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JOSEPH A. EISENBERG P.C. (State Bar No. 52346)
DAVID M. POITRAS P.C. (State Bar No. 141309)
THOMAS M. GEHER (State Bar No. 130588)
CAROLINE R. DJANG (State Bar No. 216313)
JEFFER, MANGELS, BUTLER & MARMARQ LLP
1900 Avenue of the Stars, Seventh Floor

Los Angeles, California 90067-4308

Telephone:  (310) 203-8080

Facsimile: (310) 203-0567

Counsel for Bradley D. Sharp, Chapter 11 Trustee
for Namco Capital Group, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

In re: Case Number.: 2:08-bk-32333-BR.

. . | Chapter 11
NAMCO CAPITAL GROUP, INC., a California

corporation, EX PARTE APPLICATION FOR ORDER

) i SHORTENING TIME FOR HEARING ON
Debtor. MOTION OF CHAPTER 11 TRUSTEE
BRADLEY D. SHARP, CHAPTER 11
TRUSTEE FOR THE ESTATE OF NAMCO
CAPITAL GROUP, INC. FOR ORDER
APPROVING PROCEDURES IN
CONNECTION WITH PROPOSED SALE
OF PROPERTY OF THE ESTATE;
DECLARATION OF DAVID M. POITRAS

[No Hearing Required]

TO THE HONORABLE BARRY RUSSELL, UNITED STATES BANKRUPTCY JUDGE,
AND INTERESTED PARTIES:
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Bradley D. Sharp (the "Trustee”), Chapter 11 Trustee for the Estate of Namco Capital

Group, Inc., respectfully submits his Ex Parte Application (the "Application") for Order Shortening -
Time for Hearing on the Motion of Bradley D. Sharp (the "Trustee"), Chapter 11 Trustee for the

FEstate of Namco Capital Group, Inc. ("Debtor" or "Namco") for an Order Approving Procedures in =

Connection with Proposed Sale of Property of the Estate (the "Procedures Motion"). This

Application is filed pursuant to 11 U.S.C. § 363, Federal Rule of Bankruptcy Procedure 6004 and
Local Bankruptcy Rules 6004-1(b), and 9013-1 and 9075-1"

In support of this Application, the Trustee respectfully represents as follows:

L
INTRODUCTION

Subject to overbid and the approval of this Coﬁrt, AJ Industrial Properties, LLC ("Buyer")
has agreed to purchase property of Debtor's estate (the “"Sale") consisting of that certain real
property commonly known as 1929 Pico Boulevard, Los Angeles, California (the "Property") from
the Trustee, free and clear of all liens, claims, interests and encﬁmbrances. The purchase price for
the Property is $3,100,000.00, pursuant to the terms and conditions of that certain Standard Offer,
Agreement and Escrow Instructions for Purchase of Real Estate, dated November 24, 2009 (the

"Sale Agreement"), free and clear of all liens, claims, interests and encumbrances. A copy of the

Sale Agreement is attached to the Declaration of Bradley D. Sharp as Exhibit "A," which
declaration is appended to the Procedures Motion.

In order to preserve Buyer's bid and value for the estate, and at the same time ensure that the
sale process is fair and orderly, the Trustee proposes that certain sale procedures, set forth in the

Procedures Motion be approved prior to the hearing to approve the Sale. The Trustee respectfully

L Unless otherwise mdicated, all chapter, section and rule references are to the Bankruptcy Code, 11

U.S.C. §§ 101-1330 and the Federal Rules of Bankruptcy Procedure ("FRBP"), Rules 1001-9036, as in force after the
effective date (October 17, 2005} of the Bankruptcy Abuse Prevention and Consumer Protection Act of 2005, and the
Local Bankruptcy Rules for the Central District of California ("LBR").
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submits that the Court's approval of the sale procedures set forth in the Procedures Motion is

essential and in the best interests of Debtor's estate.

IL
RELIEF REQUESTED

The Trustee requests that the Court set a hearing on the Procedures Motion on or about five

days' notice, pursnant to Local Bankruptcy Rule 6004-1(b)(1).

1ML
CAUSE EXISTS FOR THE COURT TO GRANT THE APPLICATION

Pursuant to Local Bankruptcy Rule 9075-1(b)(2), an application for order shortening time
must: (i) describe the nature of the relief requested in the underlying motion, identify the parties
affected by the relief requested in the motion, and state the reasons necessitating a hearing on
shortened time; and (ii} be supported by the declaration of one or more competent witnesses under
penalty of perjury that justifies the setting of a hearing on shortened time and establishes a prima
facie basis for the granting of the underlying motion.

All of the foregoing requirements are satisfied as demonstrated below:

(A}  State the relief requested

The Trustee requests in the Procedures Motion that the Court enter an order approving sale
procedures described therein.

(B)  Identify the parties affected by the relief requested in the Procedures Motion

The Trustee, Buyer, and potential bidders are affected by the relief requested in the
Procedures Motion.

(C)  State the reasons for necessitating a hearing on shortened time

In order for a hearing on the motion to approve the Sale to be held as soon as possible, the

approval of the Procedures Motion must first be approved by the Court. In addition, Local

6653TRGVE
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Bankruptcy Rule 6004-1(b)(1) permits the hearing of motion to establish procedures for the sale of
the estate’s assets on 5 days' notice to applicable parties.
(D)  Motion must be accompanied by the declaration of one or more competent witnesses

under penalty of perjury that (i) justifies the setting of a hearing on shortened time
and (ii) establishes a prima facie basis for the granting of the underlving motion

The Declaration of David M. Poitras is annexed hereto. Brefly, the Procedures Motion
should be granted on the merits because the proposed sale procedurés are intended to increase the
likehihood that the Trustee will receive the best offer for the Property. First, pre-approval of the
bidding procedures will provide interested parties with notice of the specific bidding procedures
authorized by this Court, and the opportunity to competitively bid for the Property. Second, pre-
approval of the rules of the proposed sale will ensure fair comparability of competing bids. Thid,
by open solicitation of higher bids, the Trustee is making every effort to maximize the value of the
Property for the estate and its creditors. |

iv.

CONCLUSION

Based upon the foregoing, the Trustee respectfully requests that the Court approve the
Application and permit the hearing on the Procedures Motion to be heard on or about five days'

notice, or the first available Court date.

Date: December 16, 2009 JEFFER, MANGELS, BUTLER & MARMARO LLP

By: /s/ David M. Poitras
DAVID M. POITRAS P.C.
Counsel for Bradley D. Sharp,
Chapter 11 Trustee for Namco Capital Group, Inc.

6653786v1
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DECLARATION OF DAVID M. POITRAS P.C.

I, DAVID M. POITRAS, hereby declare:

1. I am an attorney at Jaw duly licensed to practice in the State of California. I am a
partner in the law firm of Jeffer, Maﬁéels, Butler & Marmaro LLP ("JMBM"), counsel for Bradley
D. Sharp, Chapter 11 Trustee for the Estate of Namco Capital Group, Inc.

2. I have personal knowledge of the facts set forth herein and, if called as a witness,
would and could competently testify thereto. | make this declaration in support of the Ex Parte
Application for Order Shorfem'ng Time for Hearing on Motion of Chapter 11 Trustee Bradley D.
Sharp, Chapter 11 Trustee for the Estate of Namco Capital Group, Inc. for Order Approving
Procedures in Connection with Proposed Sale of Property of the Estate.

. 3. Attached hereto as Exhibit "A" is a true and correct copy of the Motion of Chapter
11 Trustee Bradley D. Sharp, Chapter 11 Trustee for the Estate of Namco Capital Group, Inc. for
Order Appr.orving Procedures in Connection with Proposéd Sale of Property of the Estate (the

"Procedures Motion"), which is being concurrently filed herewith.

4. Subject to overbid and the approval of this Court, AJ Industrial Properties, LLC
("Buyer") has agreed to purchase property of Debtor's estate (the "Sale”) consisting of that certain
real property commonly known as 1929 Pico Boulevard, Los Angeles, California (the "Property")
from the Trustee, free and clear of all liens, claims, interests and encumbrances. The purchase price
for the Property 1s $3,100,000.00, pursuant to the terms and conditions of that certain Standard
Offer, Agreement and Escrow Instructions for Purchase of Real Estate, dated November 24, 2009

(the "Sale Agreement"), a copy of which is appended to the Declaration of Bradley D. Sharp as

Exhibit "A" to the Procedures Motion, free and clear of all liens, claims, interests and
encumbrances.

5. The Procedures Motion should be granted on the merits because the proposed sale
procedures are intended to increase the likelihood that the Trustee will receive the best offer for the
Property. First, pre-approval of the bidding procedures will provide interested parties with notice of
the specific bidding procedures authorized by this Court, and the opportunity to competitively bid

for the Property. Second, pre-approval of the rules of the proposed sale will ensure fair

6653786v]
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comparability of competing bids. Third, by open solicitation of higher bids, the Trustee is making
every effort to maximize the value of the Property for the estate and its creditors.

6. In order for a hearing on the motion to approve the Sale to be held as soon as
possible, the approval of the Procedures Motion must first be approved by the Court. In addition,
Local Bankrup1';cy Rule 6004-1(b)(1) permits the hearing of motion to establish procedures for the
sale of the estate’s assets on 5 days' notice to applicable parties.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct and that this declaration is executed this 16th day of December, 2009

at Los Angeles, California.

s/ David M. Poitras
David M. Poitras

6653786v]
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1 | JOSEPH A. EISENBERG P.C. (State Bar No. 52346)
DAVID M. POITRAS P.C. (State Bar No. 141309)
-2 1 THOMAS M. GEHER (State Bar No. 130588)
CAROLINE R. DJANG (State Bar No. 216313)
3 | JBFFER, MANGELS, BUTLER & MARMAROQO LLP
1900 Avenue of the Stars, Seventh Floor
4 | Los Angeles, California 90067-4308
Telephone:  (310) 203-8080
5 | Facsmmile: (310) 203-0567
6 | Counsel for Bradley D. Sharp, Chapter 11 Trustee
for Namco Capital Group, Inc.
7
8 UNITED STATES BANKRUPTCY COURT
9 CENTRAL DISTRICT OF CALIFORNIA
19 LOS ANGELES DIVISION
. 11
g 12 | Inre: Case Number.: 2:08-bk-32333-BR
B
Ex
& 13 Chapter 11
£ NAMCO CAPITAL GROUP, INC., a Californial ~ 0
2% tion
%8 14 corporaton, NOTICE OF MOTION AND MOTION OF
2 15 : CHAPTER 11 TRUSTEE BRADLEY D.
o _ _ Debtor. SHARP, CHAPTER 11 TRUSTEE FOR
16 THE ESTATE OF NAMCO CAPITAL
2 GROUP, INC. FOR ORDER APPROVING
17 ' .| PROCEDURES IN CONNECTION WITH
PROPOSED SALE OF PROPERTY OF
18 | THE ESTATE; MEMORANDUM OF
19 POINTS AND AUTHORITIES; AND
DECLARATION OF BRADLEY D. SHARP
20 :
Hearing:
21 Date: To be set
Time: To be set
22 Tudge: Courtroom 1668
93 255 Bast Temple Street
Los Angeles, CA 90012
24
25
26 TO THE HONORABLE BARRY RUSSELL, UNITED STATES BANKRUPTCY JUDGE,
7 AND INTERESTED PARTIES:
28
PRINTED ON
RECYCLED PAPER
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PLEASE TAKE NOTICE that on [date] at [time] or as soon thereafter as the matter can be
heard, before the Honorable Barry Russell, United States Bankruptcy Judge, in Courtroom 1668,
located at 255 East Temple Street, Los Angeles, CA, the Bankruptcy Court will consider the Motion
of Bradley D. Sharp (the "Trustee"), Chapter 11 Trustee for the Estate of Namco Capital Group,

Inc. ("Debtor" or "Namco"} for an Order Approving Procedures in Connection with Proposed Sale
of Property of the Estate (the "Motion").

Subject to the approval of this Court, A&J Apartments, LLC ("Buyer") has agreed to
pq:rchase property of Debtor's estate (the "Sale") consisting of that certain real property commonly
known as 1929 Pico Boulevard, Los Angeles, California (the "Property”) from the Trustee, ﬁee and
clear of all liens, claims, interests and encumbrances. The purchase price for the Property ié
$3,100,000.00 (the "Purchase Price”), pursuant to the terms and conditions of that certain Standard
Offer, Agreement and Escrow Instructions for Purchase of Real Estate, dated November 274, 2009

(the "Sale Agreement"), a copy of which is appended to the attached Declaration of Bradley D.

Sharp ("Sharp Decl.") as Exhibit "A," free and clear of all liens, claims, interests and encumbrances.

Effective as of September 1, 2009, the Trustee has employed, with Court approval, Lee &
Associates, Los Angeles West, Inc. ("Broker™) as commercial real estate brokers, to market the
Property for sale. The Trustee and his professionals have contacted numerous potential buyers and
have provided various types of due diligence information to such parties and the Trustee and Broker
have encouraged potential overbidders to submit bids.

The Motion is based upon this notice of motion, the Motion itself, the Sharp Decl., the
pleadings and records on file in this case, and upon such other evidentiary matters as may be
presented to the Court regarding the Motion.

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1(1),
any opposition to the Motion must be filed with the Bankruptcy Court and served on counsel for the
Trustee no later than 14 days before the date designated for hearing on the Motion. Pursuant to
Local Bankruptcy Rule 9013-1(h), the failure to file and serve timely a response to the Motion may

be deemed by the Court to be consent to the granting of the Motion. For further information

6642374v1
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I | concerning the Motion, please contact the attorneys for the Trustee listed on the first page of this

2 notice.

Date: December 16, 2009 JIEFFER, MANGELS, BUTLER & MARMARO LLP

o

(=)

By: /s/ David M. Poitras
DAVID M. POITRAS P.C.
Counsel for Bradley D. Sharp,
Chapter 11 Trustee for Namco Capital Group, Inc.
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MEMORANDUM OF POINTS AND AUTHORITIES

L
JURISDICTION AND VENUE

This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This
matter relates to the administration of the debtor’s bankruptcy estate and is accordingly a core
matter pursuant to 28 U.S.C. §§ 157(b)(Z)(A) and (O). Venue of this case is proper in this Court
pursuant to 28 U.S.C. §§ 1408 and 1409. The statutory‘ predicates for the relief requested herein are
Sections 105(a), 363 and 365 of title 11, United States Code (the “Bankruptcy Code™) and Rules

6004, 9006 and 9019 of the Federal Rules of Bankruptcy Procedure (“FRBP”).

II.
INTRODUCTION

Subject to overbids, the Trustee seeks to sell the Property free and clear of liens, claims,
interests and encumbrances to Buyer for the sum of $3,100,000. In ;:)rder to preserve Buyer's bid
and value for the estate, and at the same time ensure that the sale process is fair and orderly, the
procedures proposed in this Motion should be approved. The Trustee respectfully submits that the
Court's approval of the sale procedures set forth herein is essential and in the best interests of

Debtor's estate.

1.
STATEMENT OF FACTS

A General Case Backsround.

On December 22, 2008 (the "Petition Date"), involuntary chapter 11 petitions were filed
against Namco and its sole shareholder Ezri Namvar ("Namvar"). On January 29, 2009, orders for
relief were entered in both the Namco bankruptcy case and the Namvar bankruptcy case.

On March 11, 2009, the Court entered an order approving the appointment of R. Todd
Neilson as the chapter 11 trustee in the Namvar bankruptcy case. .

