COOlmunicalions with respe« to the prOfjpettive sale nfliuch Property 
shall be d!rew:U to the Broker, 

The Broker has available foc review certain mtbrmation ("Confidential LiformahM'? concerning the Property. On bdlalf of the 
Owner. Brcl:<.er may make such Confidential Information available to the undersIgned upon execution ofthis Confidentiaii!;y 
Agreement The Confidential Infoml3tion is intended solety fer use by the Wldmigned in considering wheth.er to pursue negotiations 
co acquire the Property, This is neither an agreement to sen thePr<lPerty, nor an offer ofsale. No agreement binding upon the Owner 
of the Property, or any of itll associated. oraffiJia1ed t:ornparues, shall be deemed to I:{isl. at law «equity. untillhe Owner ofthe 
Prtlltrty enter;; into a formal binding agreement of sale. 

The Corrf'ider!tiallnfonnation cuntalns brief, selected information pertaining to the business and affairs of the Owner, and has been 
prepared by the Broker, primarily from information supplied by the Owner or the Owner's agent It does not PUlPort to be all~mclusjve 
or to contain alllhe infonnation that a prospective purchaser may desire. Neither the Broker, nor the Owner make any rc:preswtation or 
wammty, expressed or implied. as to the nct:uracy or completeness of the Confldential Informa!ion, and no legal liability is to be 
a$!lllIned or implied with respect thereto. 

By executing this Coilfidfflt1aJi';y Agrecrne:t1 the undersigned agrees that the Jnforma"JonprtlVlded is coofidential. that it will be held 
and treated it in thestrictestofconfidenee. and that the undersigned will not disclose or permit anyone el$e to disclose lbeInfonnation 
to any person, fttm« entity without prior written authorization of the Owner and Owner's Agent, except that the information may be 
disclosed to the undersi@1led'spartners, employees. legal cQUllSei and lenders or putSUlIIt. to a court order. Ifit iii determined 1htt 
acquisition negotiations will not be pursued, theundcmgned hereby agrees to return the Confidential Infmnation to the Oy.,ner's 
Agent The Owner expressly re:se.t'VCS" the right in its .role discTCHon to reject any or ailproposaJs or cxpressiuns afinterestin the 
Property and to tmninate discussions with any party at any time 'JI.ith or without notice. 

Ifin agreerru:nt wilh thefcregoing, Please return to: Alexandria Beausoleil> m#213.327.31j4I;r('ernail 
CollietSRet3i!36O,1l!cQllietS.com 
The original copy lo bel1't3i1e4lo: 865 S. Figueroa St.reet Suite 35M Los Angeles, CA 00017. 

Thankyoo. 

REGISTERED pgrENTIAL PURCHASERi 

ACCI!PIEO AND AGREED TO 

Date; 

Signature: 

Name:: 

Title: 

Company: 

Address: 

Phone ){umb er: 

FaxN'umber: 

Email: 

SMRH;408604869.9 -9­
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BROKER COl'1!IDENTIALITV AGREEMENt' 

Camarillo Plaza 


1701-1877 E. Daily Dri're 

Camarillo, CA 93010 


You (the!!Procuring Stoker") have advised C()JJ.iqsl~ 1.1U!. (the "Owners Agent") that you wish to register a elicntwith 
respect to the potential purchase of the C4.MARlLW PLAZfl, 1701-1817 E. DAlLYD/lIVE, C4MAllILLO, C4 95010 (the 
"Property"). The Owrter'"s Agent has: been retained on an e,xclmive basis by CAMARILLO PLA.Zfl, LLC. (the "Owne"') with respect 
to the: sale of the Propaty. The Owner has indi¢rrted that all inquiries and coonnunieations with respect to the contemplated sale ofthe 
Propaty shall be directed to the Owner's Agent The Owner shaU pay all fees dueOwner'sAgentin connection with the sale of the 
Prop01;<. 

Owner's Agent has available for review ccrlain informBtion conccmiog the ProperlJ which includos brochures nnd other materials 
(collectively "Informational Materials'). Owner's Agent will not make ruch InformationHl Materials a".'ailtJble to the Procuring Broker 
or the ~istered Potential Puf'thaser unless and until the Procuring Broker find the Registered Potential Purchaser have o::ecuted !his 
agreemmt. On behalf of the ~, Owner's Agent is prepared to cOllsider the Procuring Broket's regilltrution of the undersigned 
pineipal (the "Regist.ered Potential Pun::h3.3C"''). Upon O"lr'l1er's Agent'S receipt of this executed agreement, OWn¢t's Agent is prepared 
to providethelnformational Materials: tOr the Registered Potential Purchase"s considc:rntion in cotmcdion with the possible purchase 
ofthe ProPet1¥ subject (0 the following cooditioos. 

1. All Informational Materials relating to theProperty which may bef'umished to Ihe Procuring Broker and the 
Registered Potential Purthaser by Owner's Agent shall oontinueto be the property of the Owner and Owner's Agent The 
Infmmational Materials will be used by the Procoring Broker solely for the purpose of presenting same to the Regjstcred 
Potential Pun:hasernnd may not be copied or duplicated without Owner's Agent's 'Mitten consent and must be returned to 
Owner's Agent immediately upm Ownr:r's Agent's request or when the Registered Potential PlJt'(:haseI temtinaies negotiations 
with respect to the Property. 

l Neither Procuring Broker nor the Resistered Potential Purdtaser will disclose the Infcmmior..al Materials to MY 
person other than the Registered Potential Purr;haser, unless Owner's Agent has approved in writing such disc[oslll'e, provided, 
ilowe'lle:r. that the Inf'ormatiooal Materials may be disclosed to the Registered Potential Purchase"s partners. employees, legal 
coonsel and lnstitutionallenders C'Relared 1?arties'J. fur the PUI'Pooe of evaluating lhepolential purchW4e of the Propcn;y. The 
Registered Potential Purchaser and such Related Parties shall be infooned by the Procuring Broker of the confidential nature 
of the Inf<nnationalMaterials and must agree to keep all Infoonational Materials strictly confidential in accordflnct: with this 
agreement The Procuring Br~er shall be responsible for my vitllatlm of this provision by the Registered Potential Purchaser 
or Related Party. 

3. The Registaed Potential Purchaser authoriZes" the Procuring Broker to represent it as its Procuring Broker v.ith 
respect to the purchase of the Property. Both the RegiskredPotmtial Purchaser and the Procuring Broker,hercby agree to 
Im:h:tnntfy Owner's Agent and the Owner against any cotnp~n,. fee, loss, liahility ¢f expense, including attorney's fees, 
arising from claims by Procuring Broker or any other part}' the Registered Potential Purchaser or Procuring Broker has had 
dealings with. excluding Owner's Agent, in connection with the propQSed transaction. The Rtm5tered Potential Purchaser 
litnd Procuring Broker are aware th1l:t t.here Is no Broker coopendion <:ommls$lon to be patd by Owntl'. Procurin! 
Broker must. be protected by Pmential Purchaser. The Procuring :Broker agrees it will not discuss the Propert;y with any 
other party other than the Registered Potential Pu.rchaser amj th2t it will not distribute the Material$ or excerpts to any other 
party. The Potential Purchaser acknowledges that It is a principal in connection with the purchase ofthe Property and the 
pct.entlal :Purchaser hereby agrees that he "ill nollook to the Owm:r (l' Owner's Agen1 for any commissions. fees Of other 
compensation in connet:lionwith the sale ofthePrcperty. Additiooally. the Potential Purcl!ase:racknowledges thathehasnot 
had any ruscUlffliQ!lS regarding thePrcperty with any Procuring Sroker or agent other than Owner's Agent and. the Proruring 
Br~er. 

4. The procuring Broker represents and covenan1S that it is, and at the time of the consummation e.fany sale «fthe 
Property to the Registered Potential Purchaser will be,. a duly licensed real ~te Procuring Brokr:r. 

5. ThePro:::uring Broker understands and acknowledges that Owner's Agent and the Owner donot make any 
representatloo « warranty as to the accuracy or completeness ofthe Infonmtional Materials and !hat the wmnation userl in 
the preparation ofthe Informational Materials was furnished to O\'ll'ler's Agent by others and has not been independently 
verified by OWner's Agent and is not guarantecd as to completeness or accur.acy. The Prowring Broker agrees that neither 
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CA.MARJLLO PLAZA 
j 701.18n E. llATLl'D$NE 
ClafARJUO, ct 93010­

2", 
Owner's Agent nor the Owner. shall have any liability for 111'1)" reason to the Procuring Brd>er or the Registered Potential 
Purchasei' Of Relarerl Parties resulting from the lSe ofthelnfonnational Mzterials. 

6. The Procuring Broker hereby indemnifies and holds harmless Owner's Agent and tlIe Owner and their respective 
affitlates and sUcctStlOCS and assi~ against. and from IiI!}' loss. liability or expeTJ;ll:e:, including attaney's fee!>, arising out of 
any (1) breach ofany oflheterms ofUUsAgreeme:nt, nnd (2) claim nrcJaims by any otllt:rPtncuringBroker. finder orolher 
party if such claim or claims arc based in ~'holeorin part on dealings with the Procuring Brcl\er or, the.RegisteredPoterrJai 
Purchaser, any Related party Ot any of their representatives foc commi.ssions. tees and other compensation for tlIe sale or 
propoted sale of the Property to the Registered Potential Purchaser. 

1, The Procuring Broker acknow1edges !hat the Property has been offered for sale subject to withdrawal from the 
;narket, chanse in oiferingprice:, prior sale or ffjection ofany offer because ofthe tctTrui thereof, lack ofsatisfactory credit 
references ofany prospective purchaser. orfor any other reason whatsoever. without notice. Procuring Broker acknowledges 
!hat the Property is being offered vr.t.h<>ut regard to nlCl:, creed. sCX". religion or nationai origin. 

Ifm agreement with the foregoing. Please retum to: AlexandriaBeatlsolcil. fax #- 213,327.3254 or email 
eoIHmRclait36t'Ji?l!co!!im £001 

The Cl!-igiMl c<pY to be mailed to: 865 S. Figueroa St.t."eetSuite 3500 Lcs Angelcs. CA 90017. 

PROCL1UNG BROKER: REGISTERED POTENTIAL PURCHASER: 

ACCEPtED A.1'iID AGREED TO ACCEPTED A.'ID AGREED TO 

Date: 

Sigmnure: Signature: 

Name: 

Title: TItle: 

Phone Number: PhoneNI.l.OlbCl'": 

FaxNumber; Fax Number: 

Email: 
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Form of Tenant Estoppel Certificate 

TENA1\'T: 
DATEOF7L=EA-S=E~:------------

AMENnED:~... ________ 

PREMISES: v.ith ______ square feet 


To: 

The undersigned hereby certifies as follows: 

1. The undersigned is the "Tenant" under the above-referenced Lease ("Lease") covering the 
above-referenced Premises ("Premises"). 

2. The Lease constitutes the entire agreement between landlord under the Lease ("Landlord") and 
Tenant v.ith respect to the Premises and the Lease has not been modified or amended in any respect 
except as set forth above. 

