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PLEASE TAKE NOTICE that on February 17, 2010 at 10:00 a.m., or as soon thereafter as
the matter can be heard, before the Honorable Barry Russell, United States Bankruptcy Judge, in
Courtroom 1668, located at 255 East Temple Street, Los Angeles, CA, the Bankruptcy Court will
consider the Motion of Bradley D. Sharp (the "Trustee”), Chapter 11 Trustee for the Estate of

Namco Capital Group, Inc. ("Debtor” or "Namco") for an Order Authorizing Sale of Property of

the Estate, Free and Clear of Liens, Claims, Interests and Encumbrances [1929 Pico Boulevard]
(the "Motion"”). The Motion is based upon this Notice and the Motion, the accompanying
Memorandum of Points and Authorities, the accompanying declaration of Bradley D. Sharp (the

"Sharp Declaration"), and any additional evidence and argument that may be submitted at or before

the hearing on the Motion.

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1(),
any opposition to the Motion must be filed with the Bankruptcy Court and served on counsel for the
Trustee no later than 14 days before the date designated for hearing on the Motion. Pursuant to
Local Bankruptcy Rule $013-1(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.
Date: January 25, 2010 JEFFER, MANGELS, BUTLER & MARMARO LLP

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

6641769v3
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MEMORANDUM OF POINTS AND AUTHORITIES

L
JURISDICTION AND YENUE

This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This
matter relates to the administration of the debtor's bankruptcy estate and is accordingly a core matter
 pursuant to 28 U.S.C. §§ 157(b)(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 ("ERBP™).

1.
SUMMARY OF RELIEF REQUESTED

The Trustee hereby moves the Court for an Order:;

(1)  Authorizing the Trustee to sell (the "Sale"), for the sum of $3,100,000 (the "Purchase
Price") to AJ Industrial Properties, LLC ("Buyer"), or to such other qualified purchaser who makes

a higher and better offer ("Successful Bidder"), property of the Debtor's estate consisting of that

certain real property and improvements thereon commonly known as 1929 Pico Boulevard, Los
Angeles, California (the "Property"), free and clear of all liens, claims, interests and encumbrances;
(2)  Finding that Buyer/Successful Bidder is a "good faith" purchaser entitled to all of the
protections and benefits of Bankruptcy Code § 363(m); and
(3) Granting such other and further relief as is just and appropriate under the
circumstances.

m

STATEMENT OF FACTS

A General Case Background.

On December 22, 2008 (the "Petition Date"), involuntary chapter 11 petitions were filed
against Namco and its sole sharcholder 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

6641769v3
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Neilson as the chapter 11 trustee in the Namvar bankruptcy case.

On May &, 2009, the Court entered an order approving the appointment of Bradley D. Sharp
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 opportunitics 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 Noté 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. Trustee's Bfforts to Sell the Property and the Proposed Sale.

Effective as of September 1, 2009, this Court authorized the Trustee to employ Lee &
Associates, Los Angeles West, Inc. ("Broker") as real estate brokers to market and sell the Property.
Broker began listing the Property on September 1, 2009.

Subject to overbid and the approval of this Court, Buyer has agreed to purchase the Property

from the Trustee, free and clear of all liens, claims, interests and encumbrances. The Purchase Price

for the Property is $3,100,000.00, pursuant to the terms and conditions of that certain Standard

6641 769v3
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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. 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™. Sharp Decl at 5. A

complete copy of the Bid Procedures is attached as Exhibit A to the Order Establishing Bidding

Procedures for the Sale of Estate Property [1929 Pico Boulevard] (the "Sale Procedures Order")

entered on January 7, 2010 (Doc. No. 664). A true and correct copy of the Sale Procedures Order is
attached to the Sharp Decl. as Exhibit B.

Buyer has conditioned the closing of the Sale upon a good faith finding under § 363(m) by
the Court. Sharp Decl. at § 6.

C. Purported 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 (the "Assignments™) of beneficial
interests thereof:

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

Financial, Inc. ("NFI"} (the "First Deed of Trust").

Partial assignments of the beneficial interest under the First Deed of Trust from NFI
were purportedly made to the following: |

(8  M.M.P. Family Trust (31% beneficial interest)

(b)  Moosai Revocable Family Trust (31% beneficial interest)

()  Manouchehr Pirian (19% beneficial interest)

' A Notice of Default under the terms of the First Deed of Trust has been recorded by American

Trust Deed Services Corporation on November 28, 2008. As set forth below, the Trustee disputes the
validity of the First Deed of Trust. The Trustce also disputes the validity or enforceability of amy
assignments of the First Deed of Trust. If the Trustee is unable to settle the claims associated with the First
. Deed of Trust, he will commence an adversary proceeding to avoid the First Deed of Trust and any
assignments thereof. '

6643769v3
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(d)  Maryam Pirian, as Trustee of MMP Family Trust (31% beneficial interest)
(e) Mehrdad Naim (12% beneficial interest)
D Joseph Pirian (6.5% beneficial interest)
(i)  Deed of trust in the amount of $2,000,000.00 dated June 25, 2008 to NFI (the

"Second Deed of Trust").

Partial assignments® of the beneficial interest under the Second Deed of Trust from the
Debtor, were purportedly made to the following:

(a)  Fereshteh Kohanim (20% beneficial interest)
(b) Soleiman Israel Naim® (80% beneficial interest)
Sharp Decl. at § 7.

In addition, the Property is subject to an attachment issued by the Los Angeles Superior
Court (Case No. BC398619) in connection with the case, Abraham B. Assil, as trustee, etc. v.
Namco Capital Group, Inc., etc., et al. Sharp Decl. at | 8.

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, as described below. Sharp
Decl. at 1 9. |

The Trustee and his professionals have conducted an investigation into the First Deed of
Trust, recorded on December 19, 2001 as Instrument No. 01-2432349. The First Deed of Trust
purportedly securés a note in the amount of $1,650,000.00. The First Deed of Trust purportedly
secures "[p]ayment of the indebtedness evidenced by one promissory note of even date herewith . . .
in the principal sum of $1,650,000.00." A true and correct copy of the First Deed of Trust is

attached to the Sharp Decl. as Exhibit C. Currently, to the extent it even exists, the whereabouts of

? As the Trustee has previously asserted in pleadings filed in conmection with the Motion Jfor Relief
from Stay filed by Fereshteh Kohanim and Solefman Isracl Naim (the "Transferees™), the Trustee disputes the
validity of the Sccond Deed of Trust and all purported transfers of the Second Deed of Trust to the
Transferees. If the Trustee is unable to settle the claims associated with the Second Deed of Trust, he will
commence an adversary proceeding to avoid the Second Deed of Trust and any assignments thereof.

