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PLEASE TAKEFE 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, m 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
pqrchase 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 lieﬁs, claims, interests and encumbrances. The purchase price for the Property is
$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 24, 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(f),
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
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1 | concerning the Motion, please contact the attorneys for the Trustee listed on the first page of this

2 notice.
4 Date: December 16, 2009 JEFFER, MANGELS, BUTLER & MARMARO LLP

6 By: /s/ David M. Poitras

DAVID M. POITRAS P.C.

7 ' 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 admunistration of the debtor’s bankruptcy estate and is accordingly a core
matter pursuant to 28 U.S.C. §§ 157(b)(2)(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”).

1.
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 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
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.

118
STATEMENT OF FACTS

A. General Case Backeround.

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
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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 pay 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 opportunities were presented. Typically, the transactions
between Namco and a Namco 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

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 Lenders. 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 after the contingencies

discussed in Paragraph 9.1(a) through (k) of the Sale Agreement are approved or waived, Buyer
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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:
() . Deed 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 Iﬁc., 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)
(¢) Mehrdad Naim (12% beneficial interest) |
() Mehrdad Naim(3.5% beneficial interest)
(g)  Joseph Pirian (6.5% beneficial interest)
(11) 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:

(a) Fereshteh Kohanim (20% beneficial interest)

1 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 Fereshtch Kohanim and Soleiman Isracl Naim (the "Transferees"), the Trustee disputes the validity of the
purported transfers to the Transferees. The Trustee is currently investigating the avoidability of such transfers.
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(b)  Soleiman Isracl 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., efc., et al.
Thus, the total amount of all liens against the Property, 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 evaluated the offers received by the Trustee, and in the exercise of his reasonable
business judgment, the 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 (i)
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

information demonstrating its ability to consummate the sale;

? Soleiman Israel Naim has recorded a notice of a pending Court Action in Los Angeles Superior Court.

* Capitalized terms used herein and not defined herein shall have the meaning ascribed to such terms in the
Bidding Procedures attached 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.
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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:

(a) 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, (i) 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 to 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
(v) thirty days after the Sale Hearmg;

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 bas submitted a
Qualified 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 Trustee 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, 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.
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Trustee and the Trustee may pursue any and all of its options at law and mm 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 (¢} Trustee may reschedule the ‘Auction
to a later date and time convenient to the Court; and |

f. VIn 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 equal to 3% of the Purchase Price (i.e.
$93,000).

V.
ARGUMENT

A. The 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. 1988).

Applying § 363 of the Bankruptcy Code, numerous courts have appfoved overbid
procedures and break-up fees in advance of a debtor’s sale motion. See, Doehring v. Crown Corp.,
(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); /n
re Crowthers McCall Pattern, Inc., 114 BR. 877, 879 (Bankr. SDN.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 1s entitled to great deference with
respect to the procedures to be used in selling assets of the estate. See, In re Integrated Resources,
Inc., 147 BR. 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 deferential "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 High 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." 7/n re'lﬁtegmted Resource Inc., 135 B.R.
746, 750 (Bankr. SDN.Y.) aff'd, 147 B.R. 650 (S.D.N.Y. 1992), appeal dismissed, 3 F.3d 49 (2d
Cir. 1993); In re Atlanta Fackaging Products, Inc., 99 B.R. 124, 131 (Bankr. N.D. Ga. 1988).

~ To that end, courts uniformly recognize that procedures intended to enhance competitive
bidding are consistent with the goal of maximizing the value received by the estate and are
appropriate in the context of bankruptcy sales. See, Integrated 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 B.R. 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

opportunity 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 Property. In scrutinizing
break-up fees, bankruptcy 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 B.R. 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 the making of Buyer's mitial
“stalking horse" offer; (2) may discourage a bidding strategy designed to hold back competitive bids
until late in the process; (3) aided the Trustee in negotiating an nitial 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
herem.

As discussed in detail below, each provision of the proposed Sale Procedures 1s 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-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 the Trustee time in
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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 bona 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 Qualified Bidders a fair and final opportunity to make a higher and better bid.

VI
CONCLUSION

For the reasons and based upon the arguments and authorities 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 Sate Motion promptly thereafter.

Respectfully submitted,

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

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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'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. Each of the facts contained in this declaration is based upon my personal
knowledge and, if called -as 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 III, 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 fifth 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 fhat 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 in any material away

6642374v3
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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.

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 declaration is executed this _16th_day of December, 2009

at Sacramento , California.

/s/ Bradley D. Sharp
Bradley D. Sharp

6642374 v]
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AIR

STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE

(Non-Rasidential)
AIR Commercial Real Estate Association

November 24, 2009
J{'C; {Drate for Reference Purposes)

1. Buyer. . . . . .

1.1 BT Rparbmontga-ihc. AT /Ha/ﬁ_drm/ ID ropzr‘f/zr N LLC.,V & . (*Buyer")
heseby offers to purchasa the real proparty, herelnafter described, from the oviner thereof ("Selles”) {coffectively, the *Parties” ar individually, a *Party"),
through an escrow (*Escrow®} to dose 30 or See Addendum #8.11 _ days afler the waiver or expiration of the Buyer's Conlingencies,

{*Expected Closing Date”} ko be held by Pidelity National Title Compeny i {*Escrow
Holder") whose - address is
915 Wilshire Blvd., Suite 2125, Los Angeles, CA 90017; Attn: Linda Kane

, Phone No. {213) 452-7100 , Facsimile No. (213) 68%-9330

UpoR the terms and conditions set forth Tn #is agreement {*Agreement’). Buyer shall have ihe right fo assign Buyer's rights hereundar, but any such
assignmant shall not relieve Buyer of Buyer's obligations hereln unless Seller expressly releases Buyer.
1.2 The term "Date of Agreement” as-used hereln shall be the date when by execution and delivery (& definad in paragragh 20.2) of this

2. Frny. ’
2.1 The real propery {*Properly”) that ia the subject of ihis offer conslsts of (Insert & bref physical desesiption) an_approximate
21,000 SF two-gstory building on approximately 31,000 SF of land

is located in the Gity of Los "Angeles , County of Los  Angeles
State of California , Is commanly known by the sireet address of 1929 Pico Boulevard

and s legally described as:

{APN: 5136-022-027 |3 .

2.2 Ifthe logal descriplion of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal desoriplion stall be
complated of corrected ta meet the requitements of Fidelity National Title Company
{*Title Company"}, which shall issue {he tile policy herelnafter deseribed.