3. The tenn of the Lease commenced on , __, and, including any presently 
exercised option or renewal term, will expire on , __. Tenant has accepted 
possession of the Premises and is the actual occupant in possession and has not sublet or assigned its 
leasehold interest except . All improvements to be constructed on the Premises by 
Landlord have been completed and accepted by Tenant and any tenant improvement allowances have 
been paid in full. 

4. As of this date, there exists no default, nor state of facts which, with notice, the passage of time, 
or both, would result in a default on the part of either Tenant or Landlord. 

5. Tenant is currently obligated to pay annual rental in monthly installments of $_____ 
per month and monthly installments of annual rental have been paid through , __ 
Tenant pays pro-rata share of Common Area Expenses, Property Taxes, and Insurance per Article __ 
of the Lease. 1\'0 other rent has been paid in advance and Tenant has no claim or defense against 
Landlord under the Lease and is asserting no offsets or credits against either the rent or Landlord. 
Tenant has no claim against Landlord for any security or other deposits except S which 
was paid pursuant to the Lease. 

6. If percentage rent is payable by the Tenant to the Landlord under the Lease, the last year for 
which such percentage rent was calculated under the Lease was , __ to 
::-_____--->' __ and the amount of percentage rent due and paid for such year was 

7. Tenant has no option or preferential right to lease or occupy additional space within the 
property of which the Premises are a part except . Tenant has no option or preferential 
right to purchase all or any part of the Premises. Tenant has no right to renew or extend the terms of 
the Lease except ___________ 

Exhibit C - Estoppel Certificate 
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8. Tenant claims no exclusive use rights except as provided in the Lease. If the Lease grants 
Tenant exclusive rights, Tenant has no current knowledge that such rights have been violated. 

9. Tenant has made no agreements with Landlord or its agent or employees concerning free rent, 
partial rent, rebate of rental payments or any other type of rental or other concession except as 
expressly set forth in the Lease. 

10. There has not been filed by or against Tenant a petition in bankruptcy, voluntary or otherwise, 
any assignment for the benefit of creditors, any petition seeking reorganization or arrangement under 
the bankruptcy laws of the United States, or any state thereof, or any other action brought under said 
bankruptcy laws with respect to Tenant. . 

This Certificate is made to Camarillo Plaza, LLC or its nominee and any past, present, or future lender 
to any of such parties (collectively, the "Reliance Parties") in connection vl'ith the prospective sale of 
the property ofwhich the Premises are a part. This Certificate may be relied on by the Reliance Parties 
and any other party who acquires an interest in the property of which the Premises are a part in 
connection with such purchase. 

Dated this __ day of________ 

By: __________________ 

By: ____________ 

Its: _____________ 

"TENANT" 
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EXHIBIT C: Debtor's Draft Purchase and Sale Agreement 
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AGREEMENT OF PURCHASE AND SALE 

AND JOINT ESCROW INSTRUCTIONS 


By and Between 

Camarillo Plaza, LLC 


a California limited liability company 


as Seller 


and 


a ______________________ 

as Buyer 


Dated as of________________ 


SMRH:4093375963 Exhibit 0 - Agreement of Purchase anc 
Sale and Joint Escrow Instructions 
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----------------

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW 
INSTRUCTIONS ("Agreement") is made as of ,2013 ("Effective Date") by 
and between Camarillo Plaza, LLC, a California limited liability company ("Seller"), and 

, a ("Buyer"). 

RECITALS 

A. Seller is a debtor- in- possession of the Property (defined below) in a chapter II case 
under Case No. Case No.9: II-bk-15562-RR (the "Chapter II Case"), which is pending in the 
United States Bankruptcy Court for the Central District of California, Northern Division (the 
"Bankruptcy Court"). 

B. Buyer desires to buy the Property, and Seller desires to sell the Property, on the terms 
and conditions set forth in this Agreement. 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Buyer and Seller agree as follows: 

AGREEMENT 

For purposes ofthis Agreement, the following terms shall have the following 
definitions: 

I. Certain Basic Definitions: 

1.1 "Bid Procedures" means the Bidding Procedures for Camarillo Plaza, 
LLC dated July ---,2013 regarding the procedures for selling the Property. 

1.2 "Broker" means Collier's International, Inc. 

1.3 "business day" means any Monday, Tuesday, Wednesday, Thursday or 
Friday, other than any federal holiday, State of California holiday or other day on which 
banks are required or permitted to close for business in the State of California. 

1.4 "Buyer's Address" means: 

Attn: __________________ 
Telephone: _______________ 
Email: __________________ 

1.5 "Buyer'S Broker" means any broker representing Buyer in connection 
with this Agreement. 

1.6 "Closing Deadline" means October 30, 2013. 
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1.7 "Confidentialitv Agreement" means that certain II!/fPrincipall/I/1 
/llIlBrokerlllll Confidentiality Agreement dated between lII/lBuyerl/1II 
lI//lBuyer's Broker/IIII and Broker. 

1.8 "Deposit" means the sum of $400,000. 

1.9 "Escrow Holder" means 

1.10 "Escrow Holder's Address" means: 

Attn: ____________ 
Telephone: ________ 
Email: ______________ 

1.11 "Leases" means all of Seller's right, title, interest and obligations under 
the leases of space in the improvements on the Property, as amended, supplemented or 
terminated. 

1.12 "Lender" means ·WELLS FARGO BA,.~K, N.A., as Trustee for the 
Registered Holders of Credit Suisse First Boston Mortgage Securities Corp., Commercial 
Mortgage Pass-Through Certificates, Series 2006-C3. 

1.13 "Loan" means that certain loan in the original stated principal amount 
of $12,485,000.00 owing by Seller to Lender evidenced by, among other things, a Promissory 
Note dated as of May 2, 2006 by Seller in favor of Column Financial, Inc., a Deed of Trust, 
Security Agreement and Fixture Filing dated as of May 2, 2006 by Seller in favor of Column 
Financial, Inc. as beneficiary, and an assigmnent of the foregoing documents from Column 
Financial, Inc. to Lender. 

1.14 "Order for Plan" means an order of the Bankruptcy Court, in form and 
substance satisfactory to Seller, confirming Seller's Second Amended Chapter 11 Plan, which 
Second Amended Chapter 11 Plan shall provide, among other things, for the sale of the 
Property for cash (subject to Lender's right to credit bid as set forth in the Bid Procedures), 
and the distribution ofthe proceeds of sale in accordance 'with Section 3.9.3 of this 
Agreement. 

1.15 "Order for Sale" means an order of the Bankruptcy Court, in form and 
substance satisfactory to Seller, in furtherance of the Order for Plan, authorizing the sale of 
the Property to Buyer; provided, however, that the Order for Sale shall contain a finding that 
Buyer is a good faith purchaser pursuant to 11 U.S.C. § 363(m) and that Buyer is entitled to 
the protections afforded by that section only ifBuyer provides to Seller admissible evidence 
to support such a finding concurrently with submitting this Agreement to Seller pursuant to 
the Bid Procedures. Such Order for Sale must include an order of the Bankruptcy Court 
authorizing the assumption and assignment to Buyer of the Leases and specifying the cure 
amounts, if any, necessary to cure any defaults thereunder that are required in order to assume 
the same. Responsibility for payment of such cure costs is set forth in Section 3.10.5 of this 
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Agreement. Such Order for Sale must also (i) authorize the transfer of the Property free and 
clear ofall liens, claims and encumbrances, and (ii) direct the distribution ofproceeds of sale 
of the Property in accordance with Section 3.9.3 of this Agreement. 

1.16 "Preliminary Title Report" means that certain preliminary title report 
number ____ dated ,2013, issued by Title Company, ",ith respect to the 
Real Property. 

1.17 "Property" means, collectively, the Real Property and the Leases. 

1.18 "Purchase Price" means the sum of 
--~-------------

Dollars ($ __-,), subject to the increase, if any, under Section 34 below. 

1.19 "Real Property" means Seller's right, title and interest in that certain 
real property kno",n as 1701-1877 East Daily Drive, Camarillo, California 93010, consisting 
of the land located in the County of Ventura, State of California, and more particularly 
described in Exhibit"A" attached hereto and incorporated herein by this reference, together 
with Seller's right, title and interest in any improvements located thereon. 

1.20 "Seller's Address" means: 

Camarillo Plaza, LLC 
1755 E. Daily Drive 
Camarillo, CA 93010 
Attn: Arnold Klein 
Telephone: ____:-:--_,_---
Email: aklein1260@gmail.com 

1.21 "Seller Released Parties" means, collectively, Seller and Lender, and 
each of their respective affiliates and servicers, and the employees, officers, directors, 
representatives, invitees, tenants, agents, contractors, servants, attorneys, shareholders, 
participants, affiliates, partners, members, parents, subsidiaries of each of the foregoing, and 
the successors and assigns of each of the foregoing. 

1.22 "Title Company" means Chicago Title Insurance Company through 
Zodiac. 

2. Sale ofPropertyiPurchase Price: 

2.1 Sale of Property: Seller shall sell the Property to Buyer, and Buyer 
shall purchase the Property from Seller, for the Purchase Price on the terms and conditions of 
this Agreement. 

2.2 Purchase Price: The Purchase Price shall be payable as follows: 

2.2.1 Deposit: Concurrently with the execution of this Agreement by 
Buyer, Buyer shall deliver to Lender the Deposit in the form of a wire transfer or cashier's 
check drawn on good and sufficient funds on a federally insured bank in the State of 
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California and made payable to the order of Lender. If Buyer fails to deliver the Deposit to 
Lender when and as required Illlder the immediately preceding sentence, Buyer shall be 
deemed to be in material default under this Agreement, this Agreement shall automatically 
terminate, and Buyer shall have no further right, title or interest, and Seller shall have no 
further obligation or liability, Illlder this Agreement. Upon the execution and delivery of this 
Agreement by Seller, the entire Deposit shall be non-refundable and shall either be applied 
toward the payment of the Purchase Price on the Close of Escrow or retained by Seller (and 
applied to the repayment ofan equal amount of the Loan) if the Close ofEscrow does not 
occur; provided that Seller shall not be bOlllld to this Agreement unless and until (i) the Order 
for Plan and Order for Sale are entered, and (ii) Seller executes and delivers this Agreement. 

2.2.2 Cash Balance: Buyer shall deposit into Escrow an amount 
("Cash Balance"), in immediately available federal funds equal to the Purchase Price minus 
the Deposit and increased or decreased by the amollllt of any credits due or any items 
chargeable to Buyer under this Agreement. Buyer shall deposit the Cash Balance into Escrow 
in the form of immediately available federal funds no later than the earlier of one (1) business 
day before the Closing Deadline or such earlier date as may be required by the Escrow Holder 
under applicable law such that Escrow Holder will be in a position to disburse the cash 
proceeds as set forth in Section 3.9.3 of this Agreement on the Close of Escrow. 

2.3 Interest: The Deposit shall not eam any interest after the Deposit 
delivered to Lender. At the request of Buyer, all funds deposited by Buyer with Escrow 
Holder shall be deposited by Escrow Holder in an interest-bearing account with a federally 
insured state or national bank ("Account") located in California. All interest eamed on such 
funds deposited with Escrow Holder shall increase the amollllt of the Deposit. 