! Soleiman Tsrael Naim has recorded a notice of a pending Court Action in Los Angeles Superior
Court. '

6641769v3
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such note is unknown. No money was received by Namco from NFI anywhere near the date of the
First Deed of Trust. Sharp Decl. at § 10. |

Additionally, the Trustee and his professionals have conducted an investigation into the
Second Deed of Trust, recorded on July 3, 2008 as Instrument No. 2008-1191182. The Second
Deed of Trust -purporcedly secures a note in the amount of $2,000,000.00, which allegedly
memorializes a loan by NFI to Namco. According to the Trustee's investigation to date into the
Second Deed of Trust, no funds were advanced to Namco in connection with the Second Deed of
Trust. Narnco's books and records reflect that Namco received the sum of $2,000,000.00 from NFI
n June 2007, but makes no reference to such loan being secured by a deed of trust on the Property

or any intention for such loan to be secured by any of Namco's property. Sharp Decl at § 11.

- IV,
SALE OF THE PROPERTY SHOULD BE APPROVED FREE AND CLEAR OF ALL

LIENS, INFERESTS, CLAIMS AND ENCUMBRANCES
A, The Sale Satisfies the Standards for Approval of a Sale Outside the Ordinary Course

of Business.

Section 363(b) of the Bankruptcy Code provides, in pertinent part, that "f[t]he trustee, after
notice and heafing, may . . . sell, other than in the ordinary course of business, property of the
estate." 11 U.S.C. § 363(b)(1). The Ninth Circuit Court of Appeals has rﬁled in cases under the
Bankruptcy Act that a sale of a debtor's property should be approved if it is in the best interests of
the estate and creditors. In re Huntington Ltd., 654 F.2d 578, 589 (Sth Cir. 1991); In re Equity
Funding Corp., 492 F.2d 793, 794 (9th Cir. 1974). Whether such a transaction is in the best
mterests of the estate is still a significant factor under the Bankruptcy Code. in re Canyon
Partnership, 55 B.R. 520, 526 (Bankr. S. D. Cal. 1985).

In evaluating the propriety of a sale of property of the estate, courts have evaluated whether-
(1) a "sound business purpose” justifies the sale; (ii) "accurate and reasonable notice” of the sale was
provided; (iii) "the price to be paid is adequate, i.e., fair and reasonable;" and (iv) "good faith, i.e.,

the absence of any lucrative deals with insiders, is present." n re Copy Crafters Quickprinting,

&641769v3
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Inc., 92 B.R. 973, 983 (Bankr. ND.N.Y. 1988) and In re Industrial Valley Refrig. and Air Cond.
Supplies, Inc., 77 B.R. 15, 21 {Bankr. E.D. Pa. 1987). An examination of each of the above four
factors reveals that the proposed Sale should be approved.

1. Sound Business Justification.

Application of a debtor in possession's or trustec's sound business judgment in the use, sale
or lease of property of the estate is subject to great judicial deference. Matter of WPRV-TV, Inc.,
143 B.R. 315, 319 (D. P.R. 1991), aff'd in part, rev'd in part, 983 F.2d 336 (1st Cir. 1993); In re
Thrifty Liquors, Inc., 26 B.R. 26, 28 (Bankr. . D. Mass. 1982). The application of the business
judgment test affords a debtor in possession or trustee discretion in balancing the costs and benefits
of administering or disposing of estate assets according to the needs of the estate. See In re Canyon
Partnership, 55 B.R. 520, 524 (Bankr. S.D. Cal. 1985).-

Here, the proposed Sale will substantially benefit Namco, its BEstate and all creditors because
(a) the holders of all undisputed* liens, if any, against the Property will be paid and satisfied,
(b) the Estate will be relieved of the costs required to manage, insure and maintain the Property, and
(c) the Sale will monetize the Property for the benefit of creditors of the Namco Estate, and generater
money to fund a plan of reorganization. See Sharp Decl. at  12.

2. Accurate and Reasonable Notice.

Pursuant to § 363(b)(1), a debtor in possession or trustee must give notice of any sale of
property of the estate. Most transactions not in the ordinary course of business are governed by
Federal Rule of Bankruptcy Procedure 6004. Rule 6004(a) refers, in turn, to Rule ZQOZ(a), which
requires a twenty-one (21) day notice period for any "proposed use, sale, or lease of property of the
estate other than in the ordinary course of business, unless the court fér cause shown, shortens the
time . ..." F.R.B.P. 2002(a).

The Trustee, pursuant to that Order Establishing Notice Procedures and Permitting Service

on Insured Depository Institutions by First Class Muail (the "Limited Notice Order"), entered on

* For the reasons set forth below, the Property may be sold free and clear of all claims, lens,

interests and encumbrances pursuant to 11 U.S.C. § 363(f). Thus, any such interests that exist as to the
Property will attach to the Sale proceeds.

6641769v3
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February 9, 2009, has served the Notice of Motion and Motion on all parties entitled thereto as
established by the Limited Notice Order. In addition, the Trustee is filing, concurrently with this
Motion, a Notice of Sale of Estate Property (Local Bankruptcy Rules Form F 6004-2) to be posted
on the Court's website. As such, the Trustee has satisfied the requirements for accurate and
reasonable notice.

3, Adequate Price.

The Trustee contends that the consideration provided to the estate by the Buyer pursuant to
the Sale Agreement represents adequate and fair consideration for the Property. Broker began
marketing and listing the Property on or about September 1, 2009. Thé Trustee and his
pfofessionals have contacted numerous potential buyers and have provided various types of due
diligence information to such parties, and the Trustec and Broker have encouraged potentiai
overbidders to submit bids. The Sale Procedures, described in detail in the 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, filed on
December 16, 2009 (Doc. No. 654), have been approved by this Court by order entered January 7,
2010. ‘

The Sale Procedures include the following provisions, intended to increase the likelihood
that the estate will receive the highest and best price for the Property:® |

(a) 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
advance of the hearing to evaluate whether a bidder is financially capable of pro.mptly closing a

proposed transaction. Also, such provisions will give potential bidders the comfort that they will

* A complete copy of the Bid Procedures is attached as Exhibit A to the Order Establishing Bidding
Procedures for the Sale of Estate Property [1929 Pico Boulevard] entered on January 7, 2010 (Doc. No.
664)

6641769v3
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not be engaging in a bidding war with parties who are not bona fide competitive bidders. Sharp
Decl. at 13.

(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
from an overbid, it is mecessary 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.
Sharp Decl. at § 14.

(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. Sharp Decl.
at §15. By open solicitation of higher bids, the Trustee has made every effort to maximize the
value of the Property to the estate and its creditors. Sharp Decl. at §12.d.

4 Good Faith

Finally, the Sale is proposed in good faith. The "good faith" requirement focuses principally
on the element of special treatment of a debtor's insiders in the sale transaction. Industrial Valley,
77B.R. at 21. Here, Buyer is not an insider or affiliate of Namco, and the negotiations between the
Trustee and Buyer regarding the proposed Sale were at arms-length and no collusion was involved.
Additionally, Buyer was honest and cooperative with the Trustee in the negotiation of the Sale
Agreement and did not seek to gain any ad\;antage over any other interested party or chill any other
previous bidding for the Property. Sharp Decl. at ] 13.