On May 8, 2009, the Court entered an order approving the appointment of Bradley D. Sharp

5642374v1
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as the chapter 11 trustee in the Namco bankruptcy case.

As of the Petition Date, Namco was a California corporation, and Namvar was the President,
Chief Financial Officer, sole director and sole shareholder of Namco.

Prior to the Petition Date, Namco had been in business for approximately 20 years. Namco's
business model was relatively simple and straightforward - Namco would borrow money from
individuals ("Lender Funds"), most often members of the West Los Angeles Persian community
(hereinafter referred to as a "Namco Lender"), agree to payl such Namco Lender a fixed rate of
return, and Namco would then either lend those funds to third parties (hereinafter a "Borrower"), at
interest rates typically six percent or more higher than the cost of capital payable to the Namco
Lender, or invest such funds in various real estate projects. Most often, the funds provided by the
Namco Lenders were not earmarked for a specific purpose; rather, such funds were pooled by
Namco and lent to third parties as opportunitics were presented. Typically, the transactions
between Namco and a Namico Lender would be memorialized by way of an unsecured promissory

note from Namco to the Namco Lender ("Note" or "Notes™), although in some cases Namco secured
g

or attempted to secure the Notes in various ways, typically by assigning interests in third party
deeds of trust owned by Namco or affiliates of Namco. Namvar purportedly personally guaranteed
many of Namco's obligations to the Namco Lendérs. So long as a Note was outstanding, Namco
typically paid such Namco Lender interest on a monthly basis. The loans that Namco made to -
Borrowers were typically real estate loans secured by deeds of trust.

B. The Proposed Sale

Subject to the approval of this Court, the Trustee seeks to sell, subject to overbid, the
Property to Buyer, pursuant to the terms and conditions of the Sale Agreement, on an "AS IS
WHERE IS" basis, and free and clear of liens, claims, interests and encumbrances, for an aggregate
Purchase Price of $3,100,000.00. The Trustee believes that, because of the efforts to market the
Property since September 1, 2009, the Sale represents the best and highest offer for the Property.

Buyer has delivered to Fidelity National Title Company (the "Escrow Holder") an initial
deposit of Fifty Thousand Dollars ($50,000.00). Within 5 business days afier the contingencies

discussed in Paragraph 9.1(a) through (k) of the Sale Agreement are approved or waived, Buyer

6642374v]
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shall deposit with Escrow Holder the sum of Two Hundred Thousand Dollars ($200,000.00)
(together, with the initial $50,000.00 deposit, the "Deposit").
Buyer has conditioned the closing of the Sale upon a good faith finding under § 363(m) by

the Court.

C. Liens. Claims, Interests and Encumbrances on the Property

Pursuant to the Property's preliminary title report obtained for the Sale, the Property is
encumbered by the following deeds of trust and assignments of'beneficial interests thereof:

(i) = Deced of Trust' in the amount of $1,650,000.00 dated December 7, 2001 to Namco

- Financial, Inc.

Partial assignments of the beneficial interest under said deed of trust from Namco
Financial Inc., were purportedly to the following;
(a) ~M.M.P. Family Trust (31% beneficial interest)
(b)  Moosai Revocable Family Trust (31% beneficial interest)
(c) Manouchehr Pirian (19% beneficial interest)
(d)  Maryam Pirian, as Trustee of MMP Family Trust (31% beneficial interest)
(e) Mehrdad Naim (12% beneficial interest)
43 Mehrdad Naim(3.5% beneficial interest)
(g}  Joseph Pirian (6.5% beneficial interest)
(1) Deed of Trust in the amount of $2,000,000.00 dated June 25, 2008 to Namco
Financial Inc.
Partial assignments’ of the beneficial interest under said deed of trust from the Debtor, were
purportedly made to the following:

(@)  Fereshteh Kohanim (20% beneficial interest)

' A Notice of Default under the terms of said deed of trust has been recorded by American Trust Deed
Services Corporation on November 28, 2008. As will be set forth in the Sale Motion, the Trustee disputes the validity
of this Deed of Trust.

? As the Trustee has previously asserted in pleadings filed in connection with the Motion for Relief from Stay

filed by Fereshteh Kohanim and Soleiman Israel Naim (the "Transferees"), the Trustee disputes the validity of the
purported transfers to the Transferees. The Trustee is currently mvestigating the avoidability of such transfers.

6642374v]
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(b))  Soleiman Israel Naim’ (80% beneficial interest)
In addition, the Property is subject to an attachment issued by the Los Angeles Superior
Court (Case No. BC398619) in connection with the case, Abraham B. Assil, as trustee, etc. v.
Namco Capital Group, Inc., etc., et al.
Thus, the total amount of all liens against the _Propérty, as set forth in the preliminary title
reports, is $3,650,000.00, all of which are subject to bona fide dispute.

Iv.
PROPOSED SALE PROCEDURES AND OVERBID REQUIREMENTS

Attached hereto as Exhibit A is the proposed Sale Agreement with Buyer. The Trustee and
Broker have evalnated the offers received by the Trustee, and in the exercise of his reasonable
business judgment, thé Trustee has decided to accept Buyer's offer, subject to Bankruptcy Court
approval and overbid pursuant to the procedures set forth below and as ordered by the Court (the

“Sale Procedures™). A true and complete copy of the proposed bidding procedures are attached to

this Motion as Exhibit B.* The Sale Procedures for which approval is sought by this Motion are
summarized as follows:’

a. Under the Bidding Procedures, only Qualified Overbidders may participate in the
sale process. Qualified Overbidders are those prospective bidders who deliver to the Trustee ()]
current financial statements or other financial information of the bidder or its equity holder(s)
demonstrating the bidder's financial capability to consummate the proposed sale, as determined by
the Trustee in his sole discretion, and (ii) a preliminary, non-binding proposal identifying the
purchase price range, the nature and extent of any due diligence it wishes to conduct, and financial

mformation demonstrating its ability to consummate the sale;

} Soleiman Israel Naim has recorded a notice of 2 pending Court Action in Los Angeles Superior Court

! Capitalized terms used herein and not defined herein shall have the meaning ascnbed to such terms in the
Bidding Procedures atlached to this Motion as Exhibit B.

* The Bidding Procedures are only summarized herein and are qualified by the actual text as set forth in
Exhibit B.

6642374v]
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b. The Bidding Procedures further provide that in order for a bid to be a Qualified

Overbid, such bid must be (i) by way of an executed copy of an asset purchase agreement:

() acceptable in form to the Trustee (the "Overbid Asset Purchase Agreement"), (b) clearly marked
to show any changes from the terms of the Sale Agreement, or (c) on the same or‘more favorable
terms as the Sale Agreement; provided, however, the purchase price in such proposed Overbid
Asset Purchase Agreement must be at least $3,250,000; (i1} accompanied by a good faith deposit in
the amount of $250,000; (iii) accompanied by a financing commitment or other evidence of ability
to consummate the transaction; and (iv) received by the Trustee prior to the Bid Deadline of [date].
By making a bid, a bidder shall be deemed to have agreed t6 keep its offer open until the earlier of
(x) two business days after the Property has been disposed of pursuant to the Bidding Procedures, or
(y) thirty days after the Sale Hearing;

C. If Qualified Bids are received, the Trustee will conduct an auction (the "Auction")
for the Property. Such Auction shall take place-at the Bankruptcy Court on a date to be scheduled
by the Court at the hearing on this Motion. Only a Qualified Overbidder who has submitted a
Qualificd Bid will be eligible to participate at the Auction. At such Auction, Buyer and Qualified
Overbidders will be permitted to increase their bids;

d. . Upon conclusion of an Auction, the Trustce shall (i} review each Qualified Bid 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 Sale and (if) identify the highest
and otherwise best offer (the "Successful Bid"). At the Sale Hearing, the Trustee shall present to
the Bankruptcy Court for approval the Successful Bid and any backup bids. The Trustee may adopt
rules for the bidding process that are not inconsistent with any of the provisions of the Bankruptcy
Code, any Bankruptcy Court Order, or these Bidding Procedures;”

€. Following a hearing approving the sale of the Property to a Successful Bidder, if
such Successful Bidder fails to consummate an approved sale because of a breach or failure to

perform on the part of such Successful Bidder, (a) it will forfeit its Good Faith Deposit to the

* The Trustee proposes incremental overbids of $25,000.

6642374v]
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Trustee and the Trustee may pursue any and all of its options at law and in equity with respect to
such breach and (b) the next highest or otherwise best Qualified Bid, as disclosed at the Sale
Hearing, shall be deemed to be the Successful Bid and the Trustee shall be authorized to effectuate
such sale without further order of the Bankruptcy Court or (c) Trustee may reschedule the Auction
to a later date and time convenient to the Court; and

f .In the event that an overbid occurs and Buyer is not the ultimate purchaser of the
Property, Buyer has required a break-up fee in an amount requal to 3% of the Purchase Price (i.e.
$93,000).

V.
ARGUMENT
Al Jhe Sale Procedures Can Be Approved Under The Business Judgment

Standard

A proposed use, sale or lease of property under Section 363(b) is appropriate if some
“articulated business justification" exists for the transaction. See, Institutional Creditors of
Continental Air Lines, Inc. v. Continental Air Lines, Inc. (In re Continental Air Lines, Inc.}, 780
F.2d 1223, 1226 (5th Cir. 1986); Stephens Indus., Inc. v. McClung (In re McClung}, 789 F.2d 386,
390 (6th Cir. 1986); In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir. 1983); Walter v. Sunwest
Bank (In re Walter), 83 B.R. 14, 19-20 (B.A.P. 9th Cir. 1588).

Applying § 363 of the Bankruptcy Code, numerous courts have apﬁroved overbid
procedures and break-up fees in advance of a debtor’s sale motion. See, Doehring v. Crown Cormp.,
{In re Crown Corp.), 679 F.2d 774, 775 (Sth Cir. 1982) (noting that district court required specified
minimum overbid amounts, deposits, and the form of purchase agreement to be used by bidders); In
re Crowthers McCall Pattern, Inc., 114 B.R. 877, 879 (Bankr. S.D.N.Y. 1990) (noting that the
bankruptcy court had entered an order approving potential break-up fees and requiring that overbids
be made in specified minimum increments with deposits); In re Table Talk, Inc., 53 B.R. 937, 939
(Bankr. D. Mass. 1985) (noting that § 363 requires notice and a hearing prior to the establishment of

bidding procedures).

6642374v1
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Courts have made clear that a debtor's business judgment is entitied to great deference with
respect to the procedures to be used in selling assets of the estate. See, In re Integrated Resources,
Inc., 147 B.R. 650, 656-57 (Bankr. S.D.N.Y. 1992) (noting that overbid procedures and break-up
fee arrangements that have been negotiated by a debtor-in-possession are to be reviewed according
to the deferéntia] "business judgment” standard, under which such procedures and arrangements are
"presumptively valid"), appeal dismissed, 3 F.3d 49 (2d Cir. 1993); In re 995 Fifth Ave. Assocs.
L.P.,96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989) (same).

In the present case, as discussed below, sound business justifications support the proposed

Sale Procedures.

B. The Proposed Sale Procedures Will Maximize The Likelihood of Hieh Values

For The Subject Property

| Generally, to obtain approval of a proposed sale of assets, a debtor must demonstrate that the
"proffered purchase price is the highest and best offer.” In re‘]ﬁtegrated Resource Inc., 135 B.R.
746, 750 (Bankr. S.D.N.Y.} aff'd, 147 BR. 650 (S.D.N.Y. 1992), appeal dz'smisse&, 3 F.3d49 (2d
Cir. 1993); In re Atlanta Packaging Products, Inc., 99 B.R. 124, 131 (Bankr. N.D. Ga. 1988).

To that end, courts uniformly recognize that procédures mtended to enhance commpetitive
bidding are consistent with the goal of maximizing the value received by the estate and are
appropriate in the context of bankruptcy sales. See, Infegrated Resources, 147 B.R. at 659 (such
procedures should "encourage bidding and maximize the value of the debtors assets"); In re
Financial News Network, Inc., 126 BR. 152, 156 (S.D.N.Y. 1991) ("court-imposed rules for the
disposition of assets . . . [should] provide an adequate basis for comparison of offers, and provide
for a fair and efficient resolution of bankrupt estates"), appeal dismissed, 931 F. 2d 217 (2d Cir.
1991).

The proposed Sale Procedures are intended to increase the likelihood that the Trustee will
receive the best offer for the Property. First, pre-approval of the bidding procedures will provide
interested parties with notice of the specific bidding procedures authorized by this Court, and the

opportumnity to competitively bid for the Property. Second, pre-approval of the rules of the proposed

6642374v1
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sale will ensure fair comparability of competing bids. Third, by open solicitation of higher bids, the
Trustee is making every effort to maximize the value of the Property to the estate and its creditors.

In addition, good cause exists to approve the break-up fee requested by the Buyer, in the
event that an overbid occurs and Buyer is not the ultimate purchaser of the i’roperty. In scrutinizing
break-up fees, bankruptey courts typically employ a dynamic case-by-case approach developed for
analyzing break-up fees, whereby a court "...must take into consideration what is in the best
interests of the estate.” See In re Wilde Horse Enterprises, Inc., 136 BR. 830, 841 (Bankr. C.D.
Cal. 1991); see also Lionel Corp., supra, 722 F.2d at 1071 (standard for break-up fees is whether-
the transaction will "further the diverse interests of the debtor, creditors and equity holders, alike."),
In re Hupp Industries, Inc., 140 B.R. 191, 196 (Bankr. N.D. Ohio 1992) (the proposed break-up fee
must be carefully scrutinized to insure that the debtor's estate is not unduly burdened and that the
relative rights of the parties in interest are protected). Break-up fees outside of bankruptcy are
presumptively valid under the business judgment rule. See Integrated Resources, Inc. , 849 F.2d 570
(11th Cir. 1988).

The Trustee believes that the break-up fee (1) encouraged thé making of Buyer's initial
"stalking horse" offer; (2) may discourage a bidding strategy designed to hold back competitive bids
until late in the process; (3) aided ithe Trustee in negotiating an initial bid that may be Buyer's
highest bid; (4) may establish a high floor early in the bidding process; and (5) has enhanced the
bidding process by creating momentum towards the consummation of a sale. Based upon the
foregoing, the Trustee respectfully requests that the Court approve the break-up fee as set forth
herein. .

As discussed in detail below, each provision of the proposed Sale Procedures is supported
by sound business judgment:

1. The Sale Procedures require that prospective purchasers submit to the Trustee by
5:00 p.m. on the fifth business day prior to the scheduled hearing date for the Trustee's Sale Motion,
satisfactory evidence of such purchaser’s financial ability to perform and a $250,000 deposit in good
funds, which will be non-refundabie if such bidder is the successful bidder at the Sale Hearing and

the sale does not close due to purchaser's default. These provisions give the Trustee time in

6642374v1
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advance of the hearing to evaluate whether a bidder is financially capable of promptly closing a
proposed transaction. Also, such provisions will give potential bidders the comfort that they will
not be engaging in a bidding war with parties who are not hona fide competitive bidders.

2. The' Sale Procedures provide that any party seeking to overbid the Buyer's bid must
bid an amount not less than $125,000 above the Buyer's offer, which is a total overbid of
approximately 4% of the Purchase Price. In order for the estate to benefit in any material away
from an overbid, it is necessary to fix a minimum overbid in excess of the additional costs
associated therewith, such as increased broker's commissions, legal fees, interest and other costs.

-3 The Sale Procedures entitle Qualified Bidders to make further bids at the Sale
Hearing. Affording parties the opportunity to increase their bids at the Sale Hearing undoubtedly

gives all Qualificd Bidders a fair and final opportunity to make a higher and better bid.