3. Escrow: Closing Conditions. 

3.1 Escrow: Upon the execution of this Agreement by both Buyer and 
Seller, and the acceptance of this Agreement by Escrow Holder in writing, this Agreement 
shall constitute the joint escrow instructions of Buyer and Seller to Escrow Holder to open an 
escrow ("Escrow") for the consummation of the sale of the Property to Buyer pursuant to the 
terms ofthis Agreement. Upon Escrow Holder's written acceptance of this Agreement, 
Escrow Holder is authorized to act in accordance with the terms of this Agreement. Buyer 
and Seller shall execute Escrow Holder's general escrow instructions upon request; provided, 
however, that ifthere is any conflict or inconsistency between such general escrow 
instructions and this Agreement, this Agreement shall control. Upon the Close of Escrow, 
Escrow Holder shall pay any sum owed to Seller with immediately available federal funds. 

3.2 Closing Date: The Escrow shall close ("Close of Escrow") on a date 
that the conditions to the Close of Escrow have been satisfied or waived by the party intended 
to be benefited thereby ("Closing Date") that must be on or before the Closing Deadline. 

3.3 Buyer's Conditions to Closing: The obligations of Buyer to 
consummate the transactions provided for herein are subject to and contingent upon the 
satisfaction of the following conditions or the waiver of same by Buyer in writing: 
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3.3.1 Representations and Warranties: All representations and 
warranties of Seller contained in this Agreement shall be true and correct as ofthe date made 
and as of the Close of Escrow "ith the same effect as though such representations and 
warranties were made at and as of the Close ofEscrow. 

3.3.2 Covenants: Seller shall have performed and satisfied all 
agreements and covenants required hereby to be performed by Seller prior to or at the Close 
ofEscrow. 

3.3.3 Title Policy: The Title Company's commitment to issue or the 
issuance of the Buyer's Title Policy complying with the requirements ofSection 3.5.2 below. 

3.4 Seller's Conditions 10 Closing: The obligations ofSeller to 
consummate the transactions provided for herein are subject to and contingent upon the 
satisfaction of the following conditions or the waiver of same by Seller in writing: 

3.4.1 Representations and Warranties: All representations and 
warranties of Buyer contained in this Agreement shall be true and correct as of the date made 
and as of the Close ofEscrow with the same effect as though such representations and 
warranties were made at and as of the Close ofEscrow. 

3.4.2 Covenants: Buyer shall have performed and satisfied all 
agreements and covenants required hereby to be performed by Buyer prior to or at the Close 
ofEscrow. 

3.4.3 Orders. Seller shall have obtained a certified copy of the Order 
for Plan and a certified copy of the Order for Sale, and neither of such orders shall have been 
shall have been modified, reversed, vacated, stayed, restrained, dissolved, enjoined or 
appealed on or prior to the Closing Date. 

3.5 Title and Title Insurance 

3.5.1 Deed: On the Closing Date, Seller shall convey title to the 
Property to Buyer by deed in the form of Exhibit "c" attached hereto and incorporated herein 
by this reference ("Deed"). 

3.5.2 Buyer's Title Policy: At the Close ofEscrow, Escrow Holder 
shall cause the Title Company to issue to Buyer a CLTA Standard Coverage Owner's Policy 
ofTitle Insurance ("Buyer's Title Policy") which: 

(a) shall be written with liability in the amount of the 
Purchase Price; and 

(b) shall insure title to the Property, to be vested in Buyer, 
subject only to the following exceptions ("Permitted Exceptions"): (i) the standard printed 
exceptions set forth in the Buyer's Title Policy; (ii) general and special real property taxes and 
assessments for the current fiscal year, a lien not yet due and payable; (iii) the exceptions set 
forth in the Preliminary Title Report; (iv) any survey exceptions and exceptions for 
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unrecorded matters; and (v) any and all exceptions directly or indirectly caused or accepted by 
or known to Buyer. 

3.5.3 ALTA Policv: Buyer shall have the right to procure an ALTA 
Extended Coverage Owner's Policy ofTitle Insurance ("ALTA Policy") as long as the 
issuance ofthe ALTA Policy shall not be a condition to, or cause a delay of, the Close of 
Escrow. Buyer shall pay for the increased cost of such ALTA Policy, the cost of any survey 
that the Title Company requires for issuance of an ALTA Policy, and for the cost of any other 
increase in the amount or scope oftide insurance if Buyer elects to increase the amount or 
scope oftitle insurance coverage provided in the Buyer's Title Policy. 

3.6 Closing Costs and Charges 

3.6.1 Seller's Costs: Seller shall pay (a) one-half(lf,) of Escrow 
Holder's fees; (b) the premium for the Buyer's Title Policy; (c) all expenses and charges 
incurred in connection with the discharge of delinquent taxes, if any, which may be required 
in order for the Title Company to issue the Buyer's Title Policy in accordance with 
Section 3.5.2 above; (d) the documentary transfer taxes payable in connection with the 
transfer by Seller to Buyer of the Real Property; and (e) Seller's share of prorations as 
determined in accordance with Section 3.10. 

3.6.2 Buver's Costs: Buyer shall pay (a) one-half elf,) of the Escrow 
Holder's fee; (b) all document recording charges; (c) any costs arising out of the Buyer's Title 
Policy which are described in Section 3.5.3; (d) the cost ofall title insurance endorsements; 
and (e) Buyer's share of prorations as determined in accordance with Section 3.10. 

3.6.3 Other Costs: All other costs, if any, shall be apportioned in the 
customary manner for real property transactions in the County where the Real Property is 
located. 

3.7 Deposit of Documents by Seller: Not later than one (\) business day 
prior to the Closing Deadline, Seller shall deposit the following items into Escrow, each of 
which shall be duly executed and acknowledged by Seller where appropriate: 

3.7.1 The Deed. 

3.7.2 Two (2) counterparts of an assigmnent and assumption, duly 
executed by Seller, assigning to Buyer, without warranty, all of Seller's right, title, and 
interest in and to all Leases, all to the extent transferable by Seller, in the form of Exhibit "D" 
attached hereto and incorporated herein by this reference ("Assigmnent of Leases"). 

3.7.3 An affidavit executed by Seller to the effect that Seller is not a 
"foreign person" within the meaning ofInternal Revenue Code Section 1445 ("Certification") 
and an executed California Real Estate Withholding Exemption (Form 593W) ("Form 593"). 

3.7.4 Other documents pertaining to Seller's authority to record the 
Deed that may reasonably be required by Escrow Holder to close the Escrow in accordance 
with this Agreement 

SMRH:4093375%.3 -6­

Case 9:11-bk-15562-RR    Doc 163-1    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Exhibit Bidding Procedures    Page 25 of 52



3.8 Deposit of Documents and Funds by Buyer: Not later than one 
(I) business day prior to the Closing Deadline (or any earlier date set forth in this Agreement), 
Buyer shall deposit the following items into Escrow: 

3.8.1 The Cash Balance; 

3.8.2 Two (2) counterparts of the Assignment of Leases, duly 
executed by Buyer; 

3.8.3 Concurrently with the execution and delivery of this Agreement 
by Buyer, Buyer must provide to Seller adequate admissible (a) written assurance of Buyer's 
future performance under the Leases pursuant to the Order for Sale and 11 U.S.C. § 365, and 
(b) evidence to support a finding that Buyer is a good faith purchaser pursuant to 11 U.S.C. § 
363(m) and that Buyer is entitled to the protections afforded by that section. 

3.8.4 All other funds and documents as may reasonably be required 
by Escrow Holder to close the Escrow in accordance with this Agreement. 

3.9 Delivery of Documents and Funds at Closing: Provided that all 
conditions to closing set forth in this Agreement have been satisfied or, as to any condition 
not satisfied, waived by the party intended to be benefited thereby, on the Closing Date 
Escrow Holder shall conduct the closing by recording or distributing the following documents 
and funds in the following manner: 

3.9.1 Recorded Documents: Record the Order for Sale and the Deed, 
in that order, in the Official Records of the County in which the Real Property is located; 

3.9.2 Buyer's Documents: Deliver to Buyer: (a) the original Buyer's 
Title Policy; (b) an original fully-executed counterpart of the Assignment of Leases; (c) the 
original Certification; and (d) the original Form 593; and 

3.9.3 Purchase Price; Seller's Documents: Deliver to Seller an 
original fully-executed counterpart of the Assignment of Leases, and disburse the Purchase 
Price (less the Deposit that was previously disbursed to the Lender) and such other funds, if 
any, as may be due to Seller by reason of credits under this Agreement, less all items 
chargeable to Seller under this Agreement, as follows: (a) first, disburse to Lender all funds 
necessary to pay to Lender all principal, all non-default rate interest, one-third of the excess of 
interest at the default rate over interest at the non-default rate, yield maintenance fees, 
protective advances, late charges, and other fees and costs owing to the Lender in connection 
with the Loan (including without limitation, attorneys' fees), all as shown in the demand from 
Lender; and (b) second, disburse to the estate of Seller, in trust, to pay claims in the order of 
priority in accordance with the Order for Plan. 

3.10 Prorations and Adjustments 

3.10.1 General: Rentals, revenues, and other income, ifany, from the 
Property, and real property taxes and assessments and operating expenses, if any, affecting the 
Property shall be prorated as ofmidnight on the day preceding the Close of Escrow. For 
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purposes of calculating prorations, Buyer shall be deemed to be in title to the Property, and 
therefore entitled to the income and responsible for the expenses, for the entire day upon 
which the Close of Escrow occurs. 

3.l0.2 Rentals: Subject to the provisions of Sections 3.10.3 and 
3.10.4, rentals shall be prorated as of the Close of Escrow. "Rentals" as used herein includes 
fixed rentals, additional rentals, percentage rentals, escalation rentals, retroactive rentals, 
operating cost pass-throughs and other sums and charges payable by tenants under the Leases. 

3.10.3 Delinquent Rentals: Rentals are delinquent when payment 
thereof is more than thirty (30) days delinquent as of the Close of Escrow. Unpaid rentals and 
delinquent rentals shall be prorated between Buyer and Seller as of the Close of Escrow on an 
accrual basis, but Buyer shall be required to give to Seller a credit for only one-half ofthe 
delinquent rentals. Seller shall not reject any Lease in the Chapter II Case following the 
execution and delivery of this Agreement by Buyer and Seller; provided, however, Seller shall 
have the right to terminate any Lease and/or apply any security deposit or other security 
provided by the tenant thereunder under its terms and applicable laws in the event of default 
ofthe tenant under such Lease. 

3.l0.4 Additional Rentals: Operating cost pass-throughs, percentage 
rentals, additional rentals and other retroactive rental escalations, sums or charges payable by 
tenants which accrue as of the Close of Escrow but are not then due and payable, shall be 
prorated as of the Close ofEscrow on an accrual basis. 

3.l0.5 Prepaid Rentals and Lease Cure Payments: Rentals received by 
Seller attributable to periods after the Close of Escrow shall be credited to Buyer and debited 
to Seller at the Close of Escrow. Cure amounts for the period ending on the day before the 
close of escrow required by the Bankruptcy Court to be paid for a period before close of 
escrow for the Leases being assumed by Seller and assigned to Buyer shall be paid out ofthe 
proceeds of sale of the Property. 