B. The Sate Should be Approved Free and Clear of all Liens, Claims. Interests and

Encumbrances.

Section 363(f) of the Banicruptcy Code provides, in pertinent part, that "[t]he trustee may
sell property . . . free and clear of any interest in such property of an entity other than the estate,
only if . . . (2) such entity consents; [or] (3) such interest is a lien and the price at which such
property is to be sold is greater than the aggregate value of all liens on such property; [or] (4) such
interest is in bona fide dispute . .." 11 U.S.C. § 363(f). The language of § 363(f) is in the
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disjunctive, that is, the sale free of the interest may occur if any one of the conditions of § 363(f)
has been met.

Here, each of the purported liens, claims, interests and encumbrances described in § II1.C.
supra, 15 subject to a good faith dispute. The Trustee has the burden of demonstrating that a bona
fide dispute exists. See Scherer v. Federal Nat'l Mortgage Ass'n (In re Terrace Chalet Apartments,
Ltd,), 159 BR. 821, 828 (N.D. Tll. 1993) (citing Octagon Roofing, 123 B.R. 583, 590 (Bankr. N.D.
Il 1991)). To meet this burden, the Trustee must establish that there is an objective basis for either
a factual or legal dispute as to the validity of the debt. Octagon Roofing, 123 B.R. at 590. The
Court 1s not required to resolve the underlying dispute, but must determine that it exists. Id.

For the reasons set forth in § III.C,, supra, the Trustee believes that the "loan" allegedly
secured by the First Deed of Trust was a sham transaction due to failure of consideration, as no
funds were advanced to Namco at the time of the transfer or otherwise in connection with the First
Deed of Trust. In addition, the Trustee has been unable to determine whether the note that is
allegedly secured by the First Deed of Trust even exists, and neither the original note nor any copy
has been produced to date. Sharp Decl. at  10.

Likewsise, no funds were advanced to Namco from NFI in connection with the Second Deed
of Trust. As Namco gave NFI a lien on the Property to allegedly secure repayment of a $2,000,000
loan, which loan was never made to Namco, the Deed 6f Trust, and lien created thereby, is a
fraudulent transfer. The recordation of the Second Deed of Trust against the Property, which is
owned by Namco, occurred approximately 6 months prior to Namco's petition date, easily within
the two-year period required by 11 U.S.C. § 548. Namco clearly received less than reasonably
equivalent value for the transfer, in that Namco received no consideration for the transfer of an
mterest in Namco's property, i.e. the Second Deed of Trust. The NFI Note and Deed of Trust are
dated June 25, 2008, and recorded on July 3, 2008. At the time of the transfer, the Trustee is

mformed and believes that Namco was insolvent. Sharp Decl. at 7 17.

6641769v3

11




@)
)

10

11

12

13

}éffer Mangsls
Burler & Marmaroue

14

15
16

JTMBM

17
18
19
20
21
22
23
24
25

26,

27
28

PRINTED ON

RECYCLED PAPER

se 2:08-bk-32333-BR Doc 679 Filed 01/25/10 Entered 01/25/10 16:01:28 Desc
Main Document  Page 15 of 58

To the extent that NFI's transfer to Namco of $2,000,000 in June 2007, represented the
funding for the alleged loan referenced in the Second Deed of Trust, the Trustee submits that the
transfer of the Second Deed of Trust is avoidable as a preferential transfer.

Accordingly, both the First Deed of Trust and the Second Deed of Trust are subject to bona
fide dispute, and pursuant to Bankruptcy Code § 363, the Property can be sold free and clear of all
claims, liens, interests and encumbrances. Any claims, liens, interests and encumbrances of record,
including the Assignments, shall attach to the proceeds of the Sale with the same validity, and
prionity as existed on the Petition Date.

C. Buver is Entitled to a "Good Faith" Finding.

Section 363(m) of the Bankruptcy Code provides that a reversal or modification of a sale
order does not effect the validity of a sale to "an entity that purchased ... the property in good faith."

"Typically, lack of good faith is shown by fraud, collusion between the purchaser and other
bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders." n re M
Capital Corporation, 290 B.R. 743, 746 (9th Cir. BAP 2003).

Here, Buyer is not an insider or affiliate of Namco or the Trustee. Also, the negotiations
leading to the Sale Agreement were at "arm's length," and no collusion was involved. Sharp Decl.
at  16. Thus, the Trustee believes that Buyer is a "good faith" purchaser and that this Court should

so find.
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1 VIL

2 CONCLUSION

3 Based on the foregoing the Trustee requests that this Court enter an order:

4 (1) Authorizing the Sale to Buyer/Successful Bidder of the Property free and clear of all

5 | hens, claims, interests and encumbrances. Any claims, liens, interests and encumbrances of record
6 | shall attach to the proceeds of the Sale with the same validity, and priority as existed on the Petition
7 Date;

8 (2)  Finding that Buyer/Successful Bidder is a "good faith" purchaser entitled to all of the
9 { protections and benefits of Bankruptcy Code § 363(m);

10 (3) Waiving the 14 day stay provided for in Rule 6004(g) of the Federal Rules of
11 | Bankmptcy Procedure; and

12 (4) Granting such other and further relief the Court deems just and proper.

13 , Respectfully submitted,

Jeffer Mangels
Buxler & Marmarous

14
15 | Dated: January 25, 2010 JEFFER, MANGELS, BUTLER & MARMARQ LLP

i6

JTMBM

17 By: /s/ David M. Poitras

DAVID M. POITRAS P.C.

18 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 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 Moﬁ'on of Bradley D. Sharp, Chapter 11
Trustee for the Estate of Namco Capital Group, Inc. ("Debtor” or "Namco") for an Order
Authorizing Sale of Property of the Estate, Free and Clear of Liens, Claims, Interests and
Encumbrances [1929 Pico Boulevard] (the "Motion").

4. Subject to overbid and the approval of this Court, AJ Industrial Properties, LLC
{"Buyer") has agfeed to purchase that certain real property and improvements thereon commonly

known as 1929 Pico Boulevard, Los Angeles, California (the "Property"), free and clear of all liens,

claims, interests and encumbrances (the "Sale"). The Purchase Price for the Property is

$3,100,000.00, pursuant to the terms and conditions of that certain Standard Offer, Agreement and

Escrow Instructions for Purchase of Real Estate, dated November 24, 2009 (the "Sale Agreement"),

a copy of which 1s attached hereto as Exhibit A.