VL
CONCLUSION

For the reasons and based upon the arguments and authoritics set forth above, the Trustee

- respectfully requests that the Court enter its order approving the Sale Procedures and that it set a

hearing on the Sale Motion promptly thereafter.
Respectfully submitted,

Dated: December 16, 2009 JEFFER, MANGELS, BUTLER & MARMARO LLP

By: /s/ David M. Poitras
DAVID M. POITRAS P.C.
Counsel for Bradley D. Sharp,
Chapter 11 Trustee for Namco Capital Group, Inc.

6542374v1
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' DECLARATION OF BRADLEY D. SHARP

I, Bradley D. Sharp, declare as follows:

1. I am the chapter 11 trustee (the "Trustee") for the bankruptcy estate of Namco

Capital Group, Inc. Bach of the facts contained in this declaration is based upon my personal
knowledge and, if called vas a witness to do so, I could competently testify thereto.

2. The Court entered the order approving my appointment as chapter 11 trustee in this
case on May 8, 2009.

3. I make this declaration in support of the Motion of Bradley D. Sharp Chapter 11
Trustee for the Estate of Namco Capital Group, Inc. for an Order Approving Procedures in

Connection with Proposed Sale of Property of the Estate (the "Motion").

4. The factual allegations in support of the Motion are set forth in Section IT1, on pages
4 to 7 of the Motion. I have reviewed and discussed these facts with my counsel and based upon
such review and discussions, including the review of certain of Namco's books and records, such
factual recitations are true and correct to the best of my knowledge information and belief

=5, Based upon such facts and the advice of my counsel as to the legal issues presented, I
believe that it is in the best interests of the Namco estate for the Sale Procedures to be approved, for
at least the following reasons:

a. The Sale Procedures require that prospective purchasers submit to me by 5:00 p.m.
on the fifih business day prior to the scheduled hearing date for the Sale Motion, satisfactory
evidence of such purchaser's financial ability to perform and a $250,000 deposit in good funds,
which will be non-refundable if such bidder is the successful bidder at the Sale Hearing and the sale
does not close due to purchaser's default. These provisions give me time in advance of the hearing
to evaluate whether a bidder is ﬁnancially capable of promptly closing a proposed transaction.
Also, such provisions will give potential bidders the comfort that they will not be engaging in a
bidding war with parties who are not bona fide competitive bidders.

B. The Sale Procedures provide that any party seeking to overbid the Buyer's bid must
bid an amount not less than $125,000 above the Buyer's offer, which is a total overbid of

approximately 4% of the Purchase Price. In order for the estate to benefit m any material away

6542374v1
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from an overbid, it is necessary to fix a minimum overbid in excess of the additional cdsts
associated therewith, such as increased broker's commissions, legal fees, interest and other costs.

c. The Sale Procedures entitle Qualified Bidders to make further bids at the Sale
Hearing. Affording parties the opportunity to increase their bids at the Sale Hearing undoubtedly
gives all Qualified Bidders a fair and final opportunity to make a higher and better bid.

6. I believe that the break-up fee should be approved, because it (1) encouraged the
making of Buyer's initial "stalking horse" offer; (2) may discourage a bidding strategy designed to
hold back competitive bids until late in the process; (3) aided me in negotiating an initial bid that

may be Buyer's highest bid; (4) may establish a high floor early in the bidding process; and (5) has

"enhanced the bidding process by creating momentum towards the consummation of a sale.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct and that this declarationlis executed this _16th day of December, 2009

at Sacramento , California.

/s/ Bradley D. Sharp
Bradley D. Sharp

6642374}
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a
HEEES STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
’ : {Non-Residential)
AIR Commercial Real Estate Aasociation

Hovember 24, 2009
_}& (Date for Raferance Puposes)

1. Buyer . . 3

1.1 AEF-Dparbmont Sy—tbl. A‘T /hd/ﬂ_ffrm/ P rnpcﬂffz.r , LL C_,"’ & . { “Buyer?)
haraby affers to purchase tha real property, harelnatier described, from the odner thereof {*Sefler”) {colizctively, the *Farties® or Individually, a "Party™,
through en escrow ("Escrow’) 10 close 30 or See Dddendum $8.11  days alier the waiver or expiation of the Buyers Conlingengles,

(*Expecled Closing Date”) w be held by Fidelity Natiomal Title Company (Escrow
Heakder”) whose - address is
915 Wilshire Blwvd,, Suite 2125, Los Angeies, CA $0017; Attrn: Linda Kane

, Phons No. (213) 452-7100 ., Facsimile No, (233) 689-9330

upon the terms and condilions set forth In this agreement (*Agresment”). Buyer shall have the right lo assign Buyer's rights hereunder, bul any such

assignmant shall not relleve Buyer of Buyer's obligations herein uless Saller expressly relzases Buyer.
12 The term "Date of Agreement* as.used hereln shall be the date when by execution and delivery

document era-subsequont-countsrolie Bryes-and-Sollor-have-roached-agreementinwitingwho

(as dafined in paragraph 20.2) of this

reesto

B ly. S
2.1 The real property {*Property”) thet Is the subject of this cffer cons!sis of {insert & brsf physical descdplion) an._appraximate

21,000 SF two-story building on approximately 31,000 SF of land

is Iocated Jn the City ot Los Angeles . County of Los Angeles R
Stxte of California « Is commonly kmown by (ha street address of 1929 Pico Boulevard

and Is legafly described as:

{APN: 5136-022-027 I3 )

2.2 If the legal description of the Property is not complete or is inaccurats, Ihis Agreement shall not be (nvalid and the legal descriplion shall b
completed or cormecled to meet the requirements of Fidel ity National Title Company
{“Titla Company"), which shall isaua Ine title peficy hereinatier deseribed. .

2.3 The Propeny includes, & no additiona] cost to Buyar, the pennanent improvements tharaen, including those ltems which pursuant ko
applicable law ate 2 parl of the property, as well as the following items, i any, owned by Seller and at present located on the Property: electrical
disiribution systems {power panel, bus ducting, condulls, disconnects, lighting fixtures); tetephans dist@ulion systems {ines, Jacks apd conneclions
only); space heaters; heating, venltilating, air conditicning equipment ("HYAG"); air linBs; %o sprnkler systerns; security erd fire detection systems;
camets; window coverings; wall coverings; and delivered "as jia where isY

{coliectively, the “Improvemenis®),

24— Fhefiresprinkh i .”Mkwm%wﬂﬂmwmmﬂm@wm
powBaEa-with-the-fire gsompanyD hig-wilkoe-dotermined-during-Ecorow-—or ElMhereJs-no-fire-cprinkiormoniton.
25 Exceptas piovidsd in Paragraph 2.3, the Purchase Price doss not includs Seller's personal propery, furmiture and Sumishings, and
all of
which shall be removed by Seller prtor to Clesing.
3. Purchase Price.
3.1 The purchasa price ("Purchasa Price”) to be paid by Buyet to Seller for the Property shallbe $3, 1600, 000, 00 , payahle as
Tollows:
fa) Cashdown payment, inchufing the Deposit as defined in paragraph 4.3 {or il an all cash
tramsaction, tha Purchase Price): $3,100,000.00
ppliicablo) (b} Amount-of hiow Loan™ as-definedHn-paragraph 51 ikany & -
{e}—Buryorchall-dake-tia Jo-the-Propery subjest-to-andfor the-fallowing-existing-deedis) ol
tap-{Existing Deed{c)-of Frusts) hg-the-axdsting promissen-netelol-PExisting Notels)):
2R SR patd-principat as-ofthe
o
Closlag-ohaps <. -
Qalg o . F LIS " b, + & Bomonl
ald-Seper ey $ pormonty
= I atih te ot YT ﬁw{mm_
ehng h PeFanALTI-A
ahffe-ungald-bal te-due-oh 3 .
i blal YT > 12 rola-of-Buuerty Sallar d. =¥ Pa R I - )
Ff 7 PrEpORy: P yorto f in-paragraph-§
FPurchase-Money-NotetHn the- amountof: %
Tolal Purchase Price: $3,100,000.00
PAGE t OF 8
1 -
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he E; "E G ncr\d G.‘ 1'-—-.-!. G-"d euch-doad-ol 1.-..-{ B the by Jls 130
’ﬁn‘-. h:-n'l i el ac.n ncrmn‘ =I-n_ 4 dar of o Iy B JA“ D.k’n

4. Depasits.
4.1 O Buyer has dallvered to Broker a check in the sum of § « payabla to Escrow Holder, to be delivered by
Brokar o Estrow Holder within 2 or business days efier both Parfies have executed this Agreement and the execuled Agreement has been

defivered 1o Escrow Holder, or Bl within 2 or ___ business days afler both Parlles have executed this Agresment and the exeated Agreement has

been  delivered to  Escrow  Holder Buyor shalt  daliver ‘o Escrow - MoWder & check In the  sum  of

sfifty thousand dollars (S50,000.00) . If said chack ks not recelvad by Escraw Holder within sald tme periad then Sellar may

elect to unilaterafy tenninate this transaction by ghing written notice of auch election to Escrow Holder whareupon neither Party shall have any furthar

Giabifity ko e other under this Agreement. Shotld Buyar and Seffer not enter inle am agreement for prchase and sale, Buyer's chack or furds shall,

upon raquast by Buyer, ba promply retumed to Buyer.

4.2 Additlonal deposits: . -

fa)—Within—5—bush daye—aftor—the—Dato—of-Ay t—Buyer-shall-dopesi-wilh- Escrow—Holder-tha—addilional-sum—of

$ t-be-applod-lo-the Purchace-Prce-at the ri...-hg .
- (b} Within 5 business days affer the confingencies discussed in paragraph 9.1 {a} through () ere approved or watved, Buyer shall deposh
with Eserow Holder the additional sum of $20¢, 000. 00 lo be applfed 1o the Purchasa Price at the Glosing.

4.3 Escrow Holder shall depostt the funds deposited wilh it by Buyer pursiant 10 paragraphs 4.1 and 4.2 {eollactively the “Deposit’), in a State o
Federally charlered bank b an interest bearing account whose lerm is appropriate and consislent wilh the tming requirements of this transaction. The
Interest lhersirom shall acerue to the baneflt of Buyer, who hareby acknowiedges thal thera may be penalfies or mlarest forfelluras i the applicabls
fnetriment s redeemed priof o Hs specified maturity. Buyers Federal Tax Identification Number is + NOTE: Such
Interesi baaring account carmol be apened until Buyar's Federal Tax [denttication Number is provided. X -
= = s peon p . .

Rhaiis” 8 =) LY N
54 This-cHard : $aranBuveroblainina-trom.-satneuan Hranckabinstihdlon. tharlondet.a. T tord VR .
A ) P ' g AHRSLREF pany o chily - 7 b t5-Buyer :
3 sum-equalie-at-leas eof-the-Purch Aoeron-lemme-reasonably-acceptabloe-By ueh-pan-Chew Lo Ml be-Sesy
by-afietdood gl brust - onthe P ENTI A trrorddesfor Sellar e sam back funlo e trmn clng e Sallar chatl s Sen dabd e
i go-on-the i ke to-tary-back! - then i

i b
iha-tammns-of-the-MNowtoan—Salerchall hrvo 2 daus I
h B e i

PPN

dr-and-Buyer-chall-bo-enliied-le-the-promph-felum-ofihe Deposlt-plus-any
J oo and.costewhich Binrarchallnaw = .
el cd Lkl S
Moneu gl hatl ddea.forl an-untald-ornclaalat aa ratonk
Monay-Mek P for peitd-princip: e
Jrehase-Menoy-MNote-and-Pumchace-Marow De: vet-chall-bo-an-Ihe—currerm-forms -,'" nl-l‘-u;l' Helder—and-ba-iunlorand
the-sumrent = §
bardinal nlih’!‘ tha Exiciing hlnln{-} andlortha-blanarl du-ralled for bythis-A
tod -Hole # EacEly 8
A--Thp-Fureh MonoywMsia-andior-thef 12 Money Poad of Trust chalt aln-nrowek g-the-foliowi: Ieoe-nle h
= i - - e o AFPGY o Lo (X anbinl My
{H—~, Rrpcisabnav-ba I whole.era-par-atanwtis o
{a}—Fropayment-Prncipalmay-bapropalds -6Hn-par-atary-timo-w oF Lapor:
19, oo Tack k -0 K Ry A
———{b}—taleGha ) B any-payment-elpiacioal-Satarest; L el rade-wiRln

&-3- M tha-Puch: Morey Daog-ob Trusticto-ba-tubord $o-alkos-f 3 E) Bolder shall-at-Buyes
=-—H-iRg i o i3 eF

6.5 Saller's-gbligation.t idof ina.s i, $u Sallor's ablo-ap Lol Buvars § 1al cond:
g P 5 P £-FRA5OF R e T
suRenthl Jal atatk a-eopise-olits-Foderalax vetume-tor-the-Jast-S.ydars-to-Selletwittia-10-days foil g-tha-Bale-aLA P
4 4 YOS )
n ars A [ b

1 to-have-alostadd b

o O i

7. Real Estate BroXers., . i
7.1 The loflowing real estala brokar{s) ("Brokers"} and brokarage relationships exist In this transaction and are consented to by the Partigs ¥

{check the applicatle boxes): .

fu] rap ts Seller exclusivaly ("Seller's Broker);

a - o represents Buysr exchssively (Buyer's Broker"); ar

B Lee k Dssociates - Los Ingeles West, Inc, .. reprasents both Seller and Buysar (Dual Agency’),

The Parlles acknowledge thal Brokers are the procuring cause of this Agresment. See paragreph 24 ragarding-the rafure of-a real-esiate-agency—-
relatignship, Buyer shall use lhe sendces of Buyer's Broker exclusively in connaction with any and all negolistions and offers with respect 1o the
Property for a period of 1 yeay from tha date inserled for refarsnce purposes at the top of page 1,

7.2 Buyer and Selier each represent and wairant lo the othsr that he/shafit has had no dealings with any persen, finm, broker or finder in
connection with the negatiation of ks Agreemeni and/or the consummation of the purchase and sals contemplated hereln, other than the Brokers
named In paragraph 7.1, end ne broker or other person, firm or enfiy, other han said Brokers Isfare entied to any commission or finder's fee in
connection with this lransaction as the result of any dealings or acls of such Paity. Buyer and Sefler do aach hereby agree o indemnily, defend, pratect
and held the other harmiess from end agalnst any costs, expenses or fabllity for esmpensation, commission ar charges which may b clalmes by any -
brokar, finder or other similar party, other than said named Brokers by reasan of any dealings or act of the indemnifiing Party,

8. Escrow and Closing.

8.1 Upon acceptance heract by Seller, this Agreement, Including any countatoffers incomoerated hereln by the Pariles, sha constiute not only
the agreement of purchase and sale between Buyer and Selfer, but alse Instrucfions o Escrow Holder for the consummation of the Agraament throuph
the Esciow, Escrow Holder shall not prepare eny further escrow instructions restaling or amending the Agreement unless speclfically so instructed by
the Parties or a Broker herein, Subject lo the reasonabile approval of the Parlies, Escrow Holder may, however, indlude its standard general escrow

rovisions.
P 8,2 As saon as practical aiter the receipt of this Agr andaryrelevant ffers, Escrow Holder shall ascertaln the Date of Agresment
as defined 1n paragraphs 1.2 ard-20:3 and advise the Parlies ang Brokers, In willing, of the date ascertained. :

PAGE 2OF 8
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8.3 Escrow Holdes is hereby aulhorized and instructed to conduct the Fsecow In accordance with this Agreement, applicable law and cuslom and
practice of the communiy in which Escrow Holder is located, including any repocting faquirements of {ho Intamal Revenus Code. In the event of &
conflict between the faw of the stale whera the Property 13 located and the law of the state where the Escrow Holder is located, tha law of the state
where the Property Is located shall pravail.