3.10.6 Taxes and Assessments: All non-delinquent real estate taxes 
and current installments of assessments affecting the Property which are payable by Seller 
shall be prorated as ofthe Close of Escrow based on the actual current tax bill. All delinquent 
taxes and assessments, if any, affecting the Property which are payable by Seller shall be paid 
at the Close of Escrow from funds accruing to Seller. Any refunds of real estate taxes and 
assessments attributable to the period prior to the Close of Escrow shall be credited at the 
Close of Escrow based on the estimate by Seller or Seller's consultant of the amount of such. 
refund as reasonably approved by Buyer. 

3.l 0.7 Operating Expenses: All operating expenses, including but not 
limited to, management fees, utility service charges for electricity, heat and air conditioning 
service, other utilities, elevator maintenance, common area maintenance, and other expenses 
affecting the Property which are payable by Seller in the ordinary course of business or the 
management and operation of the Property shall be prorated on an accrual basis. 
Alternatively, Seller may cause any utility company to transfer billings to Buyer upon the 
Close of Escrow. To the extent not payable directly by a tenant pursuant to a Lease, Seller 
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shall pay all such expenses that accrue prior to the Close of Escrow and Buyer shall pay all 
such expenses accruing on the Close of Escrow and thereafter. To the extent possible, Seller 
and Buyer shall obtain billings and meter readings as of the Close of Escrow to aid in such 
prorations. 

3.10.8 Commissions and Tenant Improvement Costs: Seller shall pay 
in full all leasing commissions and documented tenant improvement costs, ifany, due and 
payable by Seller prior to the Close of Escrow with respect to the Leases which were executed 
prior to the Effective Date, as shown on the proration schedule to be prepared pursuant to 
Section 3.10.10 below, and Buyer shall pay in fuJi aU other leasing commissions and 
documented tenant improvement costs and other costs payable by the lessor with respect to 
Leases. 

3.10.9 Tenant Deposits: Buyer shall be credited and Seller shall be 
debited with an amount equal to all tenant security deposits (and any interest accrued thereon 
for the benefit of a tenant pursuant to a Lease) paid by the tenants pursuant to the Leases and 
actually being held by Seller under the Leases, except to the extent that as of Close of Escrow 
Seller transfers to Buyer control of accounts holding tenant deposits. 

3.10.10 Method of Proration: Buyer and SeHer agree to cause their 
accountants or Escrow Holder to prepare a schedule oftentative prorations prior to the 
Closing Date with respect to the Property. Such prorations, if and to the extent known and 
agreed upon as of the Close ofEscrow, shall be paid by Buyer to Seller (if the prorations 
result in a net credit to the Seller) or by Seller to Buyer (if the prorations result in a net credit 
to the Buyer) by increasing or reducing the cash to be paid by Buyer at the Close ofEscrow. 
Such prorations shall be deemed to be final as of the Close ofEscrow , and no adjustment to 
such prorations shall be paid by Buyer to Seiler, or by Seller to Buyer, as the case rnay be, 
after the Close ofEscrow. A copy of the schedule ofprorations as agreed upon by Buyer 
and Seller shall be delivered to Escrow Holder prior to the Close of Escrow. 

4. Assessment Liens. If and to the extent there exists any improvement 
assessment lien, Mello Roos bond payment or other similar assessment which encumbers the 
Property, Buyer hereby expressly agrees and assumes the obligation to pay any and all future 
installments of such bond or assessment lien affecting the Property which accrue from and 
after the Close of Escrow. Any bond payments or assessment liens for the current payable 
period shall be prorated in accordance with Section 3.10 above and any past due and unpaid 
installments of such bonds or assessment liens shall be paid by Seller. Seller shall have no 
obligation to pay the entire principal amount of any of such assessments or bonds. 

5. Delivery and Possession. Seller shall deliver possession of the Property to 
Buyer at the Close ofEscrow subject to all matters of record or apparent or otherwise 
disclosed to or discovered by Buyer. 

6. Commissions. Buyer and Seller each represents and warrants to the other that 
there is no commission, finder's fee or brokerage fee arising out of the purchase and sale 
transaction contemplated by this Agreement due to the conduct of the representing party other 
than a commission payable by Seller to Broker on the Close of Escrow pursuant to a separate 
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vl'ritten agreement between Seller and Broker and commission payable by Buyer to Buyer's 
Broker, ifany. For clarification, any commission payable to Buyer's Broker shall be paid by 
Buyer from Borrower's own funds other than the Purchase Price. Buyer shall indemnify, 
defend and hold Seller and the other Seller Released Parties harmless from and against any 
and all liabilities, claims, demands, damages, costs and expenses, including, without 
limitation, reasonable attorneys' fees and court costs, in connection with claims for any such 
commissions, finders' fees or brokerage fees arising out of Buyer's conduct or the inaccuracy 
of the foregoing representation and/or warranty of Buyer, including, without limitation any 
commission, finder's fee or brokerage fee owing to any Buyer's Broker. Seller shall 
indemnify, defend and hold Buyer harmless from and against any and all liabilities, claims, 
demands, costs and expenses, including, without limitation, reasonable attorneys' fees and 
costs in connection with claims for any such commissions, finders' fees or brokerage fees 
arising out of Seller's conduct or the inaccuracy of the foregoing representation and/or 
warranty of Seller, including, v.i.thout limitation, the brokerage commission payable by Seller 
to Broker on the Close of Escrow pursuant to a separate written agreement between Seller and, 
Broker. Notwithstanding anything to the contrary, neither Broker nor any Buyer's Broker is a 
third party beneficiary of this provision or this Agreement, and neither Broker nor any 
Buyer's Broker has any right, title or interest in connection with this Agreement. 

7. Damage or Destruction; Condemnation, 

7.1 Uniform Act: This Agreement shall be governed by the Uniform 
Vendor and Purchaser Risk Act as set forth in Section 1662 of the California Civil Code 
("Act") as supplemented by this Section 7. For purposes of the Act, (a) a taking by eminent 
domain of a portion of the Property shall be deemed to affect a "material part" of the Property 
if the estimated value ofthe portion of the Property taken exceeds twenty percent (20%) of 
the Purchase Price, and (b) the destruction of a "material part" of the Property shall be 
deemed to mean an insured or uninsured casualty to the Property following the opening of the 
Escrow and prior to the Close of Escrow having an estimated cost of repair which equals or 
exceeds twenty percent (20%) of the Purchase Price. 

7.2 Definitions: The phrase "estimated value" shall mean an estimate 
obtained from a M.A.!. appraiser, who has at least five (5) years experience evaluating 
property located in the County where the Real Property is located, similar in nature and 
function to that of the Property, selected by Seller and approved by Buyer, and the phrase 
"estimated cost of repair" shall mean an estimate obtained from an independent contractor 
selected by Seller and approved by Buyer. Buyer shall not unreasonably withhold, condition 
or delay Buyer's approval under this Section. 

7.3 Notice: Credit to Buyer: Buyer shall have the right to terminate this 
Agreement if all or a material part of the Property is destroyed without fault of Buyer or a 
material part of the Property is taken by eminent domain. Buyer shall give written notice of 
Buyer's election to terminate this Agreement under the Act within five (5) business days after 
Buyer first learns ofany damage to or condemnation of the Property which entitles Buyer to 
terminate this Agreement. If Buyer does not give such notice, then this Agreement shall 
remain in full force and effect and there shall be no reduction in the Purchase Price, but Seller 
shall, at Close ofEscrow, assign to Buyer (a) any insurance proceeds payable to Seller with 
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respect to such damage; or (b) the entire award payable with respect to such condemnation 
proceeding, whichever is applicable. 

8. Seller's Representations and Warranties. Seller represents and warrants to 
Buyer that as of the date of this Agreement and as of the Closing Date: 

8.1 Existence. Seller is duly organized, validly existing, and in good 
standing under the laws of the state of its formation; and 

8.2 Authority. Seller has the full power and authority to execute, deliver 
and perform its obligations under this Agreement, subject to Seller's obtaining the Order for 
Plan and the Order for Sale. 

9. Buyer's Representations and Warranties. Buyer represents and warrants to 
Seller that as of the date of this Agreement and as of the Closing Date: 

9.1 Existence. Buyer is duly organized, validly existing, and in good 
standing under the laws of the state of its formation; 

9.2 Authority. Buyer has the full power and authority to execute, deliver 
and perform Buyer's obligations under this Agreement; and 

9.3 Prohibited Transaction. Buyer is not acquiring the Property with the 
assets of an employee benefit plan as defined in Section 3(3) of the Employment Retirement 
Income Security Act of 1974, as amended ("ERISA") and the transaction which is the subject 
of this Agreement is not a prohibited transaction under Section 406 of ERISA or Section 4975 
of the Internal Revenue Code of 1986, as amended. 

10. Due Diligence Completed. 

10.1 Condition and Other Matters. Buyer hereby approves the physical 
condition of the Property and all other matters in connection with the Property. Pursuant to 
the Confidentiality Agreement, Buyer had the opportunity to inspect the Property. Buyer's 
obligations under this Agreement, including, without limitation, the obligation to purchase the 
Property in accordance with this Agreement, are not conditioned on Buyer's approval of the 
condition of, or any other matter in connection with, the Property, including, without any 
further inspection or investigation ofthe Property or any matter in connection with the 
Property, or any document or other matter. 

10.1.1 Buyer shall have the right to conduct further physical inspection 
of the Property upon two (2) business days prior notice to Seller and after Seller's receipt of 
written evidence that Buyer has procured the insurance required by Section 10.1.3 of this 
Agreement. Buyer's physical inspection of the Property shall be conducted during normal 
business hours at times mutually acceptable to Buyer and Seller and shall not interfere with 
the use, occupancy or operation of the Property. Buyer shall give Seller or Seller's agent the 
opportunity to accompany Buyer or Buyer's consultant during any site inspection of the 
Property. Notwithstanding anything to the contrary, (a) no invasive testing or boring shall be 
done without the prior notification of Seller and Seller's prior written permission of the same, 
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which pennission may be v.ithheld in Seller's sole and absolute discretion, and Seller shall 
have the right to view any such invasive testing or boring and (b) no contact ffith any tenant 
or property manager shall be made ffithout the prior notification ofSeller and Seller's prior 
written permission of the same" which pennission may be ffithheld in Seller's sole and 
absolute discretion, and SeHer shaH have the right to participate in any such contact with any 
tenant or property manager. 

10.1.2 Buyer acknowledges that: (i) Buyer has conducted such 
surveys and inspections, and made such geologic, environmental, soils and other studies of 
the Property; and (ii) Buyer has made such investigations of the Property (including, ffithout 
limitation, investigations of zoning, land use, environmental and other laws, regulations and 
restrictions) as Buyer has, in Buyer's discretion, deemed necessary or advisable in connection 
with Buyer's purchase of the Property and to detennine the physical, environmental and land 
use characteristics of the Property and all other matters in connection with the Property and 
the Property's suitability for Buyer's intended use. 