2.3 The Property includes, at no additional cost to Buyar, the permanent improvements therson, including those ltems which pursuant to
applicatle law are a part of ihe property, as well as the following items, If any, owned by Seller and at presem located on the Property: electrical
distribution systems (power pane), bus ducting, conduits, disconnects, lighting fixtures); telephone distdbution systems (fines, jacks and connections
only); space heaters; heating, ventilating, air conditioning equipment (*HVAC"); alr lines; fire sprinkler systems; security and fire detection systems;
carpets; window coverings; wall coverings; and delivered "as is where ig"

{coRectively, the “Improvements"),
2.4~ Fhefirespiiaide iterEHs-owned by Sellerand-inciuded-in-the-Purehase-Rrse~E-ls-sased by Soller-and-Buyer-will-need-to-negetiale-a
: . } i . ) . ; g ™ Hor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price doas not include Saller's parsenal properly, furnilire and fumishings, and

all of
which shall be removed by Seller prior to Closing.
3. Purchase Price.
3.1 The purchasa price {"Purchase Price"} to be pald by Buyer to Seller for the Properly shaltba $3, 100,000, 00 , payable as
follows:
{a) Cashdown payment, including fhe Deposit as defined in paragraph 4.3 {or if ap all cash
transaction, the Purchase Price): $3,100,000.00
id-Besond-MNote-is-payable-at § pormont
insluding intorest-at-lhe-rate-oi— Yo—par-annum-unti-paid-{aadierthe- -
Rtire-uRpaid-Balanco-is-due-on =
- rey-Dead-af-Frust-oA-the- -
appheable) propory-4 thep sory-Aote of Buyerte-Seller-deserbed-inparagraph 6 -
4 * Rountof +
Total Puschase Frice: $3,100,000.00
_-JfL ' PAGE § OF 8
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4.1 O Buyer has delivered to Braker a check in the sum of $

, payabla to Escrow Helder, to be defiversd by
Broker o Escrow Holder within 2 or business days after both Parties have execuied thls Agreement and the exzcuied Agreement has been

dellverad to Escrow Holder, or B within 2 or ____ business days after both Parlles have sxecuted this Agresmant and the executed Agreement has
been deliverad fo Escrow  Holder Buysr shal  defver  'io Escrow © Holder a check in the  sum of
$fifty thousand dollare ($50,000.003 . if said chack ks not recelved by Escrow Holder within sald ime pedod Iheh Sellar may
elect 1o unilaterally terminate |his lransaclion by giving writlen notice of such elsction to Escrow Holder wheredpon neither Party shall have any further
Hahility to the other under this AgreemenL. Shculd Buysr and Seller not enter into an agreoment for purchase and sale, Buyer's check or funds shall,
upon raquest by Buyer, be prompily retumed to Buyer,

4.2 Additionel deposits:

Holdar {Bn adfdm 1 appe

& \. b anplict 1o tho Purshaco R i
§— pplied-io-thof P .

(b) Wilhin 5 business days after the comtingencies discussed in paragraph 9.1 {a} through (k) are approved or walved, Buyer shall deposit
with Escrow Holder the additional sum of $20¢, 000. 00 to be applied to the Purchase Price atthe Glasing.

4.3 Escrow Holder shall deposh the funds deposited with & by Buyer pursuant Lo paragraphs 4.1 and 4.2 (collectively the *Deposit®), in a State or
Federafly chartered bank in an interest bearing account whose term 1s appropriate and consisient with the iming requirements of this transaction. The
Intorest thereinam shall accrus $o the benefit of Buyer, who hareby acknowiadges that thera may be penallies or intevest [odeilures if the applicakls
instrument ks redeemed prior to ils speciffied maturty. Buyer's Fedeml Tax identiflcation Numberis . NOTE: Such

Interest bearing account cannot be opened until Buyer's Federa! Tax Identification Number is provided,
5. £ Inag-Cont v LS it .
{

= Bl e ¥

————————S%perarnum-with-principal-and-intorest pald-as-folk
; priacipat-and tpaid-as

The Pumehaca_ b blotoaonet Pyl M skall ba. Aan-the 3 £opome b HEGd—by—EGGm—HG‘éQHHd»Mmd
+heu ¥ o L RE-EHFTFE R toRty T

62 Tho-2ureh Mopav-Mala andioribhe- Rurek MoravDead-of Truct shall 3ad; ich Hna-thafoll -W%gf-&ﬁh
g 10— A3Y A Yyt 3 HRFSW -Fegareng—H A

Compary-ahd-Escrow-H 8 e T-aht-d
7. Real Estate Brokers. .
7.1 The foffowing real estate broker(s) ("Brokers") and brokerage ralationships exlst in this transaction and are consented ta by the Parfies
{check the appficable boxes): .
d0 rapresents Selter exclusivaly ("Seller's Broker™);

a ) represents Buyer exclusively {"Buyer's Broker*); or

E'l Lee & Associates - Los Angeles West, Inc, - represents bolh Sefler and Buyer ('Dual Agency’),

The Parlies acknowiedge that Biokers are the procuring cause of this Agreement. See paragraph 24 regarding the-nafuve of-a-real-eslate agency - -

relafionship. Buyer shall use the sendces of Buyer's Broker exclusively in connestion with any and all negollations and ofiers with respect o the
Property for a petiad of 1 year frum {ha date inserted for referance purposes at tha top of page 1.

7.2 Buyer and Seller each represent and wamam o the olher that he/shedt has had no dealings with any person, firm, broker or finder in
connection with the negotiation of this Agreement andfor the consummafion of the purchase and sale contemplated herein, other than the Brokers
named In paragraph 7.1, and no broker or olher parson, firm or eatbily, other than said Biokers Isfare entited fo any commission or finder's fae in
cannection with this transaction as ihe result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect
and hold the other harmiess from and against any cosls, expenses or llabifity for compensalion, commission or charges which may be claimed by any
broker, finder or other similar party, other than said named Brokers by reason of any dealings or act of the inderunifying Party.

8, Escrow and Closing.

8.1 Upon acceptance heraof by Seller, this Agreement, including any countercifera Incorporated hereln by the Parties, shall constilute nat enly
the agreement of purchase and sale between Buyer and Seller, but also Instruclions 1o Escrow Helder for the consummation of the Agreamend thraugh
the Escraw. Escrow Rolder shall not prepare any further escrow instnections restating or amending the Agreement uniess specifically so instructed by
the Parties or a Broker herein. Subject to the reasonsble approval of the Parties, Escrow Holder may, however, include its standard general escrow

rovisions. .
iy 8.2 As soon as practical after the raceip! of tFis Agreemeni and-any relevast-sounterafiers, Escrow Holder shall ascertaln Ihe Date of Agreement
as defined in paragraphs 1.2 apd-20.2 and advise the Parties and Brokers, in wiiting, of the dala ascertained.

4 PAGE20F &
lal'ﬂALS W INITIALS
@2003 - AR COMMERCIAL REAL ESTATE ASSOGIATION FORM CFA-7-6/07E

Case 2:08-bk-32333-BR Doc 654 Filed 12/16/09 Entered 12/16/09 17:24:49 Desc

=1

16



Case 2:08-bk-32333-BR Doc 654 Filed 12/16/09 Entered 12/16/09 17:24:49 Desc
B.3 Eserow Holder is hereby aumorizeMﬁiﬂtr@QG%%tﬁhL Escmﬁ@@@daacgw@thg’%reemem. applicable law and custom and

practice of the communily in which Escrow Holder is tocated, including any repoing requirements of the Intemal Revenue Code, In the event of a
conflict betwaen the law of the state where the Propenty is (ocated and the law of the state where the Escrow Holder is located, the law of tha state
where the Property is located shall prevail.