8.4 Subjst to satisfaction of the contingancias herein descsibed, Escrow Hokler shall dose this escrow (the “Closing) by recording & genaral
warranty deed {a gran! deed in Calllomia) and the ather docLments reqiired to be recorded, and by disbursing the funds and documents in accordance
with this Agreement,

B.S Buvyer and Sellor shall each pay one-half of the Esotow Holder's charges and Seller shall pay the usual recording fees and any requirad
documantary teansier taxes. Seller shall pay the premium for a standand caverage owner's ar Jaint protection policy of tite Insusnca. (See also
paragraph 11) . :

8.6 Escrow Hoier shallt varify that all of Buyar's conlingencies have boén salslied or wakved prior o Closing. The maters comaned In
pamgraphs 2.1 subparageaphs (b), (¢}, (0}, {e), (a), i) 1), and {0), 9.4, 0.5, 12, 13, 14, 16, 18, 20, 21, 29, and 24 are, however, matters of agzesment
between the Parties only and are not instructions to Escrmw Holter.

8.7 It this wransaciion is terminated {or non-satisfaciion and non-walver of a Buyars Contingency, a5 defined in paragraph 9.2, Ihen neithet of the
Parles shall thereafier have any labifily to the other under this Agreement, except to the gxtont of a bieach of any affimative covenant o wananty in
this Agreement. in ine evant of such termination, Buyer shall be promplly refunded all funds deposiied by Buyer with Escrow Holdar, less only Tite
Company and Escrow Holder canceliation fees and cosis, all of which shall ba Buyer's abligation. Il this tmnsaction is temminated as a result of Seller's
breach of this Agreamant then Selier shalf pay the Title Company and Escrow Holder cancelation fees and costs.

_ B.8 The Closfiig shall actur on the Expected Closing Date, or as soon thereafisr as 1ha Escrow Is in condson o Closing; provided, hawever,
that If he Closlng does not eceur by the Expected Closing Dale and sald Date i not extended by mutusl insluctions of the Panlles, a Party not then in
detault under this Agreement may nolily the other Party, Escrow Holdor, and Brokers, In wiiting that, unfess the Clesing occurs within 5 bisiness days
lotiowing sald notice, tha Escrow shall be deemed terminated withoul furthar notice or inskuclions, See Addendum BuL.

8.9 Except as otherwiso provided herein, the termination of Escrow shall not rellave o refease either Party lrom: any obfigation 1o pay Escrow
HoMar's fzes and costs or constilue a waiver, release or discharge of any breach or default that has occurred In the parformance of \he obigations,
agreements, covenants of waraniles contained therein.

8,10 Il ihis sale of the Property Is not consummated for any reason other than Selier's bieach or dafault, hen at Seller's request, and as a
condition 1o any ohligation to retum Buyer's deposil (sea pamagraph 21}, Buyer shall wilkin 5 gdays after wiltten requast daliver to Seller, at no charge,

coples of all surveys, engineesing studies, soit reports, maps, master plans, feasibifily studles and other stmilar ilems prepared by or for Buyer that

pertain 1o the Properly. Previded, however, that Buyer shall nol be raguired ta defiver any such 1epost it the wiitten contract which Buyer enterad Into
- with the constiitant whe prepasad such repon specilically forbids the dissemination of the report 1o cihars.
9.+ Centingencies to Closing, - . . . .
7+ - 9.1 The Closing of this Iransaction is cortingsnt upen the satlsfaction or waiver of the following centingencies. IF BUYER FAILS TO NOTIFY

ESCROW HOLDER, N WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT -

" SHALL BE CONCLUSIVELY PRESUMED THAT BUYER MAS APPHOVED SUCH ITEM, MATTER OR DOGUMENT. Buyers conditional approvel
‘shall constilute disapproval, unlsss provision is made by the Seller within the 8me specifiad therefore ty the Buyer In such conditionat approval or by

this Agreement, whichever ls fater, for the satistaction of the condiiion lmposed by the Buyer, Escrow Holder shall prampthy provide a8 Paies with *

copies ol any willien disapproval or conditional approval which it recelves. With ragard to subparagraphs {2) tvough {1} the pre-printed ¥ma periods
shall controt unless a dffersnl number of days is Inseried in 1ha spaces provided. .

{3) Distlosurs. Seller shatl make to Buyer, through Escrow, e of the applicable distlosures required by taw {Ses AIR Commercil Real
Estate Assoctation (“AIR") standard form enitied “Seller's Mandatery Disclosiie Statement”) and provide Buyer with a complated Propery Information
Shest {"Property infarmation Sheet™) concesning the Progerty, duly execuled'by of on behall of Selfer in the current form o equivalent b that
-published by tha AIR within 10 or days fallowing tha Date of Agreamen, Buyer has 10 days from the raceipt of saitt disclosures to approve or
disapprova the matters disclosed., N

th) Pusicat Inspeciion. Buyer has 10 or days from the receipt of the Property Information Sheet of the Date of Agreament,

" whichever Is later, to sallsly ftself with regard lo tha physicat aspacts and size of the Property. .

(c) Hazargous Substance Conditions Repod. Buyes has 30 or tdays from the recsipt of the Peoperty Information Sheet or the Date
of Agreemenl, whichever 13 jater. 1o satisfy itself with regard to the environmental aspects of the Property. Seller raecommends that Buyar obiain a
Hazardous Substance Conditions Report conceming Ihe Property and relevant: adjoining propertias. Any such report shall ba pald for by Buyer. A
"Hazardous Substance® for purposes of this Agreament Is dofined as any substance whose nature andfor quantity of existence, use, manulacture,
disposal or eflect, rendes it subject to Federal, state or Jocal regulation, Inrresiigation, ramediaton or remaval as petentielly nktious to public healih or
wellere. A “Harardous Substance Condition” for purposes of this Agreement is defined as Tiel exlsience on, undar or relevanly adjacent to the
Praperiy of a Hazardous Substance ihat would require remediation andfar removal under applicable Federal, state orlocal law.
- (d) Soif Inspaction. Buyer has 30 or days trom the recelpt of the Property Information Sheet or the Date of Agreement, whichever
Is laler, to selisfy hself with regard 1o the condition of 1he soits on the Praparty. Seller racommends lhat Buyer obialn a sofl test report. Any sueh report
shall be pald for by Buyer, Sefler shall provide Buyer coples of any soils raport that Seller may have wilhin 10 days of Ihe Date of Agreement.

_ {e) Govemmental Approvals. Buyer has 30 of days fram the Date of Agreement 1o satisfy itsell with regard ta approvals and
parmjls from governmental agencies or deparments which have or may have Juisdlction over lhe Properly and which Buyor desms necessary ar
desiratile In connection with iis intendad usa of the Property, including, but not fimited to, penils and approvals requiled with réspact to zaning,
planning, buliding and safety, fire, police, andicapped and Americans with Disabilities Act requiremonis, Wransporiation and enviranmental maltara,

‘i Conditions of Title. Escrow Holdsr shall cause a curren? commitment for Bila lsurance (Title Commitmant’y conceming the Proparty
issued by e Title Company, as woll as lagible coples of al) documerds relemed 1o in the Tills Commiliment {*Underlying Decwments™), and a scaled
and dimensionad pkot showing Ihe Jocation of any easemnents 10 be delivared to Buyer within 10 or days followlng Ihe Date of AgreemanL
Buyer has 10 days from the recolpt of the Tiie Commitment, the Undzrlying Bocurnents and the plot plan to salisly ilsel with regard lo \he condition of
tie. The disapproval by Buyer of any monelary encumbrance, which by tha terms of this Agreement is not 19 remain ageinst the Property atier the
Closing, shall not be censidersd a failure of this contingency, es-Seller shall have the obligalion, at Seller's axpense, 1o satisly and remove such
disapproved monetary encumbreace al or befose the Closing. , -

’ (9} Survay. Buyer has 30 or days from the receipt of the Titls Comenitment and Undarlying Documnents to saisty fiself with regand
10 any ALTA title supplement based upon a survey prepaced o Amedican Lend Title Assoclation {*ALTA") slarderds for an owner's policy by a kcensed
surveyor, showing the legak description and boundary finos of the Property, any easements of recerd, and any Improvements, poles, strucwures and
things located within 10 feat of elther side of the Property boundary thes. Any such survoy shall be prepared at Buyer's direclion and expense, i Buyer
has oblained a survey and approved the ALTA litlle supplement, Buyer may cloct wilhin the parfod allowed for Buyers approval of a survey to have an
ALTA extanded coverage owner's form of litta policy, n which event Buyer shall pay any addilional premium attributable thereto,

N () Existing Leasos and Tenancy Stataments. Seller shalt within 10 of days of the Date of Agresment provide both Buyer and
Escrow Holder with lagibte copies of alf leases, sublsases or rental arrangements (collect! ely, "Exi Léases') affecing the Property, and with a
tenency stalement {*Estoppel Certificate™) In 1ha latast form or equivalent 1o that published by tha AIR, executed by Seller andfor each tenant and
subtenant of the Property. Seller shall use ils best efforis 1o have each tenant complate and execute an Esloppsl Certificate. Il any tenant falls or
refuses to provide an Esloppe! Certificate than Sefler shall complste and execule an Estoppel Cattiffcate for that tenancy. Buyer has 10 days fiom the
receipl of said Existing Leases and Estoppel Certificates to satisfy itsall with regard 1o the Exisling Leases and any other tenancy issues,

() Owner’s Asscclatlon. Seller shalt within 10 or days of tha Date of Agresment provide Buyer with a =taiement and transter
package from any owner's association senvicing the Property. Such transfer package shall al a minimum include: copias of the assoclalion's tytaws,

arlides of incorporation, cument budget and financiat statement. Buysr has 10 days fiom the recelpt of such decuments to salisly itsali with regard 1o

-the association, .
{) Other Agreemenls. Seller shall within 10 or days of the Dala of Agreement provide Buyer with legible capies of &l other

agreements ("Other Agreemanis®) known {o Sellar that will affect the Praperty after Ctosing. Buyer bes 10 days lom the recelpt of sald Other

Agreements 1o salisfy Itself with regard lo such Agresments,
FIA W} M h 5. | -]
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"{n) Dastruciion, Damaga or Loss. There shalt not have cocumed prios to the Closing, a destruction of, or damage of loss to, the Properly or
any pottion thereol, from any cause whatsosver, which would cosl mora than $10,000.00 lo repair or cure. If the cost of repair o cure ks $10,000,00 or
fess, Selier shall repalr or cure the loss prior to the Closing. Buyer shall have the option, within 10 days after reeipt of willten notice of a loss costing
mare than £18,000,00 to rapair or cure, te efther terminale this Agraement or to purchase the Proparty natwithstanding such loss, but without deduction
ar offset against the Purchass Price. If the cast to repair or cura is mare than $10,000.00, and Buyer does not elect to ferminate this Agreement, Buyer
shall ba entiled fo any insurance procesds applicable to suth loss. Unless othenvise nolified in wiiting, Escrow Helder shall assume no such
destruction, damage of loss has ocoumed pricr to Closing.

: (0) Matarial Ghange. Buyer shall have 10 days following recalpt of written nolice of  Malerial Change within which 1o salisty ilself with regard
to such.change. "Materlal Change” shall mean a subslaniial adverse change In the use, occupancy, lenants, tlils, o condition of the Property that
occurs affer the dale ol this efler and priar 16 the Clesing. Unfess otharwise natified in wiiting, Escrow Holdar shall asstma that no Matetal Change has
occumed prior Yo the Closing. -

(0} Seller Performance. The delivery of 3l documents and the due performance by Seller of sach and every underlaldng and agseemant fo be
performed by Seller imder 1his Agreement

{a} Brokerage fes. Paymant al the Closing of such brokeraga fee as [s spectled In this Agreement or later wrilten msivetions 1o Escrow
Holder execuled by Sefler and Brokers ("Brokerage Fee®). it is agreed by the Parties and Escrow Holder thal Brokers ara a fhird party benefidary of
this Agreemant nsofar as the Brokerage Fee is cor d, and lhat no change shall be made with respect to the payment of the Brokerags Fee
specified in this Agreement, without the written consent of Brokers. . '

- 9.2 All of the contingancies specified In subparagraphs (a) through [m) of paragraph 9.1 are for the benafit of, and may be walved by, Buyer, and
tnay be alsewhere herein reformad to as *Buyer's Conlingencles,” . - -

9.3 ¥ any of Buyer's Conlingencies or any other maker subject to Buyer's approval is disapproved as provided for herein in a imely manner
{"Disapproved Item"), Gefler shall have the right wilkin 10 days following the receipt of notica of Buyar's disapproval o elact b cura such Disapproved
Htem prior i the Expected Closing Cate ("Seller's Election*), Seller’s fallureto give o Buyer within such perled, written nolice of Seflers commitment'to

" cure such Disapproved item on or befors the Expacied Closing Date shall ba conchisively presumed io be Seller's Election nct to cure sich
Difapproved Jtem. If Seller efocts, either by writlen notice or falure lo give wiitten notice, kot to cure a Disapproved item, Buyer shail have the right,
within 10 days affer Seller's Elsction 1o eilher accapt titla to the Property sublect to such Disappravad Item, or to temiinale fhis Agreement, Buyers
failure o notTy Sefler in writing of Buyer's election to accept litle o the Property subjest to the Disapproved liem without deduction or oflset shalt
constilule Buyer's lection lo terminate this Agreemenl. Unless expressly provided otherwise herein, Seler's right 1o cure sha¥t nal apply to the
remadiation of Hazardous Substance Conditions erle-tho-Flaansing-Gontingensy, Unless the Partles mutuatly instnsct clharwise, if the lime perads for
the safisfaction of conlingancles or far Sefler's and Buyar's elections would expite on a dale afier the Expecled Closing Date, the Expaciad Closing
Dals shall be deemed exanded for 3 business days following the expimtion of (o) the applicabla contingency petfed(s), {b) the perlod within which the
Seller may elect lo cure Lhe Disapproved Item, or (¢) if Seller elects not to clre, the period within which Buyer may elect o proceed with this

- transaction, whichaver i tatar,

9.4 Buyer understands and agress lhat unfll such fmo as ell Buyer's Conlingencles have been salisfied or waived, Seffer andfor its agents may
solicil, enterialn andfor accepl back-up cers to purchase the Property, .

9.5 The Parlies acknowledge that exlensive focal, state and Faderal legislation astablish broad fiabTity upon owners and/or users of real property
tor the investigation end remediation of Hazardous Substances, The determination of the exlstence of a Hazardous Substance Condilion and tha
svalualion of the Impact of such a conditlon are highly technical und beyond the experise of Brokars, The Parlies acknowledge that they have been
advised by Brokers (o consult their own technical and lagal experts with respect to the possibla presence of Hazardous Substences on the Property or
adjoining properties, and Buyer and Seller are not refying upon any ivestigation by or statemnent of Brokers with tespect therelo. The Parlias hareby
asgume alt responsihility for the impact of such Hazardous Sub upon thelr respective | herain.