10.1.3 Buyer shall obtain or cause its consultants to obtain, at Buyer's 
sole cost and expense prior to commencement of any investigative activities on the Property, a 
policy of commercial general liability insurance covering any and all liability of Buyer and 
Seller with respect to or arising out of any investigative activities. Such policy of insurance 
shall be kept and maintained in force during the term of this Agreement and so long thereafter 
as necessary to cover any claims of damages suffered by persons or property resulting from 
any acts or omissions of Buyer, Buyer's employees, agents, contractors, suppliers, consultants 
and other related parties. Such policy ofinsurance shall have liability limits of not less than 
One Million Dollars ($1,000,000.00) combined single limit per occurrence for bodily injury, 
personal injury and property damage liability and shall name Seller as an additional insured. 

10.1.4 Buyer shall protect, indemnify, defend and hold the Property, 
Seller and the other Seller Released Parties, free and harmless from and against any and all 
claims, damages, liens, stop notices, obligations, liabilities, losses, costs and expenses, 
including reasonable attorneys' fees and, court costs, resulting from Buyer's inspection and 
investigation ofthe Property and matters in connection ffith the Property, including, without 
limitation, repairing any and all damages to any portion of the Property, arising out of or 
related (directly or indirectly) to Buyer's conducting such inspections and investigations. 
Buyer shall keep the Property free and clear ofany mechanics' liens or materialmen's liens 
related to Buyer's right of inspection and investigation and the activities contemplated by 
Section 10.1.1 of this Agreement. The Buyer's indemnification obligations set forth herein 
shall survive the Close of Escrow and shall not be merged with the Deed, and shall survive 
the termination of this Agreement and Escrow prior to the Close of Escrow. 

10.2 Title. Buyer hereby approves the Preliminary Title Report, all matters 
described or disclosed therein, and all other matters in connection with the title to the Property 
and encumbrances thereon. All exceptions set forth in the Preliminary Title Report and any 
other encumbrance or exception are hereby collectively referred to herein as the "Permitted 
Exceptions. 
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10.3 Due Diligence Items. Buyer hereby approves all of the Due Diligence 
Items. "Due Diligence Items" means, collectively, the items described on Exhibit B attached 
hereto, the other items available or disclosed in the electronic due diligence room to which 
Broker provided access to Buyer, all publicly available information (including, all information 
available in connection with the bankruptcy proceedings of Seller), and all other items made 
available to or discovered by Buyer. Buyer acknowledges that the Due Diligence Items 
include, without limitation, a Natural Hazard Disclosure Statement in the form set forth in 
California Civil Code Section 1103.2 for the Property. Seller acknowledges Buyer may desire 
to discuss or otherv.'ise inquire about plans, documents, agreements and other records of 
various governmental entities, districts and utilities regarding the Property or otherwise 
impacting, restricting, or affecting its use or value ("Governmental Records") with various 
governmental entities and utilities and the other Due Diligence Items with third parties. In 
this regard, subject to the terms and conditions ofthis Agreement (including, without 
limitation, the last sentence of Section 10.1.1), Buyer is permitted to contact all necessary 
third parties and discuss with such third parties the Governmental Records and other Due 
Diligence Items; provided, however, Seller is first given a reasonable opportunity to 
participate in any such contact or discussion. It is understood by the parties that Seller does 
not make any representation or warranty, express or implied, as to the accuracy or 
completeness of any Due Diligence Item. Buyer acknowledges that Seller and Seller's 
affiliates are providing the Due Diligence Items made available by Seller as a disclosure only, 
and Seller shall have no responsibility for the contents or accuracy of such disclosures, 
irrespective ofthe contents of any such disclosures or the timing ofdelivery thereof. 

lOA Estoppel Certificates. After the opening of the Escrow, Seller shall 
request that the tenant under each Lease complete and execute a tenancy statement ("Estoppel 
Certificate") in the form attached hereto as Exhibit "E"; provided, however, that Seller shall 
not be obligated to actually obtain any such Estoppel Certificate and in no event shall Seller 
be obligated to make any concession to any tenant under any Lease. To the extent Seller 
obtains any Estoppel Certificate prior to the Close of Escrow, Seller shall deliver it to Buyer. 
Buyer's obligations under this Agreement, including, without limitation, the obligation to 
purchase the Property in accordance "'lith this Agreement, are not conditioned on Buyer's 
receipt or approval of any such Estoppel Certificate. 

10.5 Disclaimer. Buyer represents and warrants, which representations and 
warranties shall survive the Close of Escrow and not be merged ""ith the Deed, that Buyer has 
conducted all due diligence in connection with the Property that Buyer deems necessary or 
advisable, and that Buyer is familiar 'With the general condition of the Property. Buyer 
understands and acknowledges that the Property may be subject to earthquake, fire, floods, 
erosion, high water table, dangerous underground soil conditions, hazardous materials and 
similar occurrences that may alter its condition or affect its suitability for any proposed use. 
Seller shall have no responsibility or liability ",ith respect to any such occurrence or 
condition. Buyer represents and warrants that Buyer is acting, and will act, only upon 
information obtained by Buyer directly from Buyer's own inspection of the Property and due 
diligence investigations. Notwithstanding anything to the contrary contained in this 
Agreement, the suitability or lack of suitability of the Property for any proposed or intended 
use, or availability or lack ofavailability of (a) permits or approvals ofgovernmental or 
regulatory authorities, or (b) easements, licenses or other rights with respect to any such 

SMRH:4093375963 -13­

Case 9:11-bk-15562-RR    Doc 163-1    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Exhibit Bidding Procedures    Page 32 of 52



proposed or intended use of the Property, shall not affect the rights or obligations of the Buyer 
hereunder. This Section 10.6 shall survive the Close of Escrow and shall not be merged with 
the Deed. 

II. Property "AS IS". This Section II shall survive the Close of Escrow and shall 
not be merged with the Deed. 

11.1 No Side Agreements or Representations: No person acting on behalf of 
Seller is authorized to make, and by execution hereof, Buyer acknowledges that no person has 
made, any representation, agreement, statement, warranty, guarantee or promise regarding the 
Property or any other matter in connection with Property. No representation, warranty, 
agreement, statement, guarantee or promise, if any, made by any person acting on behalf of 
Seller which is not contained in this Agreement will be valid or binding on Seller. 

11.2 AS IS CONDITION: BUYER ACKNOWLEDGES AND AGREES 
THAT SELLER HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES 
AND DISCLAIMS ANY REPRESENTATION, WARRANTY, PROMISE, COVENANT, 
AGREEMENT OR GUARANTY OF ANY KIND OR CHARACTER WHATSOEVER, 
WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR 
FUTURE, OF, AS TO, CONCERl'IING OR WITH RESPECT TO THE PROPERTY, 
INCLUDING, WITHOUT LIMITATION, (I) VALUE; (II) THE INCOME TO BE 
DERIVED FROM THE PROPERTY; (III) THE SUITABILITY OF THE PROPERTY FOR 
ANY AND ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT THEREON, 
INCLUDING, WITHOUT LIMITATION, THE POSSIBILITIES FOR FUTURE 
DEVELOPMENT OF THE PROPERTY; (IV) THE HABITABILITY, 
MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OF THE PROPERTY; (V) THE MANNER, QUALITY, STATE 
OF REPAIR OR LACK OF REPAIR OF THE PROPERTY; (VI) THE NATURE, 
QUALITY OR CONDITION OF THE PROPERTY, INCLUDING, WITHOUT 
LIMITATION, THE WATER, SOIL AND GEOLOGY; (VII) THE COMPLIANCE OF OR· 
BY THE PROPERTY OR ITS OPERATION WITH ANY LAW, RULE, ORDINANCE OR 
REGULATION OF ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY; 
(VIII) THE M.:\i'INER OR QUALITY OF THE CONSTRUCTION OR MATERIALS, IF 
ANY, INCORPORATED INTO THE PROPERTY; (IX) COMPLIANCE WITH ANY 
ENVIRONMENTAL PROTECTION, POLLUTION OR LAND USE LAW, RULE, 
REGULATION, ORDER OR REQUIREMENT, INCLUDING, WITHOUT LIMITATION, 
TITLE III OF THE AMERICANS WITH DISABILITIES ACT OF 1990, THE 
ENVIRONMENTAL LAWS, AND ANY AMENDMENTS TO ANY OF THE 
FOREGOING, M'D ANY REGULATIONS PROMULGATED UNDER ANY OF THE 
FOREGOING; (X) THE PRESENCE OR ABSENCE OF HAZARDOUS MATERIALS AT, 
ON, UNDER, OR ADJACENT TO THE PROPERTY; (XI) THE CONTENT, 
COMPLETENESS OR ACCURACY OF THE DUE DILIGEKCE ITEMS, ANY 
PRELIMINARY REPORT REGARDING TITLE; OR ANY OTHER ITEM MADE 
AVAILABLE FOR BUYER'S REVIEW; (XII) THE CONFORMITY OF THE 
IMPROVEMENTS TO ANY PLANS OR SPECIFICATIONS FOR THE PROPERTY, 
INCLUDING ANY PLANS AND SPECIFICATIONS THAT MAY HAVE BEEN OR MAY 
BE PROVIDED TO BUYER; (XIII) THE COl\TORMITY OF THE PROPERTY TO PAST, 
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CURRENT OR FUTURE APPLICABLE ZONING OR BUILDING REQUIREMENTS; 
(XIV) DEFICIENCY OF ANY UNDERSHORING; (XV) DEFICIENCY OF ANY 
DRAINAGE; (XVI) THE FACT THAT ALL OR A PORTION OF THE PROPERTY MAY 
BE LOCATED ON OR NEAR AN EARTHQUAKE F AULT LINE; (XVII) THE 
EXISTENCE OF VESTED LAND USE, ZONING OR BUILDING ENTITLEMENTS 
AFFECTING THE PROPERTY; OR (XVIII) WITH RESPECT TO ANY OTHER 
MATTER. BUYER FURTHER ACKNOWLEDGES AND AGREES THAT HAVING 
BEEN GIVEN THE OPPORTUNITY TO INSPECT THE PROPERTY AND REVIEW 
INFORMATION AND DOCUMENTATION AFFECTING THE PROPERTY, BUYER IS 
RELYING SOLELY ON ITS OWN INVESTIGATION OF THE PROPERTY AhTD 
REVIEW OF SUCH INFORMATION AhTD DOCUMENTATION, AND NOT ON ANY 
Thl'OR.\1ATION PROVIDED OR TO BE PROVIDED BY SELLER. BUYER FURTHER 
ACKNOWLEDGES AND AGREES THAT ANY INFORMATION MADE AVAILABLE 
TO BUYER OR PROVIDED OR TO BE PROVIDED BY OR ON BEHALF OF SELLER 
WITH RESPECT TO THE PROPERTY WAS OBTAINED FROM A VARIETY OF 
SOURCES AND THAT SELLER HAS NOT MADE ANY INDEPENDENT 
INVESTIGATION OR VERIFICATION OF SUCH Thl'ORMATION AND MAKES NO 
REPRESENT A TION OR WARRANTY AS TO THE ACCURACY OR COMPLETENESS 
OF SUCH INFORMATION. BUYER AGREES TO FULLY AND IRREVOCABLY 
RELEASE SELLER MTD THE OTHER SELLER RELEASED PARTIES FROM ANY 
AND ALL CLAIMS THAT BUYER MAY NOW HAVE OR HEREAFTER ACQUIRE 
AGAINST SELLER OR ANY OF THE OTHER SELLER RELEASED PARTIES FOR 
ANY COSTS, LOSS, LIABILITY, DAMAGE, EXPENSE, DEMAND, ACTION OR 
CAUSE OF ACTION ARISING FROM SUCH INFORMATION OR DOCUMENTATION. 
NEITHER SELLER NOR ANY OF THE OTHER SELLER RELEASED PARTIES IS 
LIABLE OR BOUND IN ANY MANNER BY ANY ORAL OR WRITTEN STATEMENTS, 
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PROPERTY, OR THE 
OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE BROKER, AGENT, 
EMPLOYEE, SERVANT OR OTHER PERSON. BUYER FURTHER ACKNOWLEDGES 
AND AGREES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE SALE 
OF THE PROPERTY AS PROVIDED FOR HEREIN IS MADE ON AN "AS IS" 
CONDITION AND BASIS WITH ALL FAULTS, AND THAT SELLER HAS NO 
OBLIGATIONS TO MAKE REPAIRS, REPLACEMENTS OR L\1PROVEMENTS 
EXCEPT AS MAY OTHERW1SE BE EXPRESSLY STATED HEREIN. BUYER 
REPRESENTS, W AR.RAl\TS, AND COVENANTS TO SELLER, \VRICH 
REPRESENTATION, WARRANTY, AND COVENANT SHALL SURVIVE THE CLOSE 
OF ESCROW A."lD NOT BE MERGED WITH THE DEED, THAT BUYER IS RELYING 
SOLELY UPON BUYER'S OWN INVESTIGATION OF THE PROPERTY. 