B4 Subject to satistaction of the contingencies herein described, Escrow Helder shall diase this escrow (the "Closing") by recarding a general
waranty deed (a grant deed In Califomia) and the ofher documents required to be recored, and by disbursing the funds and documents in accordance
with this Agreement.

85 Buyer and Seber shall each pay one-half of the Escraw Holder's charges and Seler shall pay the usual recording fees and any required
documentary transfer taxes. Seller shall pay the premium for a slandard coverage owner's o joind prolection poticy of title Insurance. (See also
pamgraph 11}

8.6 Escrow Holder shall vedly thal alt of Buyer's confingencies have babn satisfied of waived prior to Closing. The matters contained In
paragraphs 9.7 subparagraphs (b), (<), {d}, (e}, (9), {i}, {n}, and {a), 9.4, 8.5, 12, 13, 14, 16, 18, 20, 21,22, and 24 are, however, mattesrs of agresment
between the Parfias only and are notinstructions to Escrow Hoder.

8.7 Il this transaciion is terminated lor non-satisfaction and non-waiver of a Buyar's Contingency, as defined in paragraph 9.2, then nreilher of \he
Parties shall thereafter have any liability to the other under this Agreement, exzept to the extant of a breach of any affirmative covenant or wanznty in
lhis Agreement. In ihe evant of such teqmination, Buyer shall be prompily tefunded all funds deposlied by Buyer with Escrow Holder, less only Title
Company and Escrow Rolder canceliation fees and costs, all of which shall be Buyer's obligation. If this transaction is terminaled as a msult of Seller's
breach af this Agreemant than Seller shall pay the Title Company and Escrow Holder cancettation fees and costs.

~ 8.8 The Clasing shall occur on the Expectad Closing Date, or as soon thareafier as the Escrow is in condltion for Clasing; providad, hawever,
that if ihe Closing does not oceur by the Expected Glosing Date and sald Date is not extended by mutust instructions of the Parties, a Party not then in
datault under this Agreement may nelify the other Party, Escrow Holder, and Brokers, in wiiting that, unless the Closing oecurs within 5 business days
{oligwing sald notice, the Escrow shall be deemed terminated witheut furher notice or instructions, See Addendum Bt

" 8.9 Exceptas olherwise provided herein, the termination of Escrow shell not relieve of refeasa either Panty fram any obligation to pay Escrow
Holder's fees and costs or constitute a waiver, release or discharge of any breach or default that has occumed In the peformance of the obligations,
agreements, covenants or warrantles contained thereln.

8.10 ¥ this sale of the Property ls not consummated for any reason other than Seller's breach or dafault, then at Sellsr's requast, and as a
condition 0 any obligation ko return Buyer's deposit (see pamgraph 21), Buyer shall within § days aftar written request deliver 1o Seller, at no charge,
copies of all surveys, engineering studies, solt reporis, maps, master plans, {easibifty studies and other similer items prepared by or for Buyer that |
perain to the Properly. Provided, however, that Buyer shall not be raquired to deliver ahy such report if the written contract which Buyer entezed Into

- with the consultant who preparad such report specilleally forbids the dissemination of the report 1o othars.
9, - Contingencies to Closlng. ) T )

© 7+ .81 The Closing of this ransaction is contingent upon the satisfaction or waiver of the following eontingencies. IF BUYER FAILS TO NOTIFY

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

" SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval
shall conatitute disapproval, unless provision is made by the Seller within the fime specified therefore by Whe Buyer in such conditional approval o by
thie Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer, Escrow_Holder shall promptly pravide all Partes with *
copies of any written disapprovel or conditiona) zpproval which it recelves. With regard lo subparagraphs {a) through {]) the pre-peinted time periods
shali control unless a different number of days is insened in the spaces provided. )

(&} Distiosure. Seller shall make {e Buyer, through Escrow, alt of the applicable disclesures required by law {See AIR Commerci2! Real
Estate Assoclation (*AIR") standard form entitted "Sellers Mandatory Disclosura Statement”} and rovide Buyer with a complsted Praperty Information
Sheet (‘Property Infermation Sheet'} concerning the Property, duly executed by or on behalf of Seller In the cument form or equivalent lo that
published by the AtR within 10 or days following the Date of Agreement, Buyer has 10 days from the receipt of said disclosures to approve of
disapprove the matters disclosed. N :

(b} Physical tnspection. Buyer has 10 or days from the receipt of the Property laformation Sheet or the Dale of Agreement,
whichever Is later, to salisty itseli with regard to the physical aspacts and size of the Properly.

(€} Hazardous Substance Conditions Report. Buyer has 30 or days from the receipt of the Property Information Sheet o tha Date
of Agreement. whichever Is later, to salisfy itself with regard ta the environmental aspects of the P‘ruperty. Seller recommends that Buyer obtain a
Hazardous Substance Conditions Raport concering the Property and relevant adjoining propesies. Any such report shall be pald for by Buyer. A
"Hazardous Substance” for puiposes of this Agreement is defined as any substance whose nature andfor quantity of existence, use, manufacture,
disposal or effect, render it subject to Federal, state or local ragulation, Investigation, remediation or remaval as potentially injurious to public health or
wolfare, A "Hazardous Substance Cendition® tor purposes of this Agreement is defined as thd existence on, under or relevantly edjacent o the
Prapenly of a Hazardous Substance hat would require remediation and/or removal under epplicable Federat, state or local law.

. {d} Soi Inspection. Buyer has 30 or days from the recelpt of the Property Informaltion Sheet or the Dale of Agreement, whichever
is later, to saflsfy itself with regard to the condition of the soifs on the Properly. Sefler recommends that Buyer obtaln a soil test regoft. Any suth repart
shali be pzld for by Buyer. Seller shall provida Buyer copies of any scils repor! that Setler may have within 10 days of the Date of Agreement.

{e} Govemmental Approvals. Buyer has 30 or days from the Date of Agreement to safisfy itself with regard to approvals and
pemits from governmental agencies or depariments which have or may have jusisdiction over the Properly and which Buyer deems necessary or
desirable In connection with its intended use of the Property, inchudfing, but nct limited to, permits and approvals requited with respect to zoning,
planning, bullding and safety, fire, patice, handicapped and Americans with Disabilities Act requiremenis, ransportation and environmental matiers.