5. I have evaluated the offers to purchase the Property I have received, and in the
exercise of my reasonable business judgment, I have decided to accept Buyer's offer, subject to
Bankruptcy Court approval and overbid pursuant to the procedures set forth herein and as ordered
by the Court. A complete copy of the Bid Procedures is attached as Exhibit A to the Order
Establishing deding Procedures for the Sale of Estate Property [1929 Pico Boulevard] (the "Sale

Procedures Order”) entered on January 7, 2010 (Doc. No. 664). A true and correct copy of the Sale

Procedures Order is attached hereto as Exhibit B.
6. Buyer has conditioned the closing of the Sale upon a good faith finding under

§ 363(m) by the Court.
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7. Pursuant to the Property's preliminary title report obtained for the Sale, the Property
is encumbered by the following deeds of trust and assignments (the "Assignments") of beneficial

mterests thereof:

()  Deed of Trust® in the amount of $1,650,000.00 dated December 7, 2001 to Namco

Fmancial, Inc. ("NFI") (the "First Deed of Trust").

Partial assignments of the beneficial interest under the First Deed of Trust from NFI
were purportedly made to the following:

(i) M.M.P. Family Trust (31% beneficial interest)

(i) ~ Moosai Revocable Family Trust (31% beneficial interest)

(ii) ~ Manouchehr Pirian (19% beneficial interest)

(iv)  Maryam Pirian, as Trustee of MMP Family Trust (31% beneficial interest)

(v}  Mehrdad Naim (12% beneficial interest)

(vi)  Joseph Pirian (6.5% beneficial interest)

(b)  Deed of trust in the amount of $2,000,000.00 dated June 25, 2008 to NFI (the

"Second Deed of Trust").
Partial assignments’ of the beneficial interest under the Second Deed of Trust from the
Debtor, were purportedly made to the following:
(a) Fereshteh Kohanim (20% beneficial interest)

(b)  Soleiman Israel Naim® (80% beneficial interest)

¢ A Notice of Default under the terms of the First Deed of Trust has been recorded by American
Trust Deed Services Corporation on November 28, 2008, As sct forth below, I dispute the validity of the
First Deed of Trust. I also dispute the validity or enforceability of any assignments of the First Deed of
Trust. If I am unable to settle the claims associated with the First Deed of Trust, I will commence an
adversary proceeding to avoid the First Deed of Trust and any assignments thereof.

7 As I have previously asserted in pleadings filed in connection with the Motion Jor Relief from Stay
filed by Fereshteh Kohanim and Soleiman Israel Naim (the "Transferees"), I dispute the validity of the
Second Deed of Trust and all purported transfers of the Second Deed of Trust to the Transferees. If I am
unable to settle the claims associated with the Second Deed of Trust, I will commence an adversary
proceeding to avoid the Second Deed of Trust and any assignments thereof.

® Soleiman Israel Naim has recorded a notice of a pending Court Action in Los Angeles Supertor
Court.
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8. 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, efc.
v. Namco Capital Group, Inc., etc., et al.

9. 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, as described in the
Motion.

10.  With the assistance of my professionals, I have conducted an investigation into the
First Deed of Trust, recorded on December 19, 2001 as Instrument No. 01-2432349. The First
Deed of Trust purportedly secures a note in the amount of $1,650,000.00. The First Deed of Trust
purportedly secures "[playment of the indebtedness evidenced by one promissory note of even date
herewith . . . in the principal sum of $1,650,000.00." A true and correct copy of the First Deed of
Trust is attached hereto as Exhibit C. Currently, to the extent it even exists, the whereabouts of
such note is unknown. No money was received by Namco from NFI anywhere near the date of the
First Deed of Trust. In addition, I have been unable to determine whether the note that is allegedly
secured by the First Deed of Trust even exists, and neither the original note nor any copy has been
produced to date.

11.  Additionally, I have conducted an investigation into the Second Deed of Trust,
recorded on July 3, 2008 as Instrument No. 2008-1191182. The Second Deed of Trust purportedly
secures a note in the amount of $2,000,000.00, which allegedly memorializes a loan by NFI to
Namco. According to my investigation to date into the Second Deed of Trust, no funds were
advanced to Namco in connection with the Second Deed of Trust. Namco's books and records
reflect that Namco received the sum of $2,000,000.00 from NFI in June 2007, but makes no
reference to such loan being secured by a deed of trust on the Property or any intention for such
loan to be secured by any of Namco's property.

12.  Based upon the facts of this case 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 to be approved, for

at least the following reasons:
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a The holders of all undisputed’ liens, if any, against the Property will be paid
and satisfied;

b. The Estate will be relieved of the costs required to manage, insure and
maintain the Property;

c. The Sale will monetize the Property for the benefit of creditors of the Namco
Estate, and generate money to fund a plan of reoréanization; and

d. The consideration provided to the estate by the Buyer pursuant to the Sale
Agreement represents adequate and fair consideration for the Property. Broker began marketing
and listing the Property on or about September 1, 2009. My professionals and I have contacted
numerous potential buyers and have provided various types of due diligence information to such
parties. Broker and I have encouraged potential overbidders to submit bids. The Sale Procedures,
which have been approved by this Court, were intended to increase the likelihood that the estate will
receive the highest and best price for the Property. By open solicitation of higher bids, I have made
every effort to maximize the value of the Property to the estate and its creditors.

13. The Sale Procedures require that prospective purchasers submit to me by 5:00 pm
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 that they will not be engaging in a
bidding war with parties who are not bona fide competitive bidders.

14.  The Sale Procedures provide that any party secking 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

® TFor the reasons set forth below, the Property mnay be sold free and clear of all claims, lens,

mterests and encumbrances pursuant to 11 U.S.C. § 363(f). Thus, any such interests that exist as to the
Property will attach to the Sale proceeds.
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from an overbid, it is necessary to fix a minimum overbid in excess of the additional costs

2 | associated therewith, such as increased broker's commissions, legal fees, interest and other costs.
3 15.  The Sale Procedures entitle Qualified Bidders to make further bids at the Sale
4 | Hearing. Affording partics the opportunity to increase their bids at the Sale Hearing undoubtedly
5 | gives all Qualified Bidders a fair and final opportunity to make a higher and better bid.
6 16.  Buyer is not an insider or affiliate of Namco or me, and the negotiations between me
7 | and Buyer regarding the proposed Sale were at arms-length and no collusion was involved.
8 | Additionally, Buyer was honest and cooperative with me in the negotiation of the Sale Agreement
9 | and did not seck to gain any advantage over any other interested party or chill any other previous
10 | bidding for the Property.
R 11 17. At the time of the transfer of the Second Deed of Trust, I am informed and believe
s é 12 § that Namco was insolvent.
g E: 13 1 declare under penalty of perjury under the laws of the United States of America that
_;%g’ 14 | the foregoing is true and correct and that this declaration is executed this _) 2 day of January, 2010
= 15| atLos Angeles, California.
§ 16 /
= 17 ‘,
" (" Bradley D. Sharp
19
20
21
22
23
4
25
26
27
28
PRINTED ON
RECYCLED PAPER