BY INITIALING BELOW, THE BUYER ACKNOWLEDGES THAT 
(i) THIS SECTIO~ 11.2 HAS BEE~ READ A~D FULLY UNDERSTOOD, (ii) THE 
BUYER HAS HAD THE CHANCE TO ASK QUESTIONS OF ITS COUNSEL ABOUT 
ITS MEANING AND SIGNIFICA~CE, A~D (iii) THE BUYER HAS ACCEPTED AND 
AGREED TO THE TERMS SET FORTH IN THIS SECTIO~ 11.2. 

SELLER'S INITIALS BUYER'S INITIALS 
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12. Governmental Approvals. Nothing contained in this Agreement shall be 
construed as authorizing Buyer to apply for a zone change, variance, subdivision map, lot line 
adjustment or other discretionary governmental act, approval or permit with respect to the 
Property prior to the Close ofEscrow, and Buyer agrees not to do so without Seller's prior 
written approval, which approval may be withheld in Seller's sole and absolute discretion. 
Buyer agrees not to submit any reports, studies or other documents, including, \vithout 
limitation, plans and specifications, impact statements for water, sewage, drainage or traffic, 
environmental review forms, or energy conservation checklists to any governmental agency, 
or any amendment or modification to any such instruments or documents prior to the Close of 
Escrow unless first approved by Seller, which approval Seller may withhold in Seller's sole 
discretion. Buyer's obligation to purchase the Property shall not be subject to or conditioned 
upon Buyer's obtaining any variances, zoning amendments, subdivision maps, lot line 
adjustment, or other discretionary governmental act, approval or permit. 

13. Release. Buyer shall rely solely upon Buyer's own knowledge of the Property 
based on its investigation of the Property and its own inspection ofthe Property in 
determining the Property's condition. Buyer and anyone claiming by, through or under Buyer 
hereby waives its right to recover from and fully and irrevocably releases Seller and the other 
Seller Released Parties from any and all claims tbat Buyer and anyone claiming by, through 
or under Buyer, may now have or hereafter acquire against any ofthe Seller Released Parties 
for any loss, liability, damage, obligation, cost or expense (including, without limitation, 
attorneys' fees and court costs), demand, action, cause ofaction, directive, order, or judgment 
(collectively, "Claims") arising from or related to the Property, including, without limitation, 
environmental matters affecting (or in otherwise connection 'with) the Property or any portion 
thereof (including, without limitation, any claim under Califomia Health & Safety Code, the 
Federal Water Pollution Control Act, the Clean Air Act, the Federal Resource Conservation 
and Recovery Act, the U.S. Environmental Protection Agency Regulations at 40 C.F.R., Part 
261, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 
the Superfund Amendments and Reauthorization Act of 1986, the Resource Conservation and 
Recovery Act of 1976, the Clean Water Act, the Safe Drinking Water Act, the Hazardous 
Materials Transportation Act, the Toxic Substance Control Act, the Occupational Safety and 
Health Act, the Emergency Planning and Community Right-to-Know Act of 1986, the Mine 
Safety and Health Act of 1977, any other statutory, common, case or other law related to any 
hazardous, toxic, infectious or contaminated substances, materials and wastes or similar 
materials, including, without limitation, oil, oil byproducts, flammable explosives, asbestos, 
urea formaldehyde insulation, radioactive materials, PCEs, TCEs and any other materials 
which are "hazardous substances," "hazardous wastes," "hazardous materials," "toxic 
substances," "wastes," "regulated substances," "industrial solid wastes," or "pollutants," or 
the environment, any amendment to any ofthe foregoing, or any regulations, directives or 
guidelines promulgated in connection with any ofthe foregoing (collectively, "Environmental 
Laws"), or Title III ofthe Americans With Disabilities Act of 1990, as amended, or any 
regulations promulgated thereunder, or any other law). This release includes claims ofwhich 
Buyer is presently unaware or which Buyer does not presently suspect to exist which, if 
known by Buyer, would materially affect Buyer's release to Seller and the other Seller 
Released Parties. Buyer specifically waives the provision of California Civil Code Section 
1542, which provides as follows: 
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"A GENERAL RELEASE DOES NOT EXTEl,1I) TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED THIS 
SETTLEMENT WITH THE DEBTOR." 

In this connection and to the extent permitted by law, Buyer hereby agrees, 
represents and warrants, which agreements, representations and warranties shall survive the 
Close of Escrow and not be merged Vlith the Deed, that Buyer realizes and acknowledges that 
factual matters now unknown to it may have given or may hereafter give rise to causes of 
action, claims, demands, debts, controversies, damages, costs, losses and expenses which are 
presently unknown, unanticipated and unsuspected, and Buyer further agrees, represents and 
warrants, which agreements, representations and warranties shall survive the Close of Escrow 
and not be merged with the Deed, that the waivers and releases herein have been negotiated 
and agreed upon in light of that realization and that Buyer nevertheless hereby intends to 
release, discharge and acquit Seller and the other Seller Released Parties from any such 
unknown causes ofaction, claims, demands, debts, controversies, damages, costs, losses and 
expenses which might in any way be included as a material portion of the consideration given 
to Seller by Buyer in exchange for Seller's performance hereunder. This Section 13 shall 
survive the Close ofEscrow and shall not be merged with the Deed. 

Seller has given Buyer material concessions regarding this transaction in 
exchange for Buyer agreeing to the provisions of this Section 13. Seller and Buyer have each 
initialed this Section 13 to further indicate their awareness and acceptance ofeach and every 
provision hereof. 

SELLER'S INITIALS BUYER'S INITIALS 

14. Property: Hazardous Materials. This Section 14 shall survive the Close of 
Escrow and shall not be merged with the Deed. 

14.1 From and after the Close of Escrow, Buyer shall protect, defend, 
indemnify and hold Seller and the other Seller Released Parties, free and harmless from and 
against any and all Claims, whether direct or indirect, known or unknown, or foreseen or 
unforeseen, ofwhatever kind or nature arising from or in any \vay connected with the 
physical condition of the Property or any other matter in connection with the Property, which 
arise after the Close of Escrow. 

14.2 Buyer shall protect, indemnify and defend each of the Seller Released 
Parties, and hold each of the Seller Released Parties free and harmless, from and against any 
and all Claims in connection with any environmental matter affecting (or otherwise in 
connection with) the Property or any portion thereof or groundwater in, on, under or about the 
Property or any portion thereof, including, without limitation, any Claim in connection with 
any Environmental Law, or any Claim in connection with any use, generation, manufacture, 
storage, treatment, release, threatened release, discharge, disposal, transportation, migration or 
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presence any hazardous, toxic, infectious or contaminated substances, materials and wastes or 
similar materials, including, without limitation, oil, oil byproducts, flammable explosives, 
asbestos, urea formaldehyde insulation, radioactive materials, PCEs, TCEs and any other 
materials which are "hazardous substances," "hazardous wastes," "hazardous materials," 
"toxic substances," "wastes," "regulated substances," "industrial solid wastes," or "pollutants" 
under any Envirorunental Law (collectively, "Hazardous Materials"). The Claims covered by 
such agreement to protect, indemnifY, defend and hold harmless shall include, without 
limitation, (a) the investigation, remediation, and disposal ofHazardous Materials and 
protective measures against Hazardous Materials, (b) Claims ofgoverrunentalagencies and 
entities and other third parties, and (c) Claims in connection with any Hazardous Material 
located in, on, under, over or about the Property or any portion thereof or groundwater in, on, 
under or about the Property or any portion thereof. Seller shall control the defense or 
negotiation (including, without limitation, any investigatory, response and remedial actions) 
of any Claim, including its compromise or settlement, with counsel and envirorunental 
consultant selected by Seller. No compromise or settlement in respect of such Claim may be 
reached without the Seller's prior written consent. 

15. Indemnification. Buyer shall indemnifY, defend, protect and hold harmless 
Seller and the other Seller Released Parties, from and against any and all Claims, whether 
direct or indirect, known or unknown, or foreseen or unforeseen, ofwhatever kind or nature 
which may arise from or be related to (a) Buyer's breach of any term or provision of this 
Agreement, or (b) Buyer's activities on or ownership of the Property, including, but not 
limited to, the acts or omissions ofBuyer or its employees, agents, suppliers or contractors. 
Buyer's obligations hereunder shall survive the Close of Escrow and shall not be merged with 
the Deed. 