"(f} Conditions of Tile, Escrow Holder shall cause a current commitment for tile insurance (“Title Commitment”) conceming the Proparty
issued by the Tille Company, as well as legible copies of all documents sefeqred to In the THis Commilimant {"Underlying Documeats"), and a scaled
and dimensioned plot showing the location of any easemenis 10 be delivered to Buyar within 10 or days following the Data of Agreemont.
Buyer has 10 dayk from the receipt of the Title Commitment, Ihe Underlying Dacuments and the plot plan to salisty iiself with regard Yo the condition of
{itle. The disapproval by Buyer of any monetary encumbrance, which by the terms of this Agresment is not to remain against the Proparty alter the
Clesing, shall not be considered a failure of this contingency, as Seller shall have the obligalion, at Sellers expense, Io salisfy and remove such
disapproved monetary encumbrance al or hefore the Glosing. ;.

: (9} Survey. Buyer has 30 ar days fror the receipt of the Tetle Commitment and Underlying Documents Lo satisty Heelf with regard
1o any ALTA ditls supplement based upon a survey prepared to American Land Tille Association "ALTA"} standards for an owners policy by a liconsed
surveyor, showing the legal descripiion and boundary fines of tha Property, any easements of record, and any Improvements, poles, structures and
things located within 10 feet of efther side of the Property beundary linas. Any such survay shall b2 prepared at Buyer's direction and expense. i Buyer
has obtalned a survey and approved the ALTA Bitle supplament, Buyer may elect within the period allowed for Buyer's approvel of & survey to have an
ALTA extended coverage owner's form of Utle policy, in which event Buyer shall pay any addilional premium atttibutable theretg.

(h) Existing Leases and Temancy Stalements. Seller shafl within 10 or days of the Date of Agreement provide both Buyer and
Escrow Holder with lagible coples of all leases, subleases or rental arrangements {collectively, *Existing Léases") aflecting the Property, and with a
tenancy siatament {'Estoppel Certificate") in the latest torm or equivalent to thet published by the AR, executed by Seller andfor each tenant end
subtenant of the Property. Seller shall use its best effons to have each tenant comptete and execule an Estoppel Certificata. if any tenant fails or
refuses to provide an Esloppel Certificate then Sefler shall complets and execute an Estoppel Cartificate for that tenangy. Buyer has 10 days from the
receipt of said Existing Leases and Estoppel Cetiflicates to satisky ifself with regard lo the Exisling Leases and any othey tenancy igsues.

{} Owner's Assoclation. Seller shall within 19 or days of the Da% of Agreemnent provide Buyer with a statemem and transter
package from any owner's association servicing the Property. Such transfar package shall al a minimum inciude: copies of Ihe association's bylaws,
articles of ncorporation, curent budget and financial staternent. Buyer has 10 days from the receipt of such documents o sallsfy itself with regard to
-the asspeclation. :

(i) Other Agreements. Seller shall within 10 or days of the Dats of Agreemant provide Buyer with legible copiss of ell other
agreemenis ("Other Agreements’} known to Seller that will affact Ihe Properly after Closing. Buyer has 10 days from the receipt of sald Other
Agreements 1o satisfy itsell with ragard to such Agreaments
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*{n} Dusfruclion, Damage or Loss. There shall not have occurred prior to the Closing, a destruction of, or damage or fass to, the Property or
any portion thares!, from any cause whatsoever, which would cost more than $10,800.00 1o rapair or cure. i the cost of repair or curs is $10,000.00 or
less, Seller shalf repair or cure the loss prior to the Closing. Buyer shall have the opfion, within 10 days afler recelpt of written notice of a less casting
moare than $10,00.00 to rapair or cure, to eithar leminale his Agrsement or o purchase the Property notwithatanding such loss, but without deduction
ar olisel against the Purchase Price. If tha cost o repair or cure is more than $30,000,00, and Buyer does nol elect to teaminate this Agreement, Buyer
shall be entitled to any insurance proceeds applcable lo such loss. Unless ofherwise notified in wiiting, Escrow Holder shaf assume no such
destruction, damage or loss has ocourred prior ta Closing.

{a) Matertal Change. Buyer shall have 10 days following racelpt of written notice of a Material Change within which to satishy itself with regard
to such change. "Materlal Change” shall mean a substantial advesse change In the use, occupancy, tenants, titie, or condition of the Property that
cccurs after the date of this offar and prior to the Closing. Unless otherwise nofified in wiiting, Escrow Hoider shall assume that no Matedal Change has
ceourred priar o the Closing.

(b} Sefler Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement 1o be
performed by Seller imder this Agreement.

(q) Brokerage Fea, Payment at the Closing of such bmkatage fee as is specified in this Agrasmant or later written instructions to Escrow
Hotder ekecuted by Seliar and Brokers ("Brokerage Fee”). It is agreed by the Parties and Escrow Holder that Brokers are a third party beneficlary of
this Agreement insofar s tha Brokerage Fee s concemed, and that ne change shall ba madae with raspect fo the payment of the Brokerage Fee
spedified in this Agreement, without the written consent of Brokers, .

- 9,2 Al of the coningencles speci(ted In subparagraphs (a) through {m} of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, and
may o elsewhere herain referred to as “Buyer's Contingencles.” :

9.3 If any of Buyer's Contingencies or any other matter subject lo Buyer's approval is disspproved as provided for herein in a timely manner
("Disapproved Item"), Bafler shall have the right within 10 days foflowing the rceipt of notica of Buyer's disapproval lo elact io cura such Eisapproved

___ lter prior to the Expected Glosing Date {"Selfer's Election”). Sellzr's failure to give to Buyer within such perled, written notice of Seler's commitment'ta
cure stch Disspproved ltem on or before tha Expacted Closing Date shall ba conclusively presumed fo be Seflers Election not to cura such
Difapproved ftem. If Sofler efects, either by written nofice or fallure 1o give waltten notice, not to cure a Disapproved Mtem, Buyer shall have the right,
within 10 days afler Saller's Election to sither aocept fille to he Property subject to such Disapproved {tem, or o terminate this Agreemenl Buyers
fallure to nwolify Seller in wiiting of Buyer's slection to accept title 1 the Properly subject to the Disapproved ftem without deduclion or offset shall
constitute Buyer's election to terminale this Agreement. Unless exprassly provided otherwise hereln, Seflar's right to cure shall nol apply to the
rermedlation of Hazerdous Substance Conditions erte-the-Fransing-Conlingency. Unless the Parties mutually instruct ofhetwise, if the time periads for
the safisfaction of contingencies or for Sellers and Buyer's elections-would expire on a date after the Expected Clasing Date, the Expected Glosing
Date shall be deemed extended for 3 business days following the expiration of: (&) the applicable contingency period{s), (b} the period within which tha

. Seffar may elect to cura the Disapproved ltem, or (c) i Sefler elocts not to clre, the period within which Buyer may elect to proceed with this
- {ransaction, whichaver s fater,

9.4 Buyer understands and agress that until such time as all Buyer's Contingencies have been satisfied or walved, Sefler and/or its agents may
solicit, antertaln andior accept back-up offers to purchase the Proparty. '

9.5 The Padies acknowiedge that extensive local, state and Faderal legistalion establish bread liability upon ewners andfor users of real properly
for the investigation and remediation of Hazacdous Subsiances. The determination of the exislence of a Hazardous Substance Candition and the
evalualion of the impact of such a condition are highly technical and beyond the exparlisa of Brokers. The Parties acknowledge ihat they have been
advisad by Brokers fo consult their own technical and legal experls with respect to the possible presance of Hazardous Substances on the Property or
adjalning properties, and Buyer and Seller are not relylng upon any investigation by or statement of Brokers with respect thereto. The Parttas hersby
assume all responsibiiity for the impact of such Hazardous Stbstances vpon their respective Interests herein.