£6641769v3

18




Case 2:08-bk-32333-BR. Doc 679 Filed 01/25/10 Entered 01/25/10 16:01:28 Desc
Main Document  Page 22 of 58

EXHIBIT A



Case 2:08-bk-32333-BR | Doc 679 Filed 01/25/10 Entered 01/25/10 16:01:28

Main Document  Page 23 of 58

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

{Non-Residential)
_AIH Commercial Real Estate Association

Hovember 24, 2009
_;lj,(: (Date for Reference Purposes})

1. Buyer. —— R . . g

1.1 A&J—Apa;ieme&eeq—LLc- AJ /”d/l'f_(?'!'m/ lD lfopzr’ff/t!‘ , LLC., Ve . (“Buyer)
hereby offers to purchase the real properly, hereinafter described, from the owner thereof ("Seller”) {collectively, the “Parties” or individually, a "Party”),
threugh an escrow ("Escrow”) 1o close 30 or See Addendum #8.11  days afler the waiver or expiration of the Buyer's Contingencies,

{*Expected Closing Date") to be held by Fidelicy Naticnal T:Ltle Company, {"Escrow
Holder) whose - address [
515 Wilshire Blvd., Suite 2125, Los Angeles, CA 90017; Attn: Linda Kane

, Phane No. (213) 452-7100 , Facsimile No, (213) 685-9330

upon the terms and conditions set forth in ihis agreement ("Agreement”). Buyer shall have the right to assign Buyer's rights hereunder, but any such
assignment shall not relieve Buyer of Buyer's obligations hereln unfess Seller axpressly releases Buyer.

12 The term “Date of Agreement' as used hereln shall be the date when hy execullon and d&llvery {as def ned in paragraph 20 2} of lhls
document e~a elorBuyerand Saller-havereached-agreemen £ agreas-te
purch ""‘,*,,_ {eHRs-ac phed—bf%;e&h—llafaesr
2 Pmpeny. :

2.1 The real property {"Property”) that is the subject of this offer consists of (insert a brief physical description) an_approximate

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

i3 located In the City of Los Angeles , County of Los Angeles .
Slate of California . Is commoniy known by (he sireet address of 1929 Pico Boulevard

and is leqally described as:

{APN:5136-022-027 8

2.2 If the tegal desciiplion of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal descriplion shall be
eompleled or corrected 10 meet the requirements of Fidelity National Title Comp any
{*Title Company"), which shall issua the tifle poticy hereinafier dasoribed.

2.3 The Propery includes, at no additicnal cost to Buyer, the parmanent 1mpmvemenls thereon, including those ftems which pursuant o
applicable law are a part of the property, as well as Ine follewing items, If any, owned by Seller and at present located on the Propeny: electrical
distribution systems {power panel, bus ducting, condults, discopnecls, fighting fixtures); telephone distibulion systems (fines, Jacks and connections
only); space heaters; heating, ventilating, air condilioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems;
camels; window coverings; wall coverings; and delivered “as is where is®

(collectively, the “Improvements®).
Mmﬁmﬁmmmmﬂmﬂmm%mmm
"- deat T d-cueH E

2.5 Except as provided in Paragraph 23 the Purchase Prce does not include Selier‘s persnnal properiy, furiture and furmshlngs and

al of
which shall be removed by Seller prior to Closing.
3. Purchase Price.
3.t The purchase price ("Purchase Price} to be paid by Buyer to Seflar for the Property shalibe $3,100, 000, 00 , payable as
fottows:
{a) Cash down payment, including \he Deposit as defined in parageaph 4.3 {or if an all cash .
transaction, tha Purchase Price): %3,100,000.00
f“lnn.nn ot Ty LY ki
Fapproximatehy: &
SAigd I:‘.-M plated .-3;'33:\- at-F permenth
Siekaibnot Incledingintorest-atthe-rate-of—— - S%-perannum-uAti-paid-fandisrthe- »
applicable} eatim-unpaid-balaRse-is-due-on =
Closing-of-approximalely: 3 -
Baid-Second-Mete-ispayable-at- per-menth;
insluding-interost atthe-rle-of-—————%—perannum-untit-pald-(andior the- -
e Sl GRpaid-BalaRse-is-due-on —
agpi v PLOPOFY: the-pramissory-neteof Buyerto-Scllerdeserbed-in-paragreph-6— -
Fad . EX. Botatl I tha amas ind of- 13
{“Purchase-Money-Note'Hn th
Tolal Purchase Price: $3,100C,000.00
PAGE 1 OF 8
1
INITIALS INITIALS

©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFA-7-6/G7E
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S—B—lf—Guyer—is-takiag-ﬁue-te-uqe-Ppep""' biect-to—or

T 2 1

WWMMMWMM“'M licabla-Exisling-hate.
P g d

4. Depaosits. .
4.1 O Buyer has defivered to Broker a check in the sum of § . payable to Esciow Holder, 10 be defivered by
Broker to Escrow Holder within 2 or business days afler both Parlies have executed Ihis Agreement and (he executed Agreement has been

deliverad to Escrow Halder, or [ within 2 or ____business days after both Parties have executed this Agreement and the executed Agreemant has

been  delivered 1o  Escrow  Holder Buyer shall deliver ‘o Escrow Holder a check im the sum  of

$£ifty thousand dollars {$50,000.00) . ¥ said check Is not received by Escrow Holder within sald ¥me perad ihen Sefter may

elect to unilaterally terminate this transaction by gliving written notice of such election to Escrow Holder whereupon neither Party shalf have any further

liability to the other under this Agreement. Should Buyer and Seffer not enler inte an agreamert for purchase and sele, Buyer's chack or funds shall,

upan raquest by Buyer, be promplly relumed to Buyer.
4.2 Additional deposits:

® ta-b lieg {ot Du T BErgca ot tha f‘ﬁnmnn
b L

{b) Within 5 business days afler 1he cenlingencies discussed in paragraph 9.1 {a} through (k) are approved or walved, Buyer shall geposit
with Escrow Holder the addifional sum of $200, 000, 00 to be applled to the Purchase Price at the Glosing.

4.3 Escrow Helder shall doposit the funds depositad with it by Buyer pursuant to paragraphs 4.1 and 4.2 (oo!recllvely the 'Depnsnt‘], in a Slate or
Federally charlered bank in an interast bearing account whose term is appropriate and consistent with the iming requir of this ction, The
interest thereirom shall accrue to the benelit of Buyer, who hereby acknowiedges thal thera may be penallies or interest lorfellures if the applicable
mstrument Is redeerned prior to its specified matusity. Buyar's Federal Tax identification Number is . NOTE: Such
Interest bearing account cannot be opened until Buyer's Federal Tax Idenlification Number is provided.