10. Documents Required at or Belore Closing: 5¢e Addendum 2.6, .

10.1 Fiva days pricr to the Closing date Escrow Holder shall oblain an updated Titls Commitment conceming the Property from ihe Tille Campany

and piovide coplss therso! to each of the Partles. -
- 102 Selfar shall deliver to Esczow Holder in lime for delivery to Buyer at \he Clasing: = - -

(a} Granl or general waranty deed, duly execuled and In recordable form, canveying fee tite to ihe Property lo Buyer.

FA | Jeablaihe-By et (7 b 1 Eulas) Blatbaley
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() It applicable, the Exsting Lesses and Other Agraements logether with duly executed assignments therao! by Seller and Buyer. The
assignment of Existing Leases shal be on the mast recent Assignment and Assumplion of Lessor's Inderast in Leasa form published Ly the AlR or its
equivalent.

[d} I epplicable, Estoppel Certificates executed by Sefter and/or the tenant(s) of the Preperty. i

(8] An alfidavil executed by Sslier to the efect that Seller is not a "forsign person® within the meaning of Iritemal Revenue Gode Seclion 1445
©r successor statutes. Il Seller does ot provide such affidavit i form reasonably salfsfactory fo Buyer al leasl 3 business days prior by the Closing,
Escrow Holder shall al the Glasing deduct from Sefler's proceeds and remit to the frlemal Revenus Semvice such sum as is required by applicatis
Federal taw with respecl fo purchases from forelgn sellers, |

(N 11 the Propenty Is Toceted in California, an atfidavit executed by Seller to the effect that Seller Is not a “nonrestdent” wilhin e meaning of
Calitornia Revenue and Tax Cede Seclion 18662 or successor statules. If Seller doss not provide such affidavit in form reasonably satistactory 1o Buyer
at teast 3 business days priar fo the Closing, Esciow Holder shall a1 the Clesing deduct from Seller's proceeds and remil to the Franchise Tax Board

such sum as Is requirad by such siatute. .
_Eg*" Aloabl 'ahﬂl;‘l {7 -’!J ] ! an o lnciudad. 1] J,Mn---.n-

¥ ¥ Prop

10.2 Buyer shall-deliver to Sefler through Escrow:
{a) The cash postion of the Purchase Prica and such addiional sums as are requirad of Buyer under Lhis Agraement shall be deposited by
Buyer with Eserow Holder, by federal hunds wira lranster, or. any olher method acceptabla to Escrow Helder n immediatety callectable funds, no later

than 2:00 P.M. on the business day prior to the Expected Cloelng Dats.

b ase-HiEna olo-and-Purehaso Coed g
documento—tha-Rurch Money-Daed-of-Frstbolngn farm Anthad dr i af
& d o e

The Assignment and n of Lessor’s Inlerest In Lease form speciﬁe;d n pamgraph 10.2(c) above, duly eiecu‘lad hy Buyer.
duly executed by Buyer of tha obligations ol Seler (hat accrue after Closing under any Other Agreements.

i)
{d} Assumptions
m H1he

10.4 At Closing, Escraw Holder shall causa 1o be issued to Buyer a standard coverage {or ALTA extended, if elacled pursuant to 9.1{g}} owner's
farm policy of title insumnce effective as of the Glosing, sssued by the Tille Company in the fuli ambunt of the Purchasa Price, Insuting tila 1o the
Froperty vested in Buyer, subject only 1o he exceplions approved by Buyar. In the avant Ihere is a Purchase Maney Deed of Trust in this transaction,
the pollcy of titfe insutance shali be a Jolnl protection policy insusing both Buyer and Seffer.

IMPQRTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BEING ACQUIRED. & NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT ¥YOU ARE ACQUIRING.

11. Prorations and Adjustinents.

" 111 Taxes Applicable raal property takes and special assessment hands shall be prorated through Escrow as of the date of the Closing, based
upon the latest lax blll svaltable. The Partles agree to prorate as of the Closing any taxes assessed agalnst the Property by supplemental bill levied by

B o sk rad Tk Lt harsa-th i, Elle A and-th %Y ofthe
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reason of evenils otcurdng prior lo the Closing. Paymant of the prorated amourd shall be made promply i cash upon receipt of a copy of any
Supplementat bill.

11.2  Insurance. WARNING: Any Insurance which Seller may have malntained will terminats on Ihe Closlng. Buyer ks advised to oblain
apprepriate Insurance 1o cover the Property. .

11.3 Aentals, inferest and Expenses. Scheduled romals frerost-on-Exlsting-Metes; ulilities, and operaling axpenses shall be prorated as of the
dete of Closing, The Parties agree to pramptly adjust beth themselves outside of Escrow any rents recetved ahes tho Glosing,

11.4 Securily Osposit. Security Deposits held by Selier shati be given 1o Buyer as a credit o the cash required of Buyer al the Closing.

11.6 Post Closing Malters, Any item to be proraled that {s not delermined or determinable at the Closing shad be promptly adjusted by the Pasties
by appropriata cash paymient outside of the Escrow when the amount dus 1s dstemined. .
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12.2 Buysr hereby acknowledges that, except as otherwise stated in thls Agreement, Buyer Is purchasing the Property In Iis exis|ing condition and
will, by the time called for heraln, make or have waived all inspections of the Property Buyer believes are necessary to psotact its own interost in, and lis
contempiated usa of, the Property. The Parlies acknowiedge that, except as glherwise Stated in this Agreement, no raprasentalions, inducements, |
promises, agreements, assurances, oral or written, concerning the Property, or eny aspect of the qccupational safely and health jaws, Hazardous
Substance laws, or any other act. ordinance or law, have been made by either Parly or Brokers, or relled upon by ehther Party hercte,

12.3 In the avent that Buyer laams that a Seller repragantation or wasmarniy might be untru pifor to the Closing, angd Buyer elects %o purchasa the
Property anyway then, and In hat event, Buyer walves any.right thal it may have to bring an action or proceeding against Seller or Brokers regarding
sald representation or warranty. -

- 124 Any environmental repons, soils reports, surveys. and other similar documents which wess prepared by thind parly consultants and provided
1o Buyer by Selfer or Seller's representalives, have been defivered as an accommodation to Buyer and witheu! any representaion or warranty as to the
sulficioncy. accuracy, compteteness, andlor validity of said documents, sl of which Buyer refles on at its own dsk. Sallar befleves said docoments to be
accurate, but Buyer is advised (o retain appropriate consullants to review sald doeuments and investigate lha Property.
12. Possession.
Possession of the Property shetl be given io Buyer at the Closing subject to the rights of tepants under Existing Leases.
14. Buyer's Entry, o .
At any Ume during the Escraw period, Buyes, and its agents and representatives, shall have the Jight at reasonable imes and sublect 1o rights of
tanants, to enter upon the Property for the purpose of making inspoctions and tests specilied in this Agreernent, No destructlve lesiing shall be
conducted, howaver, without Ssller's prior approval which shell not be' unreasonably withheld, Following any such entry or work, unless olherwise
directed In wriling by Sellar, Buyer shall Tewm the Praperty to the condition it was in prior {0 such anury o work, iiciuding the racompaction or removal
ol any disrupled soil or materdaf as Seller may reasonahty diract. A¥ such inspeclions end tests and any other work conducted or materals fumished
wiith respect o the Property by or for Buyer shall ba pald for by Buyer a5 and when due and Buyer shall indemnify, defend, pratect and hold hamless
Sellst end the Property of and tram any and all claims, llabifities, losses, expenses {including reasonable attorneys’ fees), damages, including thoss for
Injury 12 person o properly, arising ol of of relating to any such wotk or matedals or the acls or omisstons of Buyer, lts agenls or employees’in
connection theewith, T
15. Further Documents and Assurances. )
The Panlies shall each, diligenily and in good faith, undertake all actions and procedures teasonably required 1o place the Escrow in contilion for
Closing as and when required by this Agresment, The Paries agre to provide all further information, and Io execule and daliver all further documenis,
reasonably requived by Escrow Holder or the Title Company.
5. Atiomeys' Fees,
I any Party ar Brokes brings an action or proceeding {including srbitsalion Involving the Properly whelher founded in torl, contract of equity, or o
dectare rights hereunder, the Prevaiing Party (as hareafier defined) in any such proceeding, action, or appeal therean, shafl be enifiod to reasonatle
attoepays' (eas. Such fees may be awarded in the same sult of recovered in 8 separale suit, whather or not such Action or proceeding Is pursued 1o
dedslen or judgment. The ferm "Prevailing Party” shall include, witheut lmitation, a Paryy or Broker wha substantially obtains or defeals the relief
sought, as the case may be, whether by compromise, setilament, judgment, of the abandonment by tha other Party ur Broker of Its claim or defense.
The atiomeys’ tees awand shall not ba computed in accordance with any cour tee schedule, hut shall be such as lo fully rebmburse all attomeys” feos
reasonably incurred.
17. Prlor AgreementsfAmendments.

17.1 This Agreement superssdes any and all prior agreements between Sofler and Buyer regarding the Property.
17.2 Amendments lo this Agreement are elfective only if made in writing and executed by Buyer and Seller.

18. Broker's Rights. .

16.1 If this sale Is not consummated dus to the default of either the Buyer or Seller, the defaulting Party shall be liable 1o and shall pay to Brokers
the Brokeraga Fee 1hat Brokers would have received had the sale been consummated. if Buyer is the defaulting parly, payment of sald Brokerage Fee
is in addilion to any obfigation with respect to fiquidated o other damages.

18.2 Upon lhe Closing, Brokers are autherized Yo publicize the facts of this transaction.

19. Notices,

15.1 Whenever any Party, Escrow Holder or Brokers herein shall gesire to give or serve any notice, denrand, tequest, approval, disapproval or
olher communicalian, sach suth communicasion shall be in wriling and shall be delivered personally, by messenger or hy mall, postage prepaid, w the
address set fosth in this Agreement or by fassImile transavssion.
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18.2 Senice of any such commuricatlon shall be deemed made on the date of aclual recelpt il persenally defllvered. Any such commurication
sent by regutar mad shall be deemed glven 48 hotrs alter the same & maited. Communications sent by Ugfled States Express Mail or cvemight coyrier
that guamntee noxt day delivery shall be deemad defiverad 24 hours afier dehivery of the same to the Poslal Service os courfer, Communications
transmitted by facsgmile transmisslon shall be deemed delvered upon tetophonic confimmalion of recelpt {(condimation report {rom fax machine is
sutficlent}, provided a copy is afso delivered via delivary or mail. If such ecommumicatfon is received on a Satlurday, Sunday or fegat holiday, it shall be
deamed racelvad on the nexl businsss day.

19.3 Any Party or Broker herolo may from ime do time, by nollce In wiling, designale a diffierent address to which, or a different person or
additional persons te whom, all comunications are tharaafter to ba made,
es—wmnﬂo#eh

or-tho-date-of

t-shali-be-ds My (o1 [

209 Tha

t bah thePaas. as 8, el lin
H— B 13 A

Atfag-urcandilonaliy-acoeptingthe
21. LIQUIDAYED DAMAGES., hia Liguidated Damages paraamph is applicable only if inittaled by both Parties).

THE PARTIES AGREE THAT IT WOULD BE IMPRAGTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TC SIGNING THIS
AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED 89Y SELLER IF BUYER FALLS TO FERFOHRM ITS
OBLIGATICNS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIGUIDATED DAMAGES IN THE AMOUNT OF . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TQ SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID'BY SELLER,

Tand as et £5, g

Buver nitials Seller Initials

22. ARBITRATION OF DISPUTES. (THis Arbitralion of Dispules paragraph is applicable enly if inltialed by both Farties }-

: 22,1 ANY CONTROVERSY AS TO WHETHER SELLER S ENTITLED TO THE UQUIDATED DAMAGES ANDJOR BUYERA 1S
ENTITLED TO THE RETURN DF DEPOSIT MONEY, SHALL BE DETERMINED BY -BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSCGGIATION {"COMMERCIAL RULES"). ARBITRATION HEARINGS

- SHALL BE HELD IN THE CCUNTY WHERE THE PROPERTY IS LOCATED. ANY SUCH CONTROVERSY SHALL BE-ARBITRATED
BY 3 ARBITRATORS WHC SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 5 YEARS OF FLLYL TIME
EXPERIENGE IN BOTH THE AREA WHERE THE PROPERTY 1S LOCATED AND THE TYPE OF HEAL ESTATE THAT {5 THE
SUBJECT OF THIS AGREEMENT, THEY SHALL BE APPOINTED UNDER THE COMMERGIAL RULES. THE ARBITAATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUGFED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDAMCE WITH THE COMMERGIAL
RULES OR STATE LAW APPLICABLE TO AREITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATCORS, BE RENDERED WITHIN 20 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TO THE PREVAILING FARTY PER PARAGRAFH 16 HEREOF. JUDGMENT MAY BE ENTERED
ON THE AWARD 1IN ANY GOURT OF COMPETENT JURISDIGTION NOTWITHSTAMDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT. =~ |

22.2 BUYER'S RESORT TO OR PARTICIPATION N SUCH ARBITHAﬂON F‘FIDCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT- JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPEGCIFIC PERFORMANGE.

22.3 NOTICE: BY INITIALNG 1N THE SPACE BELOW YOU ARE AGREEING TG HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED tN THE "ARBITRATION GF DISPUTES" FPROVISION DEGIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TC HAVE THE DISPUTE LITIGATED IN A
GCOURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUBICIAL RIGHTS TO DISCOVERY
ANO APPEAL, UNLESS SUCH RIGHTS ARE SPEGIFICALLY INGLUDED IN THE "ARBITRATION OF DISPUTES" PROVISICN. IF
YOU REFUSE TO SUBMIT TO AABITRATION AFTERA AGHEEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE GALIFOFINIA CODE OF CIVIL PROCEDUFIE ¥OUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY,

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING QUT OF THE MATTERS
INCLUDED IN THE "ARBITRATICHN OF DISPUTES" PROWSION TG NEUTRAL ARBITRATION.

- —_—
Buyer initials Seller Initiols

23. Miscellaneous.

23.1 Binding Effect.  This Agreement shall be binding cn the Parles without regard to whether or not paragraphs 21 and 22 arg mitkated by
both of the Parties. Paragraphs 21 and 22 ate each incomporaied inta this Agreement only if initialed by both Partles at the time Ihat the Agreement is
exectited.

23.2 Applieable Law. This Agreement shall be govemned by. and paragraph 22.3 Is amended (o refer to. the Jaws of the state in whish the
Froperty Is located.

223 Time of Essence. Time is of tha essance of thls AgreemanL

224 Counterparts. = This Agreemént may be execuled by Buyer and Seiler In countemparis, each of which shall be deemed an afiglinal, and all
of which logather shalt constitute one and the seme instrument. Escrow Holder, alter varilying that the counterpans are idenlical excep! for the
signatures, Is authorlzed and instroctad to combine lhe sighed signature pages on one of tha ¢ounlerparls, which shatl then constitule the Agreement.

235 Walver of Jury Triaf, THE PARTIES HEREBY WAWWE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY N ANY ACTION DR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

236 Confllct Any conlict between the printed provisions of this Agreement and 1he typewrtten or hanthritien provisions shall be
contsolled hy the typewrittan or handwritten provisions.

23.7 1031 Exchange.  Both Sefler and Buyer agree 1o cooperate with each ather in the event that either or both wish lo particdipale in a 1031
exchange. Any party inilialing an exchange shalt bear all cosls of such exchange.

23.8 Days. Unfess olherwise specifically Mcated 1o the contrary, the woid "days” as used in lhis Agreemént shall meen and reter
to calendar days.