10. Documents Required at or Before Closing: See Addendum 9.6. .

0.1 Five days prior to the Closing dale Escrow Hoder shall obtain an updated Tille Commitment conceming the Property from ihe Title Company

and pravide copies thereof 1o each of the Partles. -
. 10.2 Seller shall deliver to Escrow Holder in time for defivery to Buyer at the Closing: ) -
H {a) Grant or general wamanty deed, duly executed and in recordable form, conveying fee title fo Lha Property to Buyer.

JI I ] licable-th

{p)-Happ ; Y g-Existing-Netels):

(c) if applicatie, the Existing Leases and Other Agreements together with duly executed assignmentis thereef by Seller and Buyer. The
assignment of Existing Leases shall be on the mast recent Assignment and Assumption of Lessar's Intetest in Lease form published by the AIR or iis
equivalenf.

. {d} If applicable, Estoppet Gertificates execuled by Selter andfor the tenant(s) of the Property.
. {a} An aHfidavit executed by Seller to the effect that Seller is not a *foreign person® within the meaning of intemal Revenue Code Section 1445
' or successor slatutes. If Seller doss not provido such alfidavit in form reasonably satistactory to Buyer at feast 3 business days prior to the Closing,
Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Intema! Revenue Senvice such sum as is required by applicable
Federal Taw with respect fo purchases from forelgn sellevs.

{N If the Property is located In Califernia, an aHidavit executed by Seller to the effect that Seller is not a “nomresident” within the meaning of
Califomia Revenue and Tax Code Section 18662 or successor statutes. If Seller does net provide such affidavit in form reasonably salisfactory to Buyer
&t least 3 business days. prior to the Closing, Escraw Halder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Beard
such sum as Is required by such slatute. ) :

a4 o dnelacded 1 acto-Buver
L

- T g T 1 iy ¥ propan!
M tha Salleris-a £ rafion—a-guh-axaauiod H r Hon hoHZEnG a-pyecHion

10,3 Buyer shall deliver to Seller through Escrow:

{a} The cash partion of the Purchase Prica and such addifional sums as are requinad of Buyer under this Agreemant shall be deposiied by

Buyer with Escrow Helder, by federal funds wire transfer, or any other method acceptable 10 Escrow Helder in immadiately collectable funds, no fater
than 2;60 P.M. on the business day pror to the Expected Closing Pate.

()e Assignment ad Assuo of Lessor’s Interest in Lease fo pedlied in paragraph 10.2{c) above, duly executad by Buyer,
(d) Assumptions duly exacuted by Buyer of the obligations of Seller that accrue after Closing under any Gther Agreements.

{-lE-the Buyeris = H duly oweculed ! st tharizing-tho-oxacution-of ihle-Agraewant-and-the-purshase-of-the
Y ¥ T T F =

10.4 At Closing, Escrow Holder shall causa 1o be issued to Buyer a slandard coverage {or ALTA extended, i elected pursuant to 9.1(g)) owner's
form policy of titls insurance effective as of the Closing, issued by the Tilla Corpany in the full mount of the Purchase Price, insuting tithe to the
Property vested in Buyer, subject only to the exceptions approved by Buyer. [n the evenl there is a Purchase Money Deed of Trust In this transaction,
the poficy of itle insurance shall be a foint protection palicy insuring both Buyer and Seller.

IMPORTANT: IN A PURCHASE Oft 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
N THE PROPERTY BEING ACQUIRED. & NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
{NTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Provations and Adjustments.

* 11.1 Taxes. Applicable real property \axes and special assessment bonds shall be prorated threugh Escrow as of the date of the Closing, based
upon Ihe latest tax bill available, The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by
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reason of evenis occuring prior to the cru&@hﬁbr@mum.&m« amougl) a@ee 299@&3% in cash upon receipt of a copy of any
supptemantal bill,

11.2  Insurance. WARNING: Any inswance which Seller may have maintained will terminate an lhe C‘lusmg Buysr #s advised to ablain
appropriate insurance to cover the Property.

1t.3 Rentals, Interast and Expenses. Scheduled renials

utifities, and operating expenses shall be prorated as of the

Artost-on-Existing-Motes;
data of Closing. The Parties agree to premptly adjust between themselves oulslte of Escrow any fents recslved after the Closing,
11.4 Sscurily Deposit. Security Depesits hald by Seller shall be glven 1o Buyer as a eredit to the cash required of Buyer at the Closing.
11.5 Post Ciosing Matiters. Any item to be prorated that {s not determined o determinable at the Closing shell be promgidly adjusted by the Parties
by appropnale cash paymenl uutsuie oi iha Escrow when the amount due is deie:mmeu

12.2 Buyer hereby ack]'lovdedges that, except as otherwise slated in |his Agreemend, Buyer is purchasing the Propery n its exisling condgtion and
will, by the time called for herein, make or have waived all inspections of the Property Buyer balieves are necessapy ¢ protect ils own interest in, and its

rontemplatad use of, the Property. The Parlies acknowledge that, except as otherwise stated in thls Agresment, no repregentalions, inducements,

ptomises, agreements, assurances, aral or wrilten, conceming the Preperly, or any aspect of the occupational safety and health laws, Hazardous
Substance laws, or any other act, ordinance or law, have been made by either Parly or Brokers, or relied upon by efther Party hereto,

123 In the evenl that Buyer tearns that a Seller representation ar warrantly might be untrue pior to the Closing, and Buyer elects to purchase the
Propesty anyway then, and in that event, Buyer waives any. right that it may have o bring an action or proceeding against Seller or Grokars regarding
said rapresenlation or warcanty.