16. Default. 

16.1 LIOUIDATED DAMAGES - DEPOSIT: NOTWITHSTANDING 
ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, IF THE SALE 
OF THE PROPERTY TO BUYER IS NOT CONSUfvL\1ATED BY REASON OF BUYER'S 
DEFAULT UNDER THE AGREEMENT, SELLER SHALL BE ENTITLED TO 
TERMINATE THIS AGREEMENT AND RETAIN THE DEPOSIT AS SELLER'S 
LIQUIDATED DAMAGES. THE PARTIES AGREE THAT IT WOULD BE 
IMPR.t\CTICABLE AND EXTREMELY DIFFICULT TO ASCERTAIN THE ACTUAL 
DA;.\1AGES SUFFERED BY SELLER AS A RESULT OF BUYER'S FAILURE TO 
COMPLETE THE PURCHASE OF THE PROPERTY PURSUANT TO THIS 
AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES EXISTING AS OF THE 
DATE OF THIS AGREEMENT, THE LIQlJIDATED DAMAGES PROVIDED FOR IN 
THIS SECTION REPRESENT A REASONABLE ESTIMATE OF THE DAMAGES 
WHICH SELLER WILL INCUR AS A RESULT OF SUCH FAILURE, PROVIDED, 
HOWEVER, THAT THIS PROVISION SHALL NOT LIMIT SELLER'S RIGHTS TO 
RECEIVE REIMBURSEMENT FOR ATTORNEYS' FEES, NOR WAIVE OR AFFECT 
SELLER'S RIGHTS AND BUYER'S INDEMNITY OBLIGATIONS UNDER OTHER 
SECTIONS OF THIS AGREEMENT. THE PARTIES ACKNOWLEDGE THAT THE 
PAYMENT OF SUCH LIQUIDATED D . .<\MAGES IS NOT INTENDED AS A 
FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL CODE 
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SECTION 3275 OR 3369, BUT IS INTENDED TO CONSTITUTE LIQUIDATED 
DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671, 
1676, AND 1677. THE PARTIES HAVE SET FORTH THEIR INITIALS BELOW TO 
INDICATE THEIR AGREEMENT \"lITH THE LIQUIDATED DAMAGES PROVISION 
CONTAINED IN THIS SECTION. 

SELLER'S INITIALS BUYER'S INITIALS 

16.2 No Specific Performance: As material consideration to Seller's 
entering into this Agreement vvith Buyer, Buyer expressly waives the remedy of specific 
performance on account of Seller's default under this Agreement and any right under 
California Code ofCivil Procedure, Part II, Title 4.5 or at common law or othern.~se to record 
or file a lis pendens or a notice ofpendency of action or similar notice against all of any 
portion of the Property. In the event the Close of Escrow and the consummation of the 
transaction contemplated by this Agreement do not occur by reason of default by Seller, 
except as provided in the preceding sentence, Buyer as its sole remedy "till be entitled to the 
termination of this Agreement and the return ofits Deposit. Without limitation on the 
foregoing, Buyer shall have no right to, and Buyer hereby waives, any and all consequential 
damages, punitive damages and exemplary damages, and any other damages which would be 
predicated in whole or in part upon loss of bargain, opportunity lost, or any loss ofanticipated 
benefits incurred by Buyer. 

16.3 No Contesting Liquidated Damages: As material consideration to each 
party's agreement to the liquidated damages provisions stated above, each party hereby agrees 
to waive any and all rights whatsoever to contest the validity of the liquidated damage 
provisions for any reason whatsoever, including, but not limited to, that such provision was 
unreasonable under circumstances existing at the time this Agreement was made.. 

16.4 Termination: Upon termination of this Agreement pursuant to this 
Section 16: (a) each party shall promptly execute and deliver to Escrow Holder such 
documents as Escrow Holder may reasonably require to evidence such termination; 
(b) Escrow Holder shall return all documents to the respective parties who delivered such 
documents to Escrow; (c) Buyer shall return to Seller all Due Diligence Items in Buyer's 
possession relating to the Property together with any tests or studies prepared by or on behalf 
ofBuyer with respect to the Property; Cd) the defaulting party shall pay Escrow Holder's title 
and escrow cancellation fees, ifany; (e) the defaulting party shall pay to the other party the 
amounts owing under this Section 18; and (f) the other respective obligations of Buyer and 
Seller under this Agreement shall terminate; provided, however, notwithstanding the 
foregoing, Buyer's indemnity obligations and any rights of any party to rewver reasonable 
costs and expenses, including, vvithout limitation, reasonable attorneys' fees and court costs, 
under Section 20 below shall survive any such termination of the Agreement. If this 
Agreement is terminated under any provision of this Agreement other than this Section 16, 
then clauses (a), (b), (c) and (f), above, shall apply to such termination, and Buyer shall pay 
the Escrow Holder's title and escrow cancellation fees, if any. 

SMRH:409337596.3 -19­

Case 9:11-bk-15562-RR    Doc 163-1    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Exhibit Bidding Procedures    Page 38 of 52



17. Resolution of Disputes. Seller and Buyer hereby consent to the sole 
jurisdiction of the Bankruptcy Court to resolve any dispute, claim or controversy between the 
parties arising out of or relating to the Property, this Agreement or any matter that is the 
subject ofthis Agreement, and agree that the Bankruptcy Court shall retain exclusive 
jurisdiction to resolve any dispute, claim or controversy between the parties arising out of or 
relating to the Property, the Agreement or any matter that is the subject of this Agreement. 

18. Attomevs' Fees. lfany action or proceeding is commenced by either party to 
enforce their rights under this Agreement or to collect damages as a result of the breach of any 
of the provisions of this Agreement, the prevailing party in such action or proceeding, 
including any bankruptcy, insolvency or appellate proceedings, shall be entitled to recover all 
reasonable costs and expenses, including, without limitation, reasonable attorneys' fees and 
court costs, in addition to any other relief awarded by the court. 

19. Notices. All notices, demands, approvals, and other communications provided 
for in this Agreement shall be in writing and shall be effective upon the earlier of the 
following to occur: (a) when delivered to the recipient; (b) when delivered by United States 
mail, postage prepaid by registered or certified mail, return receipt requested, addressed to the 
recipient as set forth below; or (c) when delivered by email. All notices to Seller shall be sent 
to Seller's Address. All notices to Buyer shall be sent to Buyer's Address. All notices to 
Escrow Holder shall be sent to Escrow Holder's Address. The foregoing addresses may be 
changed by written notice given in accordance with this Section. Ifthe date on which any 
notice to be given hereunder falls on a day that is not a business day or after 5:00 p.m. (Pacific 
Time) on a business day, then such date shall automatically be extended to the next business 
day. 

20. Amendment Complete Agreement. All amendments and supplements to this 
Agreement must be in writing and executed by Buyer and Seller, and must have the prior 
written consent ofLender. This Agreement contains the entire agreement and understanding 
between Buyer and Seller concerning the subject matter of this Agreement and supersedes all 
prior agreements, terms, understandings, conditions, representations and warranties, whether 
written or oral, made by Buyer or Seller concerning the Property or the other matters which 
are the subject of this Agreement. This Agreement has been drafted through a joint effort of 
the parties and their counsel and, therefore, shall not be construed in favor of or against either 
ofthe parties. 

21. Governing Law. This Agreement shall be governed by and interpreted in 
accordance with the laws of the United States Bankruptcy Code and the State ofCalifornia. 

22. Severability. If any provision of this Agreement or application thereof to any 
person or circumstance shall to any extent be invalid or unenforceable, the remainder of this 
Agreement (including the application of such provision to persons or circumstances other than 
those to which it is held invalid or unenforceable) shall not be affected thereby, and each 
provision of this Agreement shall be valid and enforced to the fullest extent permitted by law. 

23. Counterparts, Headings, and Defined Terms. This Agreement may be 
executed in counterparts, each ofwhich shall be an original, but all of which together shall 
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constitute one Agreement. The headings to sections of this Agreement are for convenient 
reference only and shall not be used in interpreting this Agreement. 

24. Time of the Essence. Time is of the essence of this Agreement. 

25. Waiver. No waiver by Buyer or Seller of any of the terms or conditions of this 
Agreement or any of their respective rights under this Agreement shall be effective unless 
such waiver is in writing and signed by the party charged with the waiver. 

26. Third Parties. This Agreement is entered into for the sole benefit ofBuyer and 
Seller and their respective permitted successors and assign:;. No party other than Buyer and 
Seller and such permitted successors and assigns shall have any right of action under or rights 
or remedies by reason of this Agreement, except that the Lender may enforce its rights to 
receive payments under this Agreement and its other rights under this Agreement. 

27. Additional Documents. Each party agrees to perform any further acts and to 
execute and deliver such further documents which may be reasonably necessary to carry out 
the terms of this Agreement. 

28. Independent Counsel. Buyer and Seller each acknowledge that: (i) it has been 
represented by independent counsel in connection with this Agreement; (ii) it has executed 
this Agreement with the advice of such counsel; and (iii) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective 
counsel. The fact that this Agreement was prepared by Seller's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ambiguity in this 
Agreement shall not be construed against any party because such party's counsel prepared this 
Agreement in its final form. 

29. Assignment; Cooperation with 1031 Exchange. 

29.1 Buyer shall not assign this Agreement without Seller's prior written 
consent, which consent may be withheld in Seller's sole and absolute discretion, except as set 
forth below in this Section 29. Any purported assignment in violation of the terms of this 
Agreement shall be void. Seller shall not unreasonably withhold its consent to an assignment 
by Buyer to a partnership or limited liability company in which Buyer is the managing partner 
or managing member upon the satisfaction of the follo\\i.ng conditions: (a) the assignee of 
Buyer shall assume all obligations of Buyer hereunder, but Buyer shall remain primarily 
liable for the performance ofBuyer's obligations under this Agreement; (b) a copy of the fully 
executed written assignment and assumption agreement shall be delivered to Seller at least 
five (5) business days prior to Closing Date; and (c) such assignment must not cause a delay 
of, or be a condition to, the Close of Escrow. 

29.2 Seller shall cooperate with Buyer in connection with Buyer's 
acquisition of the Property as part of a tax-deferred exchange; provided, however, that (a) the 
effecting of such exchange shall not cause a delay ofor be a condition to the Close of Escrow, 
(b) any such exchange shall not relieve Buyer of any obligation or liability under this 
Agreement or the documents and instruments executed and delivered pursuant to this 
Agreement, ( c) Seller shall not be obligated to take title to any property in connection with 
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any such exchange, (d) Seller shall not incur any cost, expense, obligation or liability in 
connection with any such exchange (including, without limitation, any indemnification or 
other obligations to any accommodator), and Seller shall not be required to modify or release 
any right or remedy in connection with any such exchange (including, without limitation, 
Seller's right to the Deposit) and (e) Buyer shall indemnify, defend, protect and hold harmless 
Seller and the other Seller Released Parties, from and against any and all damages, losses, 
liabilities, costs or expenses whatsoever (including attorneys' fees and costs) and claims 
therefor, whether direct or indirect, known or unknown, or foreseen or unforeseen, which may 
arise from or be related to any such exchange. Buyer's obligations under this Section 29.2 
shall survive the Close of Escrow and shall not be merged with the Deed. 

30. Successors and Assigns. Subject to Section 29, above, this Agreement shall be 
binding upon and inure to the benefits of the heirs, successors and assigns ofthe parties 
hereto. 

31. Exhibits. Each reference to a Section or Exhibit in this Agreement shall mean 
the sections ofthis Agreement and the exhibits attached to this Agreement, unless the context 
requires otherwise. Each such exhibit is incorporated herein by this reference. 

32. Duty of Confidentiality. Buyer and Seller each agrees to keep all information 
and/or reports obtained from the other, or related to or connected with the Property, the other 
party, or the transaction contemplated by this Agreement, confidential and will not disclose 
any such information to any person or entity \\'ithout obtaining the prior written consent ofthe 
other party, which consent shall not be unreasonably withheld, conditioned or delayed, except 
to the extent Seller discloses any such information in connection with the bankruptcy 
proceedings of Seller, including, without limitation, the Order for Plan or Order for Sale. 