24, Discloswes Aegarding The Nature of a Real Estate Agengy Eelationshfp

24.1 The Parlies and Brokers agreo thal their relalionship(s) shall be governed by the principles set fordh in the applicable sectfons of the

Califorria Civil Code, as summarized in paragraph 24.2.
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24.2 When enledng Inlo a discussion wiih a real estate agent regarding a reat eslate transaction, a Buyer or Seller should from the outset
understand what type of agency refationship or representaltion It has with the agent or agenls in the tarsaction. Buyer and Sedler acknowledge belng
adviged by the Brokers in this transaction, as loflows;

tha-SallePe-agert—ovanr—i-t
RFeRovenRoy-af

(€} Agent Raprasenting Bolh Seller and Buyer. A real estale egenl; olther acling direclly of through cne or mare assoeiale ticanses, can
legrlly be the agont of oih the Selier and the Buyer in a transaclion, but only with the knowledge and consent of toth the Seller and the Buyer. (1) Ina
dual agency slivalion, the agent has the fallowing aftimdative obligations lo both the Sefler and the Buyer: a. A Fduciary duly of utmos! care, integrity,
honesty ard foyalty In the dealings with either Selier or the Buyer. b. Othar duties 1o the Seffer and the Buyer as slated above i thoif respective
sections (a) or {b) of this paragraph 24.2, {2) In ref ting both Seller and Buyer, the agent may not wilhoul the express pemkssion of the respective
Party, disclose to the other Parly that the Selier will accept a price less than the listing price or that the Buyer will pay a price greatar than the piice
offered. (3) The above dutles of the agent In a real cetate ransaction do not rallave a Seller or Buyer from the responsikility o protect talr own

interesls. Buyer and Seller should carefully read all agreements ie assure {hat they adequately expross their bf ding of the mansaction. A real |

estale agent Is & person qualified to advise abourt real estate. If legal or tax advice is desired, consult a competent professional.

' {d) Further Disclosures. Throughout this iransaction Buyar and Seller may regefve more than one disclosure, depending upon the number of
agents assisting in he transachion. Buyer and Seller shouid each read its contents eachytime-[t Is presented, considering the relationship betwasn them
and the real estate ageal in Lhis transaction and et discloswe, Brokers bave no responsibility with respact {o any dafault or breach hereof by either
Party. Tha Paries agrea that no lawsuit of other Jegal frocasding Invohing any breach of duly, efror or omission relaling lo this transackion may he
brought against Broker more than one year after the Date of Agreement and that tha iabliity {Including court casts and attomeys' faes), of any Broker
with respect to any brsach of duty, error ar omlssion vefaling 1o this Agreement shal not exceed the fee recsived by such Broker pursiant 1 this

Agreement; provided, however, that the foregeing IHmiation on each Broker's tisbRity shall not be applicable ta any gross neghigence or wiful”

miseonduct of such Broker, . . .

243 Confidential Information: Buyer and Seller agree io identily to Brokérs as "Confidential” any communtzation or Infonmation given Brokers that
Is considerad by such Parny lo be confidential, .
25. Construction of Agreement. In construing this Agreement, all headings and tittes are for the conventence of the Parties only and shell not be
considared a part of tiis Agreoment. Whenevar raquired by the contest, e singuar shall incfude the plural and vice versa. Unless othenwdsa
specifically Intiicated to the convary, the word “days” as used in this Agreomert shall. mean and-raler 1o calendar days. This Agresment shak not be
construad as If prepared by one of the Partles, but rathar according to |t Yair meaning as a:whole, as if both Partles had prepared i.
256 Additlonal Provisions: . :
Additional pravisions of this offer, if any, are as tollows or are atached hereto by an addandum consisting of paragraphs _8.11, 9.6, 27-33

threugh . {If theva are no addiional provisions wille "NONE®)

TTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE Al COMMERCIAL BEAL ESTATE ASSQCIATION OR BY ANY
ROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
HICH IT RELATES. THE PARTIES ARE URGED TO:

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

AETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE GCONDITION OF THE PROPERTY. SAID;
NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
PROPERTY, THE INTEGRITY AND CONDITION OF ANY BTRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE
PRAOPERTY FOR BUYER'S INTENDED USE.

AANING: IF THE PROPERTY IS LOGATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN FPROVISIONS OF THIS AGREEMENT MAYI
EED TO BE REVISER TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE: .
. 1 THIS FORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF AESIDENTIAL PROPERTY.
2, IF THE BUYER IS A CORPORATION, IT IS RECOMMENDED THAT THIES AGREEMENT BE SIGNED BY TWQ CORPORATE .
OFFICERS.
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&
The undersigned Buyer offers and agrees to buy the Properly on the tenns and condillons stated and acknowledges receipt al a copy hereok.
BROKER: BUVER:
ILee & hAsgociates - Log Angeles Weskt, Inc, I Apartmente—LhC— A‘j ,nd'ﬂ”("lﬁ/ ;l-)"ﬂfffﬁa, Lt
a California Cozrporation sl e
. ),( V&
Al Patrick H. Ayau ) By: @
Tle: Managing Principal Date:
Addross: 1508 17th Skreet Name Pﬂn!qd:
Sanka Monica, CA 90404 Tite:
Telephona:(310) 8852700 . . Telephone:(. )
Facsimile:[310) 895-2701 Facsimile:( }
Emailpayau@leewestla.com . *
Federal ID No.
. By:,
. Dater
B{uker.’Agenl DRE License #: 01222000 P\:‘am,e e
Tithe:

Address: _ GHER Daines  Dirdve
Temple (et O HTP?
TeleprondNb2e ) {0 T- GIFS
Facsimile:{ 23 §72-boba.
Emat:aaron . changémac. com

% Foderal 1D No. Se=sdamaza 27— 1997461

\27. Acceptance.

Z7.1  Seller aecepls the foregolng cfier lo purchase the Property and hereby agrees o sefl the Propesty to Buyer on the terms and conditlons
therein spetified. .

27.2  Sall 4 o hat-Brok hove hoan Ined-1o-looata-a-Buverand-ara-tha . Bractsnacaunnaf tha purel apd-sato—pi-th
i et LY e 10 1 P ¥

o e a-Buyer-and-are- g e
o] by el Ja it To s A In HL/ H. £ roal astsia brak . 3, LB Rk Salk £ I} el ronlantats
Froparty-setdort g . ! g o . g pay-Brokars-a roalasta
{? Ean in 4. aakial [-7A F i¥ha R b D L} LY Mnd e fiabhs - Soliadte Beat. Ra. B Brofear. Thic
J-a-GUm—og %% a b iy ] Buyer
A b chall FRC Y-S ey ¢ bla | 1, H i Hoar Yo pey ek L, Iy A Ol 2 nf th, A [y [
Ag s cerow Heldor to-pay-suelrB o Brokers-ovs p corulng-2

p-Gloslng:Fer the Emplaymant Agreement mith the IS, Barkruptcy Sourt Case 2-08BK52335BK,
27.3  Seller acknowledges receipt of a copy hereof and authorizes Brokers bo deliver a signed copy io Buyer,

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT,

BROKER:. SELLER:

SAHE.‘ AS ABOVE. Bradley D. Sharp Chapter 11 Trustee ATF
The Bankruptcy Estate of Namco Capital
Group, Inc.

Atln:
Tilke: By:
Address: . Date:
Mame Printed:
Telephone:{__ ) Title:
Facsimile:{___ ) Telephoned___}
Emall; Facsimiles| )
Fedaral iD No.: -
BrokerfAgent DAE License #: By
X T Data:
Name Printed:
Title:

Address: 12121 Wilshire Blvd., Suite 200
Los Angelee, Ch 50025

Telephnna:(z_i}mg) 820-8p00

Facsimite:(310 ) 820-7373

Email:

Federal ID No.:

NOTICE: These forms are olen moditied to meet chanaing requirements of law and Industry needs. Always write or tall to make sure you
are utilizing the most current form: AR Commercial Real Eslate Assaciation, BOD W 6th Streel, Suite 8DD, Los Angeles, CA 90017.
Telephone No. {213) 687-8777. Fax No.: (213) 687-8516,

@ Copyright 2003 By AIR Commercial Real Estate Assoclation.
: ’ Al rights reserved,
No part of these works may be reproduced kn any formn without permission in wriling.
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THIS AMENDMENT TO THE STANDARD OFFER AGREEMENT AND ESCROW
INSTRUCTIONS FOR THE PURCHASE OF REAL ESTATE DATED NOVEMBER 24,
2009 (THE AGREEMENT) BY AND BETWEEN A&J APARTMENTS LLC
(HEREINAFTER THE BUYER) AND BRADLEY D. SHARP CHAPTER 11 TRUSTEE
FOR THE BANKRUPTCY ESTATE OF NAMCO CAPITAL GROUP, INC
(HEREINAFTER THE SELLER) SHALL GIVE FULL FORCE AND EFFECT TC THE
FOLLOWING ITEMS SET FORTH BELOW. TO THE EXTENT THERE ARE ANY
INCONSISTENCIES BETWEEN THIS AMENDMENT AND THE STANDARD OFFER
AGREEMENT AND ESCROW INSTRUCTIONS THEN THIS AMENDMENT SHALL
PREVAIL.

8.11 THE SALE SHALL OCCUR THE LATER OF THIRTY (30} DAYS AFTER THE
CONTINGENCY PERIOD OR BANKRUPTCY' GOURT APPROVAL OF THE
SALE.

96 THE CONTINGENCY PERIOD SHALL BE FORTY FIVE (45) DAYS FROM THE
. MUTUAL EXECUTION AND DELIVERY OF ESCROW INSTRUCTIONS TO
THE ESCROW HOLDER EXCEPT FOR ITEM 9.1 (F) WHICH SHALL BE AS
STATED IN THE AGREEMENT.

27. BANKRUPTCY COURT APPROVAL CONTINGENCY

THIS PURCHASE OF REAL ESTATE IS SUBJECT TO AND CONDITIONED

UPON APPROVAL OF THE UNITED STATES BANKRUPTCY COURT FOR

THE CENTRAL DISTRICT OF CALIFORNIA, OR SUCH OTHER COURT CR

TRIBUNAL AS HAS JURISDICTION OVER CASES FILED UNDER TITLE 11,

UNITED STATES CODE. BUYER UNDERSTANDS THAT SELLER SHALL &
APPLY TO THE BANKRUPTCY COURT TO SELL THE PROPERTY TO BUYER )
ONCE ALL BUYERS' CONTINGENCIES ARE REMOVED OR SATISFIED.

BUYER UNDERSTANDS AND IS AWARE THAT:

THE BANKRUPTGY COURT MAY DISAPPROVE THIS TRANSACTION
IF, IN THE COURTS’ DETERMINATION, THE SALE FAILS TO MEET AT
LEAST ONE OF THE QUALIFYING PROVISIONS OF 11 USC
SECTION 363 FOR A SALE OUT-OF THE ORDINARY COURSE:; OR

THERE MAY BE AN OVERBID IN WHICH BUYER HEREIN IS NOT THE
SUCCESSFUL OVERBIDDER, OR

- THE TRUSTEE MAY NOT SEEK TO OBTAIN A COURT ORDER TO
APPROVE THIS SALE iF HE HAS DETERMINED IT WOULD NOT BE IN
THE BEST INTEREST OF THE BANKRUPTCY ESTATE TO DO SO,

IF ANY OF THE FOREGOING EVENTS SHALL OCCUR, SELLER SHALL
HAVE NO LIABILITY TO BUYER AND BUYER’S PURCHASE ESCROW SHALL
BE CANCELLED AND BUYER'S DEPOSIT RETURNED. SELLER SHALL HAVE
NO LIABILITY TO BUYER iF THE BANKRUPTCY COURT DOES NOT
APPROVE THIS SALE.
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REPRESENTATIONS AND WARRANTIES

All references (o the extent that such exist) as to Seller's representations,
warranties, the Property’s condition, its maintenance, availability of ufilities,
zoning, deed restrictions, special study areas, hazardous waste materials, and
any other similar item stipulating or describing the condition of the Property in the
Offer are deleted in their enfirety with the substitution of the following new
paragraphs which shall read as follows:

Buyer acknowledges that Seller has not acquired the Property for the
purpose of maintaining same but rather for the sole purpose of I:qmdatmg
same. . .

Due to the unique nature of the Bankruptcy, Seller is unaware of the true
-condition of the Property. - :

Seller is unable to make, and shall not he required to make any
representation or warranty whatsoever as to the physical condition of the
Property, or as to the operative or proposed governmental laws and
regulations, zoning, environmental, and land use laws and regutations, to
which the Property may be subject.

As a standard matter of practice involving properties conveyed from
Bankruptcy estates through court-appointed administrator, Seller's limited
knowledge of the Property as the Trustee of a Bankruptcy estate does not
permit. Seller to sell the Property other than in its present “AS 13"
condition, subject te all faults. Accordingly, the Property being sold
hereunder is being sold “AS IS AND WITH ALL FAULTS, WITH NO
REPRESENTATIONS MADE BY SELLER”.

»

Personal Property: The parties understand that some of the personal
property presently found at the Property as of the date of this counter-
offer, including some of the appliances, may belong fo Debtor, or persons
other than Seller and not to the Estate or Seller. It is presently unknown
which personal property is owned by Debtor, or persons other than the
Estate or Seller. Any persanal property not owned by, Seller is also
excluded from this transaction. All other goods, fixtures, furnishings, and
equipment now or hereafter attached to, installed, or placed in, on, or
about the Property for use as a part of the Property or in conjunction with
the use and occuparicy of the Property, including, but not fimited to, all
apparatus, machinery, fittings, doors, windows, screenings, awnings,
shades, blinds, carpets, floor coverings, draperies, gas and oil and
electric burners and heaters, ducts, vents, hoods, flues and registers, hot
water heaters, sinks, stoves, ovens, cabinets, drain boards, heating,
cooling and air-conditioning equipment, fans, ventilators, wiring, panals,
all lighting fixtures, sconces, globes and tubes, time clocks and other
electrical equipment, and alf plumbing and plumbing fixtures and
equipment, sprinklers and sprinkier equipment, and all trees, plants,
shrubs, and other landscaping, together with all of the Estate’s right, title,
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and interest (or equitable interest, if subject to a lease Agreement,
conditional sale Agreement, or any other security interest) in such
personal property shall be conveyed to Buyer without warranty or
representation and are included in the purchase price.

Except for the limited scope of replacement In event of material caslalty -
toss, there is no requirement for Seller to maintain the Property or any
other items in or on the Property during the pendency of this transaction,

29, MUTUAL WARRANTIES AND REPRESENTATION OF PARTIES
The parties mutually represent and warrant each to the other as follows:

That, subject to the jurisdiction and. approval of the United States
Bankruptey Court for the Central District of California and conditioned by
the terms and provisions of the Order approving this transaction to be
saught herein, each party has full right, power, legal capacity, and
authority to enter info and perform its respective obligations under this
Agreement, and no approvals or consents of any.other persons or
authorities are necessary in connection with this Agreement, and that the
persan or persons executing this Agreement on behalf of Buyer and
Seller have full authority to do so.

30. WARRANTIES OF SELLER

Seller represents and warrants to Buyer as follows:

Seller represents and warrants that Selter is the duly appointed Trustee of -

the Bankruptcy Estate referenced herein.