12.4 Any environmental reports, soils reports, survays, and other similar documents which were prepared by Lhird parly consultants and provided
to Buyer by Selter or Seller's representatives, have been delivered as an accommedation to Buyer and without any representation ot warranty as o the
sufficlency. BCCIRAGY, completeness, andfor validity of said documents, all of which Buyer relles on at its own ¢isk. Seller belleves said documenls o be
accurate, but Buyer is advised to retain approptiate consuilants to review said docurnents and investigate the Property.
13. Possession.
Possession of the Property shall be given to Buyer at the Closing subject to the nghis of tenants undes Existing Leases.
14. Buyer's Entry.
Al any time during the Escrow period, Buyer, end its agents and representanves shall have the rght at reasonabla Hmas and subject to rights of
tenants, to enter upon the Property for the purposa of making inspeclions and tests specified in this Agreement, No destiuctive testing shall be
conducted, hewaver, withoul Seller's prior approval which shall not be’ unreasonably withhald. Following any such entry of work, unfess oiherwise
directed In writing by Seller, Buyer shall returm tha Praperty to the condition it was in prior to such eniry or work, including the recompaction or resmovat
of any disrupled soil or materdal as Seiler may reasonably direct. All such inspections and tesls and any other work conducted or malerials fumished
with respect to Ihe Propesty by or for Buyer shalt be pald for by Buyer as and when due and Buyer shall indemnify, defend, pratect and hold hammiess
Seltar and the Property of and from any and al claims, Fabiiflies, losses, expenses (including reasonable attorneys’ [ees), damages, including thase for
injury to person or property, arising out of of relating lo any such work or enatedals or the acls or omissions of Buyer, its agenls or emplayees’In
eannection therewith.
15. Further Documenls and Assurances. 7
Tha Parliss shall each, diligently and in goed faith, underake all actions and procedures reascnzbly required 1o place he Escrow in condition for
Closing es and when required by this Agreement. The Parties agree to provide all further information, and to execute and del've: alt further documents,
reasonably requirad by Eserow Holder or the TRle Company.
16. Attorneys' Fees,
If any Party or Broker brings an actlon or proceeding {including arbitrafion) Involving the Properly whelher founded in torl, contract or equity, or to
dectare rights hereunder, the Prevailing Party (as hereafier defined) in any such procesding, action, or appeal thereon, shall be enfitted to reasonable
attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or praceeding is pursued to
declsion or judgment. The term “Prevailing Party” shall Include, without Imitation, a Party or Broker who substantially obtains or defeats the refief
sought, as the case may be, whether by compromise, seltlement, judgment, or the abandonment by the gther Party or Broker of its clalm or defense.
The attomeys' feas award sheli not ba computed in eccordance with any court fee scheduls, but shall be such as te fully reimburse all attorneys® fsas
reasenably incurred,
17. Prior AgreementsfAmendments.

17.% This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Propenty,

17.2 Amendments (0 1his Agreemen ase elfective only if made in writfing and executed by Buyer and Seller.
18. Broker's Rights.

18.1 H this sale Is not consummated due to the defauit of gilher the Buyer or Seller, the defaulting Parly shall be liable to and shall pay to BroKers
the Brokerage Fee thal Brokers would have received had the sals baen consurnmataed. If Buyer is the defauling parly, payment of said Brokerage Fes
is in addition to any cbligation with respect tc Fquidated or other damages.

18.2 Upen the Closing, Brokers are authorizad to pubfcize the facls of ihis transaction.

19. Notices.

19.1 Whenever any Paity, Escrow Helder or Brakers herein shall desire to give o5 serve any nolice, demand, request, approval, disapproval or
viher communication, each such communication shalt be in writing and shall be delivered personally, by messenger or by mall, postage prepaid, 1o the
address set forth in this Agreement or by facsimile transmission.
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19.2 Senvice of any such commurication shafl be deemed made on the date of aclual recalpt # personally defivered. Any such commumicaiion
sent by reguiar mai shall be deemed given 48 hours after the same is maitad. Communications sant by Ugiled Statas Express Mai or ovemight courier
that guarantes next day delivery shall be deemed delivered 24 hours after delivary of the same 1o the Postal Service or courier. Communications
transmitled by facsimia transmission shall be deemed deliverad upon lelephonic confirnation of receipt {confirmalion report {rom fax machine is
suMficient), provided a copy is also dalivered via dellvery or maf. [ such communication is recelved on a Saturday, Sunday or legal holiday, it shall be
deemned racelved on lhe nexlt business day. N

19.3 Any Parly or Broker herste may from me fo fime, by notice in writing, designale a different address to which, or a different person or
addilianal persons o whom, all communications are thereafter to be made.
20-—Buration-of-De

parageaph-+-2-chalt d-made-upen-doli
b upen-Jol

21. LIQUIDATED DAMAGES. (This Liauidated Damages paragraph is applicable only if initialed by both Parties).
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS

AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS
OBLIGATIONS 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 TC SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

¥

Buyer fn{t_la!é © Seller Initiate

22. ARBITRATION OF DISPUTES. (This Arbitration of Dispules paragraph is applicabla only if initialed by both Pailies.)

’ 22 1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER 15
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY -BINDING ARBITRATION BY. AND UNDER THE
COMMERGIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION {*COMMERCIAL RULES"). ARBITRATION HEARINGS

. SHALL BE HELD I THE COUNTY WHERE THE PROPERTY |S LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 5 YEARS OF FULL TiME
EXPERIENCE IN BOTH THE AREA WHERE THE PROPERTY 1S LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETEAMINE SAID CONTROVERSY IN ACCORDANGCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES

AS EXPRESSED MY THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUGED AT AN

ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED N ACCORDANGE WITH THE COMMERGIAL
RULES OR STATE LAW AFFLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INGLUDE
ATTORNEVYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 HEREOF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEAFUNG TO APPEAR THEREAT. - :

22.2 BUYER'S RESOAT TO OR PAATIGIPATION IN SUCH ARBITRATION PROGEEDINGS 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 SPEGIFIC PERFORMANCE,

22 3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INGLUDED IN THE "ARBITRATION OF DISPUTES"® PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL, BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDIGIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED N THE "ARBITRATION OF DISPUTES" PROVISION. IF
YOU HEFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE CCMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFQRNIA CODE OF GWIL PROCEDURE. YOUR 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 !N THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

Buyer Inifials Seffer initists

23. Miscellanecus.

23,1 Binding Effect.  This Agrsement shall be binding an the Partles without regard to whether or not paragraphs 21 and 22 are initkaled by
both of the Parties. Paragraphs 21 and 22 ara each incerporalad into this Agreement only if inilfated by bolh Parties at the tima {haj lhe Agreament is
execulet.

23.2 Applicable Law. This Agreement shall be govemed by, and paragraph 22.3 Is amended to sefer to, the laws of the state in which the
Properly Is located.

233 Time of Essence, Time fs of the essence of this Agreemant.

23.4 Counterparts. This Agreement may be execuled by Buyer and Selfer In counterans, each of which shall be deemed an original, and ali
of which together shall constilute one and the same instrument, Escrow Holder, after verifying that tha counterpars are identical except far the
slgnalures, #s authorized and instrucied to combina the signed signalure pages on one of the counterparts, which shall then consfirte the Agreement.

235 Walver of Jury Trial, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TQ TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

236 Conflict Any conflict between the printed provisions of this Agreement and the typewsitien or handwritten provisions shall be
conlroled by the typewrittan or handwritten provisions.

23.7 1031 Exchange. Both Sefler and Buyer agree to cooperale with each other in the event that either or both wish to participate in a 103t
exchange. Any parly fnilialing an exchange shall bear all costs of such exchange.