5.1 ThircHeric 5 HunoR-Buverablaining-from-aoin Ry finaneiatinatl
=) P Y G A APy

o nqnnl 28 At 3 2iepf tha-Rurch Dm-n or-lerRs Llr' hlg-to nmm— Such-ean{Mewlaan®chall-ba d
2 + 4 AabY ter-aan-{f FShak

P the-torme-of-tha- New -Loan—Seller shal-have % "'“,' 5 ek Hiﬂg—fe#u—&e—pmpesed—tems—ef—ﬂae—hlew—kean—tg
i of-such dterms. M Sclle folis 1o "HWWMMMMMM@M
a—of-cuch-prop term . .

WMH———%MMM%@%MWN New-Laar-has-nat been-abtal ‘, E'-!'::'! husively-pr d
Wmmmmemmm

n.,.’mp h-m Aot oblained-saidblawl Ahi }\ﬂ i l_h-.ll bak inated and n...’.n- chall be QHMWPLWW
T T FsRalt-be-ep

i g4 loco anhe B Halderand-Fita S o tETH foog-and-costs—sich-Buvarshallisas
imterect thereoh; ¥ R FARanY-6af - ¥ pay:
5 Sollor trg-{P ¥ Bole).(Strka it ol
——8—liSellar-approves-Buyers financials-{sec-paragraph 8.5 he-Purshase-Money-Mole-chall-provide-dar-interest en-unpaid- principal-at-the-sato-of
S R GRRLFA-WIt-pARGipal-and-inlerest pald-as-foll
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7. Real Estate Brokers.

7.1 The following real estate broker(s} ("Hrokers™} and brckerage relationships exlst In this transaction and are consented 1o by the Paries
{check the applficable boxes):

0 represents Sefler exclusively {"Seller's Broker");
a represents Buyer exclusively CBuyer's Broker™); or
B lLee & Associates - Los Angeles West, Inc, represenis both Seflar and Buyer {(*Dual Agency’},

The Parlies acknowledge that Brokers are the procuring cause of this Agreement. See paragraph 24 regarding the nature of a real estate agency
refationship. Buyer shall use the services of Buyer's Broker exclusively in connection with any and 2 negotiations and offers wilh respest to the
Property for a period of 1 year from the date insered for reference purposes al the top of page 1.

7.2 Buyer and Selter sach represent and warrant ta the other that he/shefit has had no dealings with any person, firm, broker or finder in
conngetien with the negotiztion of this Agreemen! andfor the consummation of lhe purchase and sale contemptated herein, olher than the Brokers
named in paragraph 7.1, and no broker or alher person, fimn or entily, other than said Brokers isfare enlited fo any commission or finders fee in
connection with this iransaction as the result of any deatings or acts of such Parly. Buyer and Seller do each hereby agree to indemnily, defand, protact
and hold the other harmfess from and against any costs, expenses or liabllity for compensation, commissien 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 acl of the indemnifying Party.

8. Escrow and Closing.

8.t Upon acceptance hereof by Seller, this Agreemant, including any counteroffers incomorated herain by the Parties, shal constitute not onfy
the agreemént of purchase and sale between Buyer and Seller, but also instructions to Escrow Halder for the consummation of the Agreement through
he Escraw. Escrow Hofdet shall not prepars any further ascrow instructions restaling or amending the Agreement unfess spacifically so instructed by
the Parlies or 2 Broker harein. Subject 1o the reasonable approval of the Parties, Escrow Halder may, however, include its standard general escrow
provisions.

8.2 As soon as practical atter the receipt of this Agreement and-anyrelevantcounterofiers, Escrow Hofder shall ascertain the Date of Agreement
as defined in paragraphs 1.2 and20-2 and advise the Parties and Brokers, in witing, of the date ascertained.
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8.3 Escrow Holder is hereby aulharizeMﬁjlguR@pHmcelﬁLtEscmw Eggsarge%ilp&sagreemem, applicable law and custom and

practice of the communily in which Escrow Holder is located, including any reporling requiremenis of the Intemal Revenue Code. in the event of a
contiict between the law of the slale where the Propeny is located and tha law of Ihe stale where the Escrow Holder is located, the law of the state
where the Property Is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this esciow (the “Closing") by recording a general
warranty deed (a grant deed in Califomnia) and the ather documents required to be reconded, and by dishursing the funds and documents in accordance
with this Agreemanl.

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges and Selter shall pay the usual recording fees and any required
docusnentary transter taxes. Seller shall pay the premium for a standard coverage owner's or joint prolection policy of litle Insurance. (See also
paragraph 13)

8.6 Escrow Holder shall verily that all of Buyer's contingencies have beén safisfied or waived prios to Closing. The mallers contained in
paragraphs 8.7 subparagraphs (b), (c), (d}, (e}, [g), i}, (n), and {a), 9.4, 8.5, 12, 13, 14, 16, 18, 20, 21,22, and 24 are, hawever, malters of agreement
between the Parties only and are not instructions 1o Escrow Holder.

B.7 If this transaclion is terminated for non-satisfaction and non-waiver of a Buyer's Contingency, as defined in paragraph 9.2, then neither of the
Partles shall thereafter have any liability o the other under this Agreement, except 10 the extent of a breach of any affirmalive covenant or wananty in
this Agreement. In the event of such termination, Buyer shall ba promplly refunded all funds deposiled by Buyer with Escrow Holder, less only Title
Company and Escrow Holder cancellation lees and cosls, all of which shall be Buyer's obligation. I this transaction is terminaied as a result of Seller's
breach of this Agreement then Seller shail pay the Tile Company and Escrow Holder cancellation fees and costs.

8.8 The Closing shall occur on the Expected Closing Date, of as soon thereafler as the Escrow s in conditien for Closing; provided, however,
that it the Closing does not occur by the Expacted Cigsing Date and said Date is not extended by mutual instcuctions of the Parties, a Party not then in
default under this Agreement may notily the other Party, Escrow Holder, and Beokers, in writing that, unless the Closing occurs within 5 business days
loliowing said natice, the Escrow shall be deemed feminated without further nofice or instiuctians. See Addendum .11,

8.9 Extept as otherwise provided herein, the termination of Escrow shell not relieve or refease either Party from any obligation 10 pay Escrow
Holder's fees ard costs or constitute a waiver, release or discharge of any breach or default that has oceursed in the perfomance of the obligations,
agreerents, covenanls or warranties contained therein.

8.10 If \his sale of the Preperty is not consummated for any reasen other than Seller's breach or dafault, then at Sellers request, and as a
condition 1o any obligation ko zetum Buyer's deposil {see paragraph 21}, Buyer shall within 5 days afler wiillen request daliver to Seller, at no charge,
copies of all surveys, engineeting studies, soif reporls, maps, master plans, feasibllity siudies and other similar items prepared by or for Buyer that
pertain to the Propenty. Provided, however, that Buyar shell not be fequired to deliver sify suich report if the written contract which Buyer entered into
with the consuttant who prapared such report specifically forbids the dissemination of the repost to others.