Except for the foregoing representations and warranties contained herein
and without limiting.the provisions of Paragraph 6 above, Seller makes
and shall be required to make, no representation or warranty, either
express or implied, with respect to the Property, the physical condition of

the Property, its present condition, or its fitness for any particular purpose;

or the operative or propased governmental taws and regukations, zoning,
environmental, and land use laws and regulations, to which the Property
may be subject. - o ;

3.  WARRANTIES OF BUYER
Buyer represents and warranis to Seller as follows:

That Buyer's purchase of the Property shall be on the basis of Buyer's
own independent review and investigation.

That Buyer has made or will make all factual, physical, and legal
examinations, including the applicability and effect of all laws and
regulations, and any other inquiries deemed necessary or material {o
Buyer's interest.
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That Buyer is purchasing praperty in its “AS 1S" condition, SUBJECT TO
ALL FAULTS, and shall assume the risk that adverse matters may not
have been disclosed by Buyer's investigation.

DISPUTES

In the event of any dispute, claim, or controversy between the parties arising out
of the sale of the Property, the Bankruptcy Court having jurisdiction over this
bankrupicy Estate shall decide any such matter and all controversies or claims
between the parties pursuant to Title 11 of the Uriited States Code and the State
of California, unless otherwise agreed to in writing by mutual Agreement of the
parties herein. BUYER WAIVES THE RIGHT TO TRIAL BY JURY WITH
REGARD TO ANY CLAIM AGAINST THE SELLER OR BROKER THAT IN ANY
WAY RELATES TO THIS AGREEMENT CR TR_?XN__SACTIQN.

ASSERTION OF DISAPPROVAL OF CONTINGENCIES: All of Buyer's
contingencies in this transaction shall be deemed approved unless Sefler has
received written notification of any. disapproval on ‘or before the time period(s)
stated herein. , _ ' '

In Witness Hereof, both parties have agreed to this Amendment as of the time and date
exacuted below.

A&J Apartments, LLC Bradley D. Sharp Chapter 11 Trustee
A California Limited Liahility Company 'ATF the Bankruptey Estate of

Namco_ Capital Group INC

o[ o,

DATE:

, BY
=7

[2/5/°3 ‘ \DATE;,

Desc
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Bidding Procedures

Set forth below are the bidding procedures (the "Bidding Procedures”) to be
employed with respect to the prospective sale (the "Sale") of the following real property of
Bradley D. Sharp, Chapter 11 Trustee for the Estate of Namco Capital Group, Inc. (the "Seller"):
(1) that certain real property commonly known as: 1929 Pico Boulevard, Los Angeles, California,
legally described in Exhibit "A-1" attached hereto (the "Property"), (ii) all of Seller's rights
appurtenant théreto.

Seller has currently entered into an.agreement for the purchase and sale of the
Property to AT Industrial Properties, LLC or its designee ("AJ") (the "AJ Sale Agreement").
Seller will seek entry of an order by the United States Bankruptcy Court, among other things,
authorizing and approving the Sale to AJ or to a Qualified Overbidder (as hereinafter defined)

which the Bankruptcy Court may determine to have made the highest or otherwise best offer to °

purchase the Property (the "Successful Bidder").

The Bidding Process

Seller shall (i) determine whether any person is a Qualified Overbidder, (ii)
coordinate the efforts of Qualified Overbidders in conducting their respective due diligence
investigations regarding the Property, (iii) receive offers from Qualified Overbidders, and (iv)
negotiate any offer made to purchase the Property (collectively, the "Bidding Process"). Any
person who wishes to participate in the Bidding Process must be a Qualified Overbidder.
Nerther Seller nor its representatives shall be obligated to furnish any information of any kind
whatsoever related to the Property to any person who is not a Qualified Overbidder. Seller shall
have the right to adopt such other rules for the Bidding Process which, in its reasonable
judgment, will better promote the goals of the Bidding Process and which are not inconsistent.
with any of the other provisions hereof or of any Bankruptcy Court order.

Participation-Bid Reguirements

Unless otherwise ordered by the Bankrnuptcy Court for cause shown, to participate
m the Bidding Process, each person (a "Potential Bidder") must deliver {unless previously
_ delivered) to Seller the following documents (the "Required Bid Documents"), unless Seller
waives in writing any/all of these requirements:

(a) An executed confidentiality agreement in form and substance satisfactory
to Seller; '

(b)  Current financial statements or other financial information of the Potential
Bidder, or, if the Potential Bidder is an entity formed for the purpose of acquiring the Property,
current financial statements or other financial information of the equity holder(s) of the Potential
Bidder, or such other form of financial disclosure acceptable to Seller and its advisors,
demonstrating such Potential Bidder's ability to close the proposed transaction;

(c}  Aletter stating that the bidder's offer is irrevocable until the earlier of (x)

two (2) business days after the Property has been disposed of pursuant to these Bidding
Procedures, and (y) thirty (30) days after the Sale Hearing;

6654103v1
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(d)  Anexecuted copy of an asset purchase agreement: (i) acceptable in form
to Seller (the "Overbid Asset Purchase Agreement"), (ii) clearly marked to show any changes
from the terms of the AJ Sale Agreement, or (iii} on the same or more favorable terms as the AJ
Sale Agreement; provided, however, the purchase price in such proposed Overbid Asset
Purchase Agreement must be at least $3,250,000;

(e A good faith deposit (the "Good Faith Deposit") in the form of a certified
check (or other form acceptable to Seller in its sole discretion) payable to the order of Seiler {or
such other party as Seller may determine to hold such funds in escrow) in an amount equal to
$250,000; and :

i Written evidence of a commitment for financing or other evidence of
ability to conisummate the proposed transaction satisfactory to Seller in its sole discretion.

Seller will consider a bid only if the bid is on terms that are not conditioned on
obtaining financing.

A Qualified Overbidder is a Potential Bidder that delivers the documents
described m subparagraphs (a), (b), (c), (d), () and (f) above, whose financial information
‘demonstrates the financial capability of the Potential Bidder to consurnmate the Sale, and that
Seller determines is reasonably likely (based on the availability of financing, experience and
other considerations) to submit a bona fide offer and to be able to consummate the Sale if
selected as the Successful Bidder.

Within three (3) business days after a Potential Bidder delivers all of the materials
required by subparagraphs (a), (b), (c), (d), (¢) and (f) above, Seller shall determine, and shall
- notify the Potential Bidder in writing, whether the Potential Bidder is a Qualified Overbidder.

The A & offer set forth in the AJ Sale Agreement and any overbid by AJ is also a
"Qualified Bid” herein.

Bid Protection

AJ shall be entitled to be paid a $93,000 termination fee if a higher or otherwise
better offer from another bidder results in a closed sale to such other bidder and AJY was not in
default of any of its obligations under the AJ Sale Agreement and was otherwise ready, willing
and able to close a sale for the Property.

Due Diligence

Seller may afford each Qualified Overbidder due diligence access to the Property.
Seller will designate an employee or other representative to coordinate all reasonable requests for
additional information and due diligence access for such bidders. Seller shall not be obligated to
furnish any due diligence information after the Bid Deadline (as defined herein). Neither Seller
nor any of its affiliates (or any of their respective representatives) are obligated to furnish any
information relating to the Property to any person except to a Qualified Overbidder who makes

66541031
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an acceptable preliminary proposal. Bidders are advised to exercise their own discretion before
relying on any imformation regarding the Property provided by anyone other than Seller or its
representatives.

Bid Deadline

A Qualified Overbidder that desires to make a bid shall deliver a written copy of
its bid to Seller's counsel, David M. Poitras P.C. of Jeffer, Mangels, Butler & Marmaro LLP at
. 1900 Avenue of the Stars, Seventh Floor, Los Angeles, California 90067 (fax: 310-203-0567,
email: dpoitras@jmbm.com) on or before 5:00 p.m. on the fifth business day prior to the
scheduled hearing date for the Trustee's Sale Motion. Seller may extend such deadline in its
sole discretion (such deadline, including such extension, the "Bid Deadline"}. In addition to the
above-referenced extension, Seller may extend the Bid Deadline once or successively, but it is
not obligated to do so. ' '

"AS Is, Where Is"

The sale of the Property shall be on an "as is, where 1s" basis and without
representations or warranties of any kind, nature, or description by Seller, its agents or its
bankruptcy estate except to the extent set forth in the Overbid Asset Purchase Agreement of the
Successful Bidder as accepted by Seller and approved by the Bankruptcy Court. Except as
otherwise provided in the AJ Sale- Agreement or an Overbid Asset Purchase Agreement
acceptable to Seller, and approval by the Bankruptcy Court, all Seller's right, title and interest in
and to the Property shall be sold free and clear of all pledges, liens, security interests,
encuembrances, claims, charges, options and interests thereon and there against (collectively, the
"Interests") in accordance with Sections 363 and 365 of the Bankruptcy Code, with such
Interests to attach to the net proceeds of the Sale of the Property.

Each bidder shall be deemed to acknowledge and represent it has had an
opportunity to inspect ard exarnine the Property and to conduct any and all due diligence
regarding the Property prior to making its offer; that it has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or assets in making its bid, and
that it did not rely upon any written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding the
Property, or the completeness of any information provided in connection therewith or the
Auction, except as expressly stated in these Bidding Procedures or, as to the Successful Bidder,
the AJ Sale Agreement or the Overbid Asset Purchase Agreement.

Auction

After all Qualified Bids have been received, Seller may conduct an auction (the
"Auction") for the Property if Qualified Bids have been received. Such Auction shall take place
at the United States Bankruptcy Court for the Central District of California, Los Angeles
Division, 255 East Temple Street, Los Angeles, California, Courtroom 1668 (the "Bankruptcy
Court") on , ,commencingat - .m. Only a Qualified Overbidder
who has submitted a Qualified Bid will be eligible to participate at the Auction. At such
Auction, Af and Qualified Overbidders will be permitted to increase their bids. Based upon the

6654103v]
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terms of the Qualified Bids received, the level of interest expressed as to the Property and such
other information as Seller determines is relevant, Seller, after reasonable efforts to consult with
interested parties, Seller shall recommend and the Bankruptcy Court may conduct an Auction in
the manner designed to result in the highest or otherwise best offer for the Property including,
but not limited to (1) setting subsequent bid amounts i $25,000 increments or such other
amounts as the Bankruptcy Court may order and (ii) providing for such additional procedural
rules that Seller determines, subject to Bankruptcy Court approval, to be reasonable under thc
circumstances for conducting the Auction.

Upon conclusion of an Auction or, if Seller determines not to hold an Auction,
then promptly following the Bid Deadline, Seller shall (i) review each Qualified Bid 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 Sale and (ii) identify the highest

and otherwise best offer (the "Successful Bid"). At the Sale Hearing, Seller shall present to the -

Bankruptcy Court for approval the Successful Bid and any backup bids. Subject to Bankruptcy
Court approval, Seller may adopt rules for the bidding process that are not inconsistent with any
of the provisions of the Bankruptcy Code, any Bankruptcy Court Order, or these Bidding
Procedures. '

Acceptance of Qualified Bids

Seller presently intends to sell the Property to A &7 or the highest or otherwise
best Qualified Overbidder. Seller's presentation to the Bankruptcy Court for approval of a
particular Qualified Bid does not constitute Sellers' acceptance of such bid. Seller will be
- deemed to have accepted a bid only when the bid has been approved by an order of the
Barikruptcy Court.

Sale Hearing

The Sale Hearing, shall take place at the Bankruptcy Court immediately following
the Auction. The Sale Hearing may be adjourned or rescheduled without notice by an
announcement of the adjourned date of a Sale Hearing. At such Sale Hearing, Seller shall
present the Successful Bid to the Bankruptcy Court for approval.

Following a Sale Hearing approving the sale of the Property to a Successful
Bidder, if such Successful Bidder fails to consummate an approved sale because of a breach or
failure to perform on the part of such Successful Bidder, (a) it will forfeit its Good Faith Deposit
to Seller and Seller may pursue any and all of its options at law and in equity with respect to such
breach and (b) the next highest or otherwise best Qualified Bid, as disclosed at the Sale Hearing,
shall be deemed to be the Successful Bid and Seller shall be authorized to effectuate such sale
without further order of the Bankruptcy Court or (¢} Seller shall reschedule at a later date and
time another auction for the Property.

66541033

30
38



Case 2:08-bk-32333-BR Doc 653 Filed 12/16/09 Entered 12/16/09 17:16:37 Desc

Main Document  Page 40 of 48

Return of Good Faith Deposit

Within five (5) business days after the entry by the Bankruptcy Court approving
the sale of the Property to the Successful Bidder, any Good Faith Deposits submitted by
Qualified Bidders shall be returned, along with interest accrued thereon, except for the Good
. Faith Deposit of the Successful Bidder (and except with respect to any Qualified Bidder willing

to serve as a back-up bidder), in which case the Good Faith Deposit will be applied to the
purchase price for the Property, and except with respect to any bidder that forfeits its Good Faith
Deposit. In the event a back-up bidder is selected and agrees to be designated as such, that
Qualified Bidder's Good Faith Deposit shall continue to be held until the time the sale to the
.- Successful Bidder closes or the back-up bidder becomes the Successtul Bidder, at wh1ch time the
~ Good Faith Deposit will be applied to the purchase price.

Modifications .

_ Seller may (2} determine, in its business Judgment which Qualified Bld., if any, is
' 'the highest or otherwise best offer; and (b) reject at any time before the entry of an order of the
Baukruptcy Court approving a Qualified Bid, any bid that, in Seller's reasonable discretion is (i)
inadequate or insufficient, (i) not in conformity with the conditions of sale, or (iii) contrary to
the best interests of Seller, its estate and/or its creditors. At or before the Sale Hearing, Seller
may impose such other terms and conditions as it may determine to be in the best interest of

" Seller's bankruptcy estate, its creditors and/or other parties in interest, provided that any such
other terms or conditions are approved by the Bankruptcy Court

6634703v1
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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:

1900 Avenue of the Stars, Seventh Floor, Los Angeles, CA 90067-4308

The foregoing document described NOTICE OF MOTION AND MQTION OF CHAPTER 11
TRUSTEE BRADLEY D. SHARP, CHAPTER 11 TRUSTEE FOR THE ESTATE OF NAMCO
CAPITAL GROUP, INC. FOR ORDER APPROVING PROCEDURES IN CONNECTION WITH
PROPOSED SALE OF PROPERTY OF THE ESTATE; MEMORANDUM OF POINTS AND
AUTHORITIES; AND DECLARATION OF BRADLEY D. SHARP 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 indicated below:

I. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING {("NEF") —
Pursuant to controlling General Order(s) and Local Bankruptcy Rule(s) ("LBR"), the foregoing
document will be served by the court via NEF and hyperlink to the document. On December 16
2009, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and
determined that the following person(s) are on the Electronic Mail Notice List to receive NEF
transmission at the email address(es) indicated below:

Service information continued on attached page

II. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or
entity served):

On December 16, 2009, I served the following person(s) and/or entity(ies) at the last known
address(es) 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/or with an
overnight mail service addressed as follows. Listing the judge here constitutes a declaration that
mailing to the judge will be completed no later than 24 hours after the document is filed.

[Served By Overnight Mail]
Honcrable Barry Russell
United States Bankruptcy Court
255 E. Temple St., Suite 1660
Los Angeles, CA 90012

DX Service information continued on attached page

IIl. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL
{indicate method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling
LBR, on , 1 served the following person(s) and/or entity(ies) by personal delivery, or
(for those who consented in writing to such service method), by facsimile transmission and/or email
as follows. Listing the judge here constitutes a declaration that personal delivery on the judge will
be completed no later than 24 hours afier the document is filed.

[] Service information continued on attached page

I declare under penalty of perjury under the laws of the United States of America that the foregoing
1s true and correct.