23.8 Days. Unless athemise specifically indicatad to the conlrary, the word “days” as used in this Agreement shall mean and refer
ta calendar days. ‘

24. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

24.1 The Parlies and Brokers agree that thair relationship(s) shall be govemed by the principles set forth in the applicable secfions of the

California Civil Gode, as summarized in paragraph 24.2. :
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24.2 Whan entering Infe a dbcussionM@Lnemer&ming a%ﬁ%{e&%a&fﬁoaz Buyer or Seller should from the oulset

understand wha type of agency relaticnship o representation it has with the agent or agents in the tansaclion. Buyer and Seller acknowledge being
advised by the Bmkers in 'lhls lransacncn as lol!ows.

(c) Agen! Heprssan&ng Bol'h Seﬂer and Buyef. A real esiate agent allher acltng d‘ reclly or lhmugh one or more associate licenses, can
legatly be tha agent of both the Seller and the Buyer in a lransaction, but only wilh the knowtedge and consent of both the Seller and the Buyer. (1} ina
dual agency situation, the agent has the following affimiative ohligaﬁnns 1o both the Seller antd the Buyer: a. A fiduciary duty of utmest care, integrity,
honesty and (eyally In the dealings with either Seller or the Buyer. b. Other dulies 1o the Seflar and the Buyer as staled above in their respective
sections (a) or (b} of this paragraph 24.2. {2} In representing both Seller and Buyer, the agent may nof without the express pemmission of the respective
Party, disclose to the other Party that the Seller will accept a price less than the listing price or that the Buyer will pay a price greatar than the price
offered. {3) The above dutles of the agent in a real estata transaction do not refllave a Seller or Buyer from the responsibifily to protect their own
interests. Buyer and Seller should carefully read all agreements to assure that they adequately express their understanding of the ransaction. A real |
esuate agent i a person qualified to advise about real estate. If legal or tax advice is desired, consult 4 competent professional.

{d) Further Disclosures. Throughout this transaction Buyer and Saller may receive more than one disclosure, depending upon the number of
apents assisling In the transaction. Buyer and Seller should each read its contenis each time [t is presented, considering the relationship between them
and the real estate agent in this transaction and thet discloswe. Brokers have no responsibility with respect fo any default or breach hereof by either
Parly. The Parfies agree that no lawsit or other legal proceeding invohing any breach of duly, sfror or emission refating to this transaction may be
hraught against Broker mare than one year after the Dale of Agreement and that the liability {including court casts and attomeys' fees}, of any Broker
with respect to any breach of duty, error or omission refating o this Agreernent shall not exceed tha fee received by such Broker pursuant 1o this
Agreement; provided, however, that he foregoing limitalion on each Broker's labilty shall not be applicable to any gross negligence or willful
misconduct of such Broker,

24.3 Confidential Informglion: Buyer and Seller agree to identify to Emkers as “Confidental" any communlcatmn or lnformalmn given Brokers thal
is considered by such Party to be confidential,
25. Construction of Agreement In consliuing this Agreement, all headings and titles are for the convenience of the Panies only and shall not be
considered a part of this Apreement. Whenever required by the contaxt, the singular shall inchude the plural and vice versa. Unless olherwise
specifically indicated to the contrary, tha word "days* as used In this Agreemant shell.mean and refer to calendar days, This Agreement shall not be
conavued as if prepared by one of the Parties, but mther aceordng to its fair meaning &3 a:whole, as i both Farlles had prepared Rt.
26 Additional Provislons:
Additlonal provisions of this offer, if any, are as follows or are atlached hereto by an addardum conststing of paragraphs _8.11, 9.6, 27-33

1.hrough . (i thers are no additional provisions write "NONE".}

TTENTION: NO REFRESENTATION OR RECOMMENDATION IS MADE BY THE AR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY]
EROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, CH TAX CONMSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
HICH IT RELATES. THE PARTIES ARE URGED TC!

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

5 RETAIN APPROPRIATE CONSULTANYS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID)
NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIELE PAESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF
HE PHOPERATY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY QF THE]
ROPERTY FOR BUYER'S INTENDED USE.

ARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY|
NEED TO BE REVISED TO COMPLY WiTH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE:

1.0 THIS FORM IS NOT FOR USE iN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY,

2, IF THE BUYER 1S A CORPORATION, IT IS RECOMMENRDED THAT THIS AGREEMENT BE SIGNED BY TWD CORPORATE .
OFFICERS,
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-

The undersigned Buyer offers and agraes ta buy the Property on the tarms and conditions stated and acknowledges receipt of a copy hereof.

BROKER: BUYER: -
- v
Lee & Associates - Los Angeles West, Inc. S Apartiente—E5C— AJ !ﬂf{‘m‘ﬁd/ %ﬂﬂf:ﬁu, tee
a California Corporation il 7
Al Patrick H. Avau ) By. @
Title: Managing Principal Date:
. Address: 1508 17th Streeb Name Printed:
Santa Monica, CA 90404 Tite:
Telaphone:(310) 895-2700 ] Telephone:{ . )
Facsimile:(310) 859-2701 Facsimile:( )
Emailpayau@leewestla.com '
Faderat ID No.
. By
. Date:
B_roker!Agent DRE License #: 01222000 l‘{!am_é BTl
Title:

Address: - G448 Daints  Prive
Timate (7 £ & Gr7fe
Telephond:(&28 ) (27— ¢LFE
Facsimile:( pzt) $72~bobz
.  Emaibaaron : changémac. com
st T Padoral D No, emadasaas 21— 1449461

2T7. Acceptance. o

271 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell.the Property to Buyer on the terms and conditions
therein specified, i

27.2 Seler-ackrowledgesthat-Brokers-havo-bea d-e-feoato-a-Buyer-and-wo-theprosuring-cause—o
Property-setdedh-in-this-Agmementtr d 8
Brekerage—Fee-in-a-stm—equal-to

12-Glosing:Per the Employment Agreement with the U.S, Bankruptcy Court Casn 20BBKIZIZIBR.
27.3 Seller acknowledges receipt of a copy hereof and authotizes Brokers lo daliver a signed copy to Buyer.

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

BROKER: SELLER:

SAME AS RBOVE, Bradley D. sharp Chapter 11 Trustee ATF
The Bankruphtcy Estate of Namco Capital
Group, Inc.

Al
Tille: By.
Address: Date:
Name Printed:
Tafephone:{___) Title:
Faceimiler{ ) Telephonex(__ )
Emall: Facsimide:{_ )
Federal |0 No.: ‘
Broker/Agent DRE License #: By:
X T Date:
Name Printed:
Title:

Address: 12121 Wilghire Blvd., Suite 200
Los Angeles, CA 50025

Telephona:(310 ) 820-8600

Facsimile:(330 ) 820-7373

Emall:

Federal D No_:

NOTICE: These forms are often madified to meet changing requirements of Jaw and indusiry needs. Always write or call to make sure you
are utflizing the most current form: AIR Gommercial Reaf Estate Association, B00 W 6th Street, Suite 800, Los Angeles, CA 90017,
Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

@ Copyright 2003 By AIR Commercial Real Estate Association,
. Al rights reserved,

Mo part of these works may be reproduced in any form without permission in writing.