9. Contingencies to Clasing.

9.1 The Closing of this transaction is contingent upen the satlsfaction or waiver of the following conlingencles. IF BUYER FAILS TO NOTIFY
ESCROW HOLDER, IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONYINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPAGVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's condilional approval

shall constilule disapproval, unless provision is made by the Setfer within the time specified therefore by the Buyer in such conditianal approval or by -

this Agreement, whichever is iater, for the satisfaction of the condition imposed by the Buyer. Escrow Holder shall promptly provide all Parlles with
copies of any wiitlen disapproval or conditional appraval which il receives. With regard to subparagraphs (a) through (I} the pre-printed time periods
shall control unless a different number of days is inserted in the spaces pravided. .

{a) Disclosure. Seller shall make o Buyer, fhrough Escrow, at of the applicable disclosures required by law (See AIR Commercial Real
Estale Assoclaticn (“AlR") slandard form entitied *Seller's Mandalory Cisclasure Statement”} and provide Buyer with a completed Propeity Information
Sheet {"Property Information Sheet”) concerming the Properdty, duly executed by of on behalf of Seller in the current form or equivalent to that
published by the Al within 10 or days following the Date of Agreement. Buyer has 10 days from the receipt of said disclosures to approve or
disapprove the matters disclosed, .

{b} Physical Inspaction. Buyer has 10 or days from the receipt of the Properly Infermation Sheet cf the Dale of Agresment,
whichever is later, to satisfy itself with regard to the physical aspects and size of the Property. .

(e} Hazardous Substance Conditions Repor. Buyer has 30 or days from the receipt of the Propenty Informalion Sheet ar the Date
of Agreement, whichever is later, to safisfy ilself with regard to the environmental aspects of the Properly. Seller recommends that Buyer obrain a
Hazardous Substance Conditions Report conceming the Property and relevant edjoining properties. Any such reporl shall be pald for by Buyer. A
"Hazardous Substance” for purposes of this Agreement is defined as any subsianze whose nature andior guantity of exist , Use, tacture
disposal or effect, render it subject to Federal, state or local regdiation, investigation, remediation or removat as potentially injurious to public health or
welfare. A *Hazardous Substance Condition” for purposes of this Agreement js defined as the existence on, under or refevantly adjacent to the
Property of a Hazardous Substance that would require remadiation andfos remaoval under applicable Federal, state or jocal law.

{d} Soff inspection. Buyer has 30 or days from the recelpt of Ihe Property Infarmation Sheet or the Date of Agreement, whichever
Is laler, to satisfy fssif with regard to the condition of the soils on the Properly. Setler recommends that Buyer obtaln & soil test report. Any such feport
shall be paid for by Buyer. Selter shall provide Buyer copies of any soils repon that Selles may have wilhin 10 days of ihe Date of Agreement.

(e} Govemmental Approvals. Buyer has 30 or days from the Date of Agreement to satisly itsell with regard 1o approvals and
pemmits [fom govemmenial agencies or depariments which have or may have jurisdiction over the Property and which Buyer deems necessary or
desirable in connection with its intended use of the Propery, including, but nat limited ta, permils and approvals required with respect ta zoning,
glanning, bullding ard safety, fire, police, handicapped and Americans wilh Disabilities Act requirements, transpertation and environmanial matters.

() Conditions of Title. Escrow Holder shall cause a cument commitment for lille insurance {Title Commitment”) conceming the Properly
ssued by the Tille Company, as well as legible coples of all documents seferred to in the Title Cornmitrnent {"Underlying Documents™, and a scaled
and dimensioned plot showing the location of any easemenis 1o be delivered o Buyer within 10 or days following the Date of Agreemenl,
Buyer has 10 days from te receipt of the Tille Commilmenrd, the Undeslying Documents and the plot plan to satisfy ilself with regard to the condition of
titls. The disapproval by Buyer of any monelary encumbrance, which by ihe temms of this Agreement is not to remain against the Property after the
Closing, shali not be considered a faiture of this contingency, as Sefler shall have the obligation, a{ Sellers expense, to satisly and remove such
disapproved monetary encumbrance at or before the Clasing.

(9) Survey. Buyer has 30 or days trom the veceipt of the Titla Commitment and Underfying Documents o satisfy Hself with regard
1o any ALTA title supplement based upan a survay prepated Io American Land Title Association (“ALTA") slandards for an owner's poficy by a ficensen
surveyor, showing the legal descriplion and boundary fines of the Property, any easements of record, and any improvemanis, poles, struciures and
things tacated within 10 leet of eilher side of the Propesty boundary fines. Any such survay shall be prepared at Buyer's direction and expense, If Buyer
has obtained a survey and approved the ALTA fitle supplement, Buyer may elect withia the peried allowes for Buyer's epproval of a survey o have an
ALTA extarvied coverage owner's farm of fitle policy, in which event Buyer shall pay any additional premium attribidable thereto.

(h) Existing Leases and Tenancy Statements. Seller shall within 10 or days of the Date of Agreemant provide both Buyer and
Escrow Holder with legible copies of all leases, subleases cr rental arrangements (collectively, “Existing Leases”) affecting ihe Property, and with a
tenancy siatement (*Estoppel Certificate™) in the latest fomn or equivalent o (hat published by the AlR, executed by Sefter andfor each tenant and
subtenant of the Property. Selier shall use ils best eflorts to have each tenant complete and execute an Estoppel Certificate. )f any tenant fails or
refuses 1o provide an Estoppel Cestificate then Seller shall complete and execute an Esloppel Cerlificate for tihat tenancy. Buyer has 10 days from the
receipt of said Exisling Leases and Estoppet Centilicates to satsly itseif with regard to the Exicting Leases and any other tenancy issues,

) Owner's Associztion, Seller shall within 10 ar days of the Daie of Agreement provide Buyer with a statement and transfer
package from any owner's association servicing the Property. Such transfer package shall at a minimum include: copies of the association's bylaws,
articles of Incorporation, current budget and financhal stalement. Buyer has 10 days from the receipl of such documents to salisly itself with segard to
the association.

{l} Other Agreements. Saller shall within 10 or days of the Date of Agreement provide Buyer with legible copies of all other
agreemenis {"Other Agreements®) known o Seller that will affect the Property after Closing. Buyer has 10 days from the receipt of sald Other
Agreements ta saiisfy itsell with regard to such Agreements,
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(N} Desfruction, Damage or Loss. There shall not have occurred erior to the Clesing, a desftruction of, or damags or loss to, the Properly or
any porfion thereof, frem any cause whaisoever, which would cost more than $10,000.00 o repair or cure, If the cost of repair or cure is $10,000.00 or
less, Seller shall repair ar cure the loss prior to the Closing. Buyer shall have the option, within 10 days after receipt of witlen nolice of a loss cosling
mare than $1,000.00 to repair or cure, ‘o either terminate this Agreement or 1o purchase the Properly notwithstanding such loss, but without deduction
ar cffset against lhe Purchase Price. If the cost io repair or cure is mare than $10,000.00, and Buyer does not efect lo terminale this Agreement, Buyer
shall be enfiled to any insurance proceeds applicable to such loss. Unless otherwise notified in wiiting, Escrow Holder shall assume no such
destruckien, damage or lass has occumed prior to Closing.