December 16, 2009  Claudean Brandon
Date Type Name

6642374%1
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ADDITIONAL SERVICE INFORMATION

I. TO BE SERVED BY NEF

6642374v]

Simon Aron  saron@wrslawyers.com

Raymond H Aver ray@averlaw.com

Robert D Bass  rbass@greenbass.com

Christine E Baur  christine.e.baur@bakernet.com,
tracey.l.angelopoulos@bakernet.com;anne. w.hamann(@bakemet.com;ali.m.m.mojdehi@bak
ernet.com;jane.b.mackie@bakernet.com :
Michael Jay Berger michael berger@bankruptcypower.com,
michael.berger@bankruptcypower.com

Stephen F Biegenzahn  efile@sfblaw.com

J Scott Bovitz  bovitz@bovitz-spitzer.com

Gillian N Brown  gbrown@pszjlaw.com, gbrown@pszjlaw.com
Shirley Cho  scho@pszjlaw.com

Russell Clementson  russell.clementson@usdoj.gov

Alicia Clough  alicia.clough@kayescholer.com

Yona Conzevoy  yconzevoy@dwcelaw.com

Brian L Davidoff bdavidoffi@rutterhobbs.com,
calendar@rutterhobbs.com;jreinglass@rutterhobbs.com

Melissa Davis mdavis@shbllp.com

Daniel Denny  ddenny{@gibsondunn.com

Richard K Diamond rdiamond@dgdk.com

Richard K Diamond  jlv@dgdk.com, rdiamond@ecf.epiqsystems.com
Caroline Djang  crd@jmbm.com

Joseph A Eisenberg  jae@jmbm.com

Robert Esensten  resensten@wcclaw.com

Michael G Fletcher  mfletcher@frandzel.com, efiling@frandzel.com;shom@frandzel.com
Alan W Forsley awf@fredmanlieberman.com

Heather Fowler  heather.fowler@lw.com, colleen.rico@lw.com
Jon HFreis  jon@jhflaw.net

Sandford Frey  Sfrey@cmkllp.com

Vanessa B Fung  vfung@sobini.com

Philip A Gasteier pgasteier@rdwlawcorp.com

Thomas M Geher tmg@jmbm.com

Barry S Glaser  bglaser@swijlaw.com

Steven Glaser  sglaser@wwllp.com

Robert P Goe  kmurphy@goeforlaw.com,
rgoe@goeforlaw.com;mforsythe@goeforlaw.com

Jeffrey I Golden jgolden@wgllp.com

David Gould  dgould@davidgouldlaw.com

Steven T Gubner  sgubner@ebg-law.com, ecf@ebg-law.com

M Jonathan Hayes jhayes@polarisnet.net

Michael ] Heyman = michaelLheyman@klgates.com

Eric P Isracl eisrael@dgdk.com

Scymone Javaherian  sj@javlaw.com
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Ira Benjamin Katz  Ikatz@katzlaw.net

Alexandra Kazhokin  akazhokin@buchalter.com,
rreeder@buchalter.com;ifs_filing@buchalter.com

Stuart I Koenig  Skoenig@cmkllp.com

Michael § Kogan mkogan@ecjlaw.com

John P Kreis  jkreis@attglobal.net

Jeffrey A Krieger  jkrieger@ggfirm.com

Duane Kumagai  dkumagai@rutterhobbs.com, calendar@rutterhobbs.com
Steven N Kurtz  Igreenstein@laklawyers.com, rfeldon@laklawyers com
Pamela Labruyere pamela@sgsslaw.com

Jennifer Leland  jleland@pwkllp.com

John T Madden jmadden@wgllp.com

Harris M Madnick  hmmadnick@reederlugreen.com

William Malcolm  bill@mclaw.org

Elmer D Martin  elmermartin@msn.com

Daniel ) McCarthy  dmccarthy@hillfarrer.com

David W. Meadows david@davidwmeadowslaw.com

Hal M Mersel  mark.mersel@bryancave.com

Elissa Miller  emiller@sulmeyerlaw.com

Ali M Mojdehi  ali.m.m.mojdehi@bakernet.com,
andrew.mcdermott@bakernet.com;cindy.zhou@bakernet.com

Susan [ Montgomery  susan@simontgomerylaw.com

Monserrat Morales  mmorales@pwkl!lp.com

Randali P Mroczynski  randym@cookseylaw.com

Vicente Matias Murrell  murrell. vicente@pbgc.gov

R. Todd Neilson  tneilson@ecf.epigsystems.com, vdoran@lecg.com;sgreenan@lecg.com
David Norouzi  david@norouzi,us

Scott H Noskin  snoskin@mirmanbubman.com

Wiiliam Novotny  william.novotny@mwmf,.com

Walter K Oetzell  woetzell@dgdk.com

Sam S Oh  sam.oh@limruger.com,
alisia.dunbar@limruger.com;julie.yu@limruger.cont;amy.lee@limruger.com
Jenny Y Park Garner jpark@sheppardmullin.com

Penelope Parmes  pparmes@rutan.com

Lawrence Peitzman  Ipeitzman@pwkllp.com

Leo D Plotkin  Iplotkin@]sl-la.com, dsmall@lsl-la.com

David M Poitras  dpoitras@jmbm.com

Samuel Price  sprice@donahoeyoung.com

Uzzi O Raanan  wor@dgdk.com

Christopher S Reeder  creeder@reederlugreen.com

Jeremy E Rosenthal  jrosenthal@sidley.com

Gregory M Salvato  gsalvato@pmcos.com, calendar@pmcos.com
Bruce S Schildkraut  bruce.schildkraut@usdoj.gov

Benjamin Seigel  bseigel@buchalter.com, IFS filing@buchalter.com
David B Shemano  dshemano@pwkllp.cont

Robyn B Sokol  ecf@ebg-law.com, rsokol@ebg-law.com

Ryan J Stonerock  rstonerock@wcclaw.com, amillman@weclaw.com
Nico N Tabibi nico@tabibilaw.com
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Sam Tabibian  sam.tabibian@gmail.com

Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com
David A Tilem  davidtilem@tilemlaw.com,
malissamurguia@tilemlaw.com;marcycarman@tilemlaw.com;ldiaz@tilemlaw.com;dianach
au@tilemlaw.com

Alan G Tippie — atippie@sulmeyerlaw.com, jbartlett@sulmeyerlaw.com
United States Trustee (LA)  ustpregionl6.la.ecf@usdoj.gov

Howard ] Weg  hweg@pwkllp.com

Michael H Weiss mw@weissandspees.com,
Im@weissandspees.com;jb@weissandspees.com

Kimberly S Winick  kwinick@clarkirev.com

Rebecea J Winthrop  winthropr@ballardspahr.com

Beth Ann R Young  bry@lnbrb.com

Afshin Youssefyeh ady@adylaw.com

H. SERVED BY U.S. MAIL

Ronald Michelman
Michelman & Michelman, LLP
20265 Ventura Blvd,, Suite D
Woodland Hills, CA 91364
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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:

1900 Avenue of the Stars, Seventh Floor, Los Angeles, CA 90067-4308

The foregoing document described EX PARTE APPLICATION FOR ORDER SHORTENING
TIME FOR HEARING ON MOTION OF CHAPTER 11 TRUSTEE BRADLEY D. SHARP,
CHAPTER 11 TRUSTEE FOR THE ESTATE OF NAMCO CAPITAL GROUP, INC. FOR
ORDER APPROVING PROCEDURES IN CONNECTION WITH PROPOSED SALE OF
PROPERTY OF THE ESTATE: DECLARATION OF DAVID M. POITRAS 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 indicated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING ("NEF"} -
Pursuant to controlling General Order(s) and Local Bankruptcy Rule(s) ("LBR"), the foregoing
document will be served by the court via NEF and hyperlink to the document, On December 16
2009, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and
determined that the following person(s) are on the Electronic Mail Notice List to receive NEF
transmission at the email address(es) indicated below:

K] Service information continued on attached page

1. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or
entity served):

On December 16, 2009, I served the following person(s) and/or entity(ies) at the last known
address(es) 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/or with an
overnight mail service addressed as follows. Listing the judge here constitutes a declaration that
mailing to the judge will be completed no later than 24 hours after the document is filed.

|Served By Overnight Mail]
Honorable Barry Russell
United States Bankruptey Court
255 E. Temple St., Suite 1660
Los Angeles, CA 90012

[X] Service information continued on attached page

III. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL
(indicate method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling
LBR, on , I served the following person(s) and/or entity(ies) by personal delivery, or
(for those who consented in writing to such service method), by facsimile transmission and/or email
as follows. Listing the judge here constitutes a declaration that personal delivery on the judge will
be completed no later than 24 hours after the document is filed.

[ ] Service information continued on attached page

I declare under penalty of perjury under the laws of the United States of America fhat the foregoing
is true and correct.

December 16, 2009 Claudean Brandon

Date Type Name
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ADDITIONAL SERVICE INFORMATION

I. TO BE SERVED BY NEF
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Simon Aron  saron{@wrslawyers.com

Raymond H Aver ray@averlaw.com

Robert D Bass  rbass@greenbass.com

Christine E Baur  christine.e.baur@bakernet.com,
tracey.l.angelopoulos@bakernet.com;anne.w.hamann(@bakernet.com;ali.m.m.mojdehi@bak
ernct.com;jane.b.mackie(@bakernet.com

Michael Jay Berger  michael berger@bankruptcypower.com,
michael . berger@bankruptcypower.com

Stephen ¥ Biegenzahn  efile@sfblaw.com

J Scott Bovitz  bovitz@bovitz-spitzer.com

Gillian N Brown  gbrown@pszjlaw.com, gbrown@pszjlaw.com
Shirley Cho  scho@pszjlaw.com

Russell Clementson  russell.clementson@usdoj.gov

Alicia Clough alicia.clough(@kayescholer.com

Yona Conzevoy yconzevoy@dwclaw.com

Brian L Davidoff bdavidoff{@rutterhobbs.com,
calendar@rutterhobbs.com;jreinglass@rutterhobbs.com

Melissa Davis  mdavis@shbllp.com

Daniel Denny  ddenny@gibsondunn.com

Richard K Diamond  rdiamond@dgdk.com

Richard X Diamond  jlv@dgdk.com, rdiamond@ecf.epigsystems.com
Caroline Djang  crd@jmbm.com

Joseph A Eisenberg jae@jmbm.com

Robert Esensten  resensten@wecclaw.com

Michael G Fletcher  mfletcher@frandzel.com, efiling@frandzel.com;shom@frandzel.com
Alan W Forsley awf@fredmanlieberman.com

Heather Fowler  heather.fowler@lw.com, colleen.rico@lw.com
Jon H Freis  jon@jhflaw.net

Sandford Frey  Sfrey@cmkllp.com

Vanessa B Fung  vfung@sobini.com

Philip A Gasteier pgasteier@rdwlawcorp.com

Thomas M Geher tmg@jmbm.com

Barry S Glaser  bglaser@swjlaw.com

Steven Glaser  sglaser@wwllp.com

Robert P Goe  kmurphy@goeforlaw.com,
rgoe@goceforlaw.com;mforsythe@goeforlaw.com

Jeffrey I Golden jgolden@wgllp.com

David Gould dgould@davidgouldlaw.com

Steven T Gubner  sgubner@ebg-law.com, ectf{@ebg-law.com
M Jonathan Hayes  jhayes@polarisnet.net

Michael J Heyman michael heyman@klgates.com

Eric P Israel  eisracl@degdk.com

Seymone Javaherian  sj@javlaw.com
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Ira Benjamin Katz  lkatz{@katzlaw.net

Alexandra Kazhokin  akazhokin@buchalter.com,
rreeder@buchalter.com;ifs_filing@buchalter.com

Stuart I Koenig  Skoenig@cmkllp.com

Michael S Kogan mkogan@ecjlaw.com

John P Kreis  jkreis@attglobal.net

Jeffrey A Krieger jkrieger@ggfirm.com

Duane Kumagai  dkumagai@rutterhobbs.com, calendar@rutterhobbs.com
Steven N Kurtz  Igreenstein@laklawyers.com, rfeldon@laklawyers.com
Pamela Labruyere pamela@sgsslaw.com

Jennifer Leland  jleland@pwkllp.com

John T Madden jmadden@wglip.com

Harris M Madnick  hmmadnick@reederlugreen.com

William Malcolm  bill@mclaw.org

Elmer D Martin  elmermartin@msn.com

Daniel J McCarthy  dmccarthy@hillfarrer.com

David W. Meadows  david@davidwmeadowslaw.com

Hal M Mersel  mark.mersel@bryancave.com

Elissa Miller  emiller@sulmeyerlaw.com

Ali M Mojdehi  ali.m.m.mojdehi@bakernet.com,
andrew.mcdermott@bakernet.com;cindy.zhou@bakernet.com

Susan I Montgomery  susan{@simontgomerylaw.com

Monserrat Morales mmorales@pwkllp.com

Randall P Mroczynski  randym(@cookseylaw.com

Vicente Matias Murrell — murrell.vicente@pbge.gov

R. Todd Neilson tneilson@ecf.epigsystems.com, vdoran@lecg.com;sgreenan(@lecg.com
David Norouzi  david@norouzi.us :
Scott H Noskin  snoskin@mirmanbubman.com

William Novotny  william.novotny@mwmf.com

Walter K Oetzell woetzell@dgdk.com

Sam S Oh  sam.oh@limruger.com,
alisia.dunbar@limruger.com;julie.yu@limruger.com;amy lee@limruger.com
Jenny Y Park Garner jpark@sheppardmullin.com

Penelope Parmes  pparmes(@rutan.com

Lawrence Peitzman  lpeitzman@pwkllp.com

Leo D Plotkin  Iplotkin@lsl-la.com, dsmall@lsl-la.com

David M Poitras  dpoitras@jmbm.com

Samuel Price  sprice@donahoeyoung.com

Uzzi O Raanan  uor@dgdk.com

Christopher S Reeder  creeder@reederlugreen.com

Jeremy E Rosenthal  jrosenthal@sidley.com

Gregory M Salvato  gsalvato@pmcos.com, calendar@pmcos.com
Bruce S Schildkraut  bruce.schildkraut@usdoj.gov

Benjamin Seigel  bseigel@buchalter.com, IFS_filing@buchalter.com
David B Shemano  dshemano@pwkllp.com

Robyn B Sokol  ecfi@ebg-law.com, rsokol@ebg-law.com

Ryan J Stonerock  rstonerock(@weclaw.com, amillman@wcclaw.com
Nico N Tabibi  nico@tabibilaw.com
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Sam Tabibian  sam.tabibian@gmail.com

Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com
David A Tilem davidtilem@tilemlaw.com,
malissamurguia@tilemlaw.com;marcycarman@tilemlaw.com;ldiaz@tilemlaw.com;dianach
au@tilemlaw.com

Alan G Tippie atippie@sulmeyerlaw.com, jbartlett@sulmeyerlaw.com
United States Trustee (LA)  ustpregionl6.la.ecf@usdoj.gov

Howard ] Weg  hweg@pwkllp.com

Michael H Weiss mw(@welssandspees.com,
Im@weissandspees.com;jb@weissandspees.com

Kimberly § Winick  kwinick@clarktrev.com

Rebecca ] Winthrop  winthropr@ballardspahr.com

Beth Ann R Young  bry@lnbrb.com

Afshin Youssefyeh ady@adylaw.com

II. SERVED BY U.S. MAIL
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Ronald Michelman

Michelman & Michelman, LLP
20265 Ventura Blvd., Suite D
Woodland Hills, CA 91364