\'-.
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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 TO 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. : '

811 THE SALE SHALL OCCUR THE LATER OF THIRTY (30) DAYS AFTER THE
CONTINGENCY PERIOD OR BANKRUPTCY COURT APPROVAL OF THE
SALE. ' )

9.6 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 GOURT FOR

THE CENTRAL DISTRICT OF CALIFORNIA, OR SUCH OTHER COURT OR

TRIBUNAL AS HAS JURISDICTION OVER CASES FILED UNDER TITLE 11,

UNITED STATES CODE. BUYER UNDERSTANDS THAT SELLER SHALL s
APPLY TO THE BANKRUPTCY COURT TGO SELL THE PROPERTY TO BUYER

ONCE ALL BUYERS' CONTINGENCIES ARE REMOVED OR SATISFIED.

BUYER UNDERSTANDS AND [S AWARE THAT:

THE BANKRUPTCY 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 [T WOULD NOT BE IN
THE BEST INTEREST OF THE BANKRUPTCY ESTATE TO DO S0.

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

Buyer acknowfedges that Seller has not acquired the Property for the
purpose of maintaining same but rather for the sole purpose of |:qundatmg
same. :

Due to the unique nature of the Bankruptcy, Sel[er is unaware of the true
condition of the Property '

“Seller is unable to make, and shall not be required fo make any
representation or warranty whatsoever as fo the physical condifion of the
Property, or as to the operative or proposed governmental laws and
regulations, zoning, environmental, and land use laws and regulations, 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 fimited
knowledge of the Property as the Trustee of a Bankrupicy estate does not
permit Seller to sell the Property other than in its present “AS 18"
condition, subject to ali 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 to 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 personal 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 occupancy of the Property, including, but nof limited 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, panels,
all ighting fixtures, sconces, globes and tubes, time clocks and other
electrical equipment, and all plumbing and pfumbing fixtures and
eqguipment, sprinklers and sprinkler equipment, and all trees, plants,
shrubs, and ather landscaping, together with all of the Estate’s right, title,

Desc
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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 casually
loss, there is no requirement for Seller to maintain the Property or any
other items in or on the Property during the pendency of this fransaction.

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
Bankruptcy Court for the Central District of California and conditioned by
the terms and provisions of the Order approving this transaction to be
sought herein, each party has full right, power, legal capacity, and
authority fo enter info and perform ifs 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
person or persons executing this Agreement on behalf of Buyer and
Seller have full authority o do so.

WARRANTIES OF SELLER
Seller represents and warrants to Buyer as follows:

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

the Bankruptcy Estate referenced herein.

Except for the foregoing representations and warranties contained herein
and withaut limiting the provisions of Paragraph 6 above, Sefler makes
and shail 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 proposed governmental iaws and regulations, zoning,
environmental, and land use laws and regu!atlons to which the Property
may be subject.

WARRANTIES OF BUYER

Buyer represents and warrants 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 ali factual, physical, and legal
examinations, including the applicability and effect of all laws and
regulations, and any other inquiries deemed necessary or material to
Buyer's interest.

Desc
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That Buyer is purchasing property in its “AS 18" condition, SUBJECT TO
ALL FAULTS, and shall assume the risk that adverse matters may not
have been disclosed by Buyer's investigation.

32.  DISPUTES

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

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

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

A&J Apartments, LLC Bradley D. Sharp Chapter 11 Trustee

A California Limited Liability Company 'ATF the Bankruptey Estate of
Namgco Capital Group INC

DATE / 2/% /o $ _ DATE:._
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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"):
(i) 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 thereto.

Seller has currently entered into an agreement for the purchase and sale of the
Property to AJ 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, (1i)
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.
Neither 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 Requirements

Unless otherwise ordered by the Bankruptcy Court for cause shown, to participate
in 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:

(8  Anexecuted 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) A letter 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;

665410371
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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;

() 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 Seller (or

such other party as Seller may determine to hold such funds in escrow) in an amount equal to
$250,000; and ' '

() Written evidenice of a commitment for financing or other evidence of
ability to consummate 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 fimancing.

A Qualified Overbidder is a Potential Bidder that delivers the documents
described in subparagraphs (a), (b), (c), (d), (e) and (f) above, whose financial information
"demonstrates the financial capability of the Potential Bidder to consummate 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), (¢); (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 &1J offer set forth in the AJ Sale Agreement and any overbid by AJ 1s 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 AJ 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

6654103v]
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an acceptable preliminary proposal. Bidders are advised to exercise their own discretion before
relying on any information 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. Scller 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 is" 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, afl Seller's right, title and interest in
and to the Property shall be sold free and clear of all pledges, liens, security interests,
encumbrances, 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 shali be deemed to acknowledge and represent it has had an
opportunity to inspect and examine 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. Onlya Qualified Overbidder
who has submitted a Qualified B1d will be eligible to participate at the Auction. At such
Auction, AJ and Qualified Overbidders will be permitted to increase their bids. Based upon the

6654103v1
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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 (i) setting subsequent bid amounts in $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 the
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 (i1) 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 &J 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 (c) Seller shall reschedule at a later date and
time another auction for the Property. '

6654103v1
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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 Successful Bidder, at which time the
~ Good Faith Deposit will be applied to the purchase price- ' ‘

Modifications . |

o Seller may (a) determine, in its business judgment, which Qualified Bid, if any, is
" the highest or otherwise best offer; and (b) reject at any time before the entry of an order of the
Bankruptcy Court approving a Qualified Bid, any bid that, in Seller's reasonable discretion is (1)
inadequate or insufficient, (ii) 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. '

6654103v1
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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 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; 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, 1 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 scaled 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 1o the judge will be completed no later than 24 hours after the document is filed.

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

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 . 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 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 that 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

6642374v]

Simon Aron  saron@wrslawyers.com

Raymond H Aver ray@averlaw.com

Robert D Bass  rbass{@greenbass.com

Christine E Baur  christine.e.baur@bakemet.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 F Biegenzahn  efile@stblaw.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 I. Davidoff  bdavidoff@rutterhobbs.com,
calendar@rutierhobbs.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.epigsystems.com
Caroline Djang  crd@jmbm.com

Joseph A Eisenberg jac@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 H Freis  jon@jhtlaw.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@goeforlaw.com;mforsythe@goeforlaw.com

Jeffrey I Golden jgolden@wglip.com

David Gould dgould@davidgouldlaw.com

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

Michael J Heyman  michael heyman@klgates.com

Eric P Isracl  eisracl@dgdk.com

Seymone 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 [ 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  lgreenstein@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 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,
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