{o} Material Change. Buyer shall have 10 days following receipt of written nolice of a Material Change within which to satisfy itself with regard
to such change. "Material Change” shall mean a substantial adverse change in the use, occupancy, lenants, tille, or condifon of Ihe Praperty that
accurs after the dale af this offer and prior fo the Closing. Unless otherwise nolified in wriling, Escrow Holder shall assume that no Material Ghange has.
accurred prior to the Closing.

(p} Sefler Performance. The delivery of all documents and the due periormance by Sefler of each and every undertaking and agreement to be
periosned by Seller under this Agreement.

(q} Brokerage Fee. Paymert at the Closing of such brakerage fee as is specilled in this Agreament o7 later writlen instructions to Escrow
Hulder executed by Seller and Brokers {Brokerage Fee"). It is agreed by the Parfies and Escrow Holder that Brokers are a third party beneficlary of
this Agreemen$ Insofar as the Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee
specified in this Agreement, withaul he written consen of Brokers.

9.2 Al of the contingencies specilied in subparagraphs {a} through {m) of paragraph 3.1 are for the benetit of, and may ba waivad by, Buyer, and
may ba elsewhere herefn referred 1o as “Buyer's Contingencies.”

9.3 It any of Buyers Conlingencies or any cther matler subject ¥ Buydr's approval is disapproved as provided far herein in a limely manner
{"Disapproved Item"), Seller shall have the right within 10 days following the receipl of noltice ef Buyer's disapproval 1o elect lo cura such Disapproved
Htem prigt t6 the Expected Closing Dale ("SeHer's Election”). Seder's failure to give o Buyer within such perod, writien rofice of Sellers commiment 1o
cure such Dlsapproved ltem on of befors the Expected Clasing Date shall be conclusively presvmed to be Sefler’s Election not lo cure such
Dlsapproved Hem. if Seller efects, either by written nolice or failure to give witlen notice, nol 1o cure a Disapproved ltem, Auyer shall have the right,
within 10 days after Seller's Eleclion 1o eilher accept litle fo the Property subject lo such Disapproved ltem, or {o terminale this Agreement Buyer's
failure to nolify Selter in writing of Buyer's election 1o accept title to the Properly subject to the Disapproved item without deduction or offset shall
constitute Buyer's election to terminate this Agreement. Unless expressly provided ctherwise hersin, Seller's right to cure shall not apply to the
remeadiation of Hazardouws Substance Conditions er-to-the = genecy, Unless the Partias mutually Instnuct otherwtss, if the fime periods for
the satisfaction of conlingencies or for Seller's and Buyers elections would expire on a date after the Expected Closing Date, the Expacted Closing
Date shall be deemed extended for 3 business days iollowing the expiration of: (a) the applicable contingency period(s), (b} the perod within which the
Seller may elect to cure the Disapproved #tem, or (c) if Seller elects not to cure, the peried within which Buyer may elect to proceed with this
transaction, whichever is later.

8.4 Buyer understands and agrees that untll such time as all Buyet's Contingencies have been satisfied or waived, Seflar andfor its agents may
soliclt, enteriain andfor accept back-up offers te purchase the Property.

4.5 The Parlies acknowledge thal extensive local, state and Federal legistation establish bread fiability upon owners and/er users of real property
for the investigation and remediation of Hazardous Subsiances. The determination of the existence of a Hazardous Subslance Conditlon and the
evaluation of the impacl of such a condition are highly technical and beycnd the expertise of Brokers. The Parties acknowledge that they have been
advised by Hrokers to consult their own technicaf and legal experts with respect to the possible presence of Hazardous Substances on the Property or
adjoining properties, and Buyer and Selier are not relying upon any nvestigation by or satement of Brokers with respect thereto. The Parlles hareby
assume all responsibility for the impact of such Hazardous Substances upon their respective interests herein,

10. Documerris Required at or Before Closing: Sz Addendum 2.6.

10.1 Five days prior to the Closing date Escrow Helder shall obiain an updated Title Commitrment conceming the Property from the Title Company
and pravide copies therzof 1o each of the Partles,

10.2 Seller shall deliver to Escrow Halder in time lor delivary to Buyer at the Clasing:

fa) Grantor general war(anty deed dury executed and in recordable form, conveying fae tille to the Property lo Buyer.

ﬂ- N I | s l— hl Ir\

(c} If appl‘cable the Exisling Leases and Other Agreemenls 1ugelher with duly executed assignments theraof by Seller and Buyar, The
assignment of Existing teases shall be on the most recent Assignment and Assumption of Lessor's Interest in Lease form published by the AIR or its
equivatent.

(d) 1 applicable, Estoppel Cerlificates executed by Seller andfor the tanant(s) of the Property.

(e}.An affidavit executed by Seiler to the effect that Seller is not a “foreign person® within the meaning of Intemal Revenue Cede Secflon 1445
or successor stalutes. If Setter does not provide such affidawit in form reasonably satisfactory to Buyer at feast 3 buslness days pror to lhe Closing,
Escrow Holdar shall et the Closing deduct from Seller's proceeds and remit lo the Intemal Revenue Senvice such sum as is required by applicabie
Federal law with respect o purchases from foreign sellers.

(1) If the Property is located in Califomnia, an atidavit executed by Seller to the effect that Seller Is not a "nonresfdent” within the meaning of
California Revenue and Tax Cede Section 18682 or successor statiies. If Seller doss not provide such affidavit in form reasonably satisfactory 1o Buyer
at teast 3 buskness days prior 1o the Closing, Escrow Halder shall at the Closing deduct from Seller's prmceeds and remit to the Franchise Tax Board
such sum as Is required by such statute.
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10,3 Buyer shall deliver lo Seller through Escrow:

(a} The cash portion of the Purchase Price and such addilional sums as are required of Buyér under this Agreemeant shalt be deposited by

Buyer with Escrow Holder, by federat funds wire lransfer, or. any olher method acceptable fo Escrow Holder in immediately collestable funds, no later
{han 2;00 P M on ‘lhe husmess day prter to Ihe Expecied Cluslng Da!e

tihe Aul\; led jalnake of those

d-of

(l:] The A53|gnrnent and Assumptlon of Lessm’s In'lemsl in Leass fun'n specll'led in paragraph 10.2(c} above, duly executed by Buyer