33. Survival. Unless otherwise specifically set forth in this Agreement, none of 
the representations, 'W'aITanties or indemnities set forth herein shall survive the Close of 
Escrow. 

34. Binding Offer: Buyer's Bid: Deposit. 

34.1 General. The preparation and/or delivery ofunsigned drafts of this 
Agreement shall not create any legally binding rights in the Property and/or obligations of 
Seller, and Buyer acknowledges that this Agreement shall not be binding on Seller unless and 
until this Agreement is duly executed and delivered by both Buyer and Seller. Buyer 
understands and agrees that Seller shall have the right to continue to market the Property 
and/or to negotiate with other potential purchasers of the Property andlor accept back up 
offers to purchase the Property. When Buyer executes and delivers this Agreement to Seller 
and transfers the Deposit to Lender, this Agreement shall constitute an irrevocable offer by 
Buyer to purchase the Property under the terms ofthis Agreement, and Seller may accept such 
offer by executing and delivering this Agreement to Buyer at any time selected by Seller in its 
sole and absolute discretion. Buyer acknowledges and agrees that, 'Without such irrevocable 
offer by Buyer to Seller, Seller would not allow Buyer to be a qualified bidder in the auction 
process ofselecting the buyer ofthe Property under the Bid Procedures, and to make the offer 
under this Agreement and any higher bid made by Buyer at the auction contemplated by the 
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Bid Procedures ("Buyer's Bid"). Buyer acknowledges that the sale of the Property provided 
for in this Agreement is subject to approval of the Bankruptcy Court and is subject to 
overbidding, including potentially an auction, pursuant to the Bid Procedures or as othem1.se 
permitted or ordered by the Bankruptcy Court. If Buyer's Bid is detennined by the Seller 
and/or the Bankruptcy Court to be the highest and best bid ("Highest Bid"), then Seller may . 
execute and deliver this Agreement (as amended as described below). If another bid is 
determined by the Seller and/or the Bankruptcy Court to be the Highest Bid and Buyer's Bid 
is the next highest and best bid as determined by the Seller and/or the Bankruptcy Court, then 
Buyer's Bid shall become the "Back-Up Bid". IfBuyer's Bid is or becomes the Highest Bid, 
or ifBuyer's Bid is the Back-Up Bid and Seller proceeds to close the sale to Buyer due to the 
failure of too Highest Bidder to close, and in each case if Buyer timely performs all of 
Buyer's obligations under this Agreement and all conditions to Seller's obligations under this 
Agreement are satisfied, then Buyer and Seller shall execute an amendment to his Agreement 
increasing the Purchase Price to the Buyer's Bid, and the Deposit shall be credited toward the 
Purchase Price, as the Purchase Price so increased. If Buyer's Bid is the Back-Up Bid, and 
Seller closes a sale of the Property to the party making the Highest Bid, Seller shall return the 
Deposit to Buyer within two (2) business days after such closing. If Buyer's Bid is neither the 
Highest Bid nor the Back-Up Bid, Seller shall return the Deposit to Buyer forthwith after the 
conclusion of the auction. 

34.2 LIOUIDATED DAMAGES PRIOR TO EXECUTION BY SELLER­
DEPOSIT: NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN 
THIS AGREEMENT, IF, PRIOR TO EXECUTION AND DELIVERY OF THIS 
AGREEMENT BY SELLER, BUYER ATTEMPTS TO RESCIND, REVOKE, MODIFY, 
OR OTHERWISE TERMINATE THIS IRREVOCABLE OFFER, OR IF BUYER 
OTHERW1SE BREACHES THE PROVISIONS OF THIS IRREVOCABLE OFFER, 
SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT AS SELLER'S 
LIQUIDATED DAMAGES. THE PARTIES AGREE TIIAT IT WOULD BE 
IMPRACTICABLE AND EXTREMELY DIFFICULT TO ASCERTAIN THE ACTUAL 
DAMAGES SUFFERED BY SELLER AS A RESULT OF BUYER'S RESCISSION, 
REVOCATION, MODIFICATION, OR OTHER TERMINATION OF THIS 
IRREVOCABLE OFFER, OR BUYER'S BREACH OF THE PROVISIONS OF THIS 
IRREVOCABLE OFFER, ANTI THAT UNDER THE CIRCUMSTANCES EXISTING AS 
OF THE DATE OF THIS IRREVOCABLE OFFER, THE LIQUIDATED DAMAGES 
PROVIDED FOR IN THIS SECTION REPRESENT A REASONABLE ESTIMATE OF 
THE DAMAGES WHICH SELLER WILL INCUR AS A RESULT OF SUCH ACTION BY 
BUYER. THEPARTffiSACKNO~~EDGETHATTHEPAYMENTOFSUCH 
LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY 
WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTION 3275 OR 3369, BUT 
IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT 
TO CALIFORNIA CIVIL CODE SECTIONS 1671,1676, AND 1677. THE PARTIES 
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HAVE SET FORTH THEIR INITIALS BELOW TO INDICATE THEIR AGREEMENT 

WITH THE LIQuIDATED DAMAGES PROVISION CONTAINED IN THIS SECTION. 


SELLER'S INITIALS BUYER'S INITIALS 
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IN WITNESS W11EREOF, Buyer and Seller do hereby execute this Agreement as ofthe date 
first written above. 

SELLER: 

By:
Nmne: ____________________________ 

Its: 

By:

Name: ____________________________ 

Its: 


BUYER: 


By:

Name: ____________________________ 

Its: 
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---------------------------

ACCEPTANCE BY ESCROW HOLDER 

Escrow Holder acknowledges receipt ofthe foregoing Agreement and accepts the 
instructions contained therein. 

Dmed: ________________ 

By: 

Name: 

Title: 
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EXHIBIT "A" 

LEGAL DESCRIPTION 

l.egal Description 

The Properly referred to herein is situated in the Counly ofVelllura, State ofCal ifomi a, 
and is described as follows; 

Parcel A, in the City ofCamarillo, County of Ventura, State ofCalifomia, as shown on a Parcel 
Map No. 1.D 27M filed in Book 45 Pages 95 and 96 of Parcel Maps, in the office ofthe County 
Recorder ofsaid .county. 

EXCEPT from that portion of said land described in deed reeorded September 4, 1987. as 
Document No. 81-143726 of Official Records, all oil, j3S. minerals and other hydrocarbon 
subslallces in and under said land, witbout, however. the right to enter on the surface thereof, or 
witbin 500 feet beneath !he surface thereof. as excepted by PhiliP Gisler and Philip A. Gisler, as 
Executor of the Estate of Alben C. Gisler, deceased. Ventura County Probate No. P-62671 
records ofVentura County. 

ALSO EXCEPT from lhat ponion of said land described in deed recorded September 4,1987. as 
Document No. 87-143725 OtTlCial Records, aU oil. gas. minerals and other hydrocarilon 
substam:es in and under said land. without. however, the right 10 enter OD the surface !hereof. or 
within SOIl feet henealh the surface thereof. as excepted by Dan A. Hartman, as to an undivided 
112 interest and Rowan! E. Eden, as Trustee; under Trust Agreement dated July 19. 1973. as to 
an undivided 112 interest records ofVentura County. 

APN: 165-101·060. 165-101-070, 165-101·040 
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EXHIBIT "B" 


DUE DILIGENCE ITEMS 


-~- .. - ---_ .. --

Attched to "Bidding Procedures" as 
Exhibt A 
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EXHIBIT "c" 

RECORDING REQUESTED BY 

AND WHEN RECORDED 

MAIL THIS DEED AND, 

UNLESS OTHERWISE 

SHOVlN BELOW, 

MAJL TAX STATEMENTS TO: 


Attn: 
Telephone: 
Facsimile: 

THIS SPACE ABOVE FOR RECORDER'S USE 

GRANT DEED 

State ofCalifornia 
County of____ 

Documentary Transfer Tax Shown 
by Separate Affidavit Not of Record 

THIS GRANT DEED ("Deed") is made as of_____, __ by 
, a ("Grantor"), to ---------, 

________, a (the "Grantee"). 

In consideration of good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged by Grantor, the Grantor does hereby grant, 
bargain, sell and convey unto the Grantee the Grantor's right, title and interest in that certain 
real property more particularly described in Exhibit "A" attached hereto (the "Property"). 

However, this conveyance is made subject to the liens securing payment of 
taxes and assessments, as well as to those matters of record, or matters that could be disclosed 
by a visual inspection or accurate survey of the Property, as of the date hereof, and all other 
"encumbrances" as that term is used is California Civil Code Section 1113(2). 
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IN WITNESS WHEREOF, Grantor has caused this Deed to be executed by its 
representative thereunto duly authorized as of the day and year first above written. 

GRANTOR 

By:
Nmue: ___________________________ 
Its: 

SMRH:4093375%.3 -2­

Case 9:11-bk-15562-RR    Doc 163-1    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Exhibit Bidding Procedures    Page 49 of 52



STATE OF 

) ss. 

CO~TYOF ____________J 

On , before me, , Notary Public, 
personally appeared who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in hislher/their 
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s), 
or the entity upon behalfofwhich the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing is true and correct. 

WITNESS my hand and official seal. 

Signature ______________ 

(SEAL) 
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EXHIBIT"D" 

ASSIGNMENT OF LEASES 

THIS ASSIGNMENT OF LEASES ("Assignment"}is made this __ day of 
as of , __ by and between , a 
_________ ("Assignor"), and , a 

-------­("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor and Assignee are parties to that certain Agreement of 
Purchase and Sale and Joint Escrow Instructions dated as of ,20 (as 
amended, the "Agreement"), respecting the sale of certain "Property" (as described in the 
Agreement). Capitalized terms used herein and not otherwise defined shall have the 
meanings ascribed to them in the Agreement. 

WHEREAS, under the Agreement, Assignor is obligated to assign to Assignee, 
to the extent transferable by Assignor, all of Assignor's right, title and interest in and to all 
Leases. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency ofwhich are hereby acknowledged, Assignor hereby assigns, sells, transfers, sets 
over and delivers unto Assignee all ofAssignor's estate, right, title and interest in and to the 
Leases, and Assignee hereby accepts such assignment. 

By acceptance ofthis Assignment, Assignee hereby assumes the performance 
ofall of the terms, covenants and conditions imposed upon Assignor under the Leases. 

This Assignment shall be binding upon and inure to the benefit of the 
successors, assignees, personal representatives, heirs and legatees of all the respective parties 
hereto. 

This Assignment may be executed in any number ofcounterparts, each of 
which shall be an original, and all ofwhich, together, shall constitute one and the same 
instrument. 

IN WIDlESS WHEREOF, Assignor and Assignee have executed and 
delivered this Assignment as of the day and year first above written. 

ASSIGNOR: 

By:
Name: _____________________________ 
Its: 
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ASSIGNEE: 

By:
Name: ___________________________ 

Its: 

SMRH:4093375%.3 -2­

Case 9:11-bk-15562-RR    Doc 163-1    Filed 08/01/13    Entered 08/01/13 18:25:35    Desc
 Exhibit Bidding Procedures    Page 52 of 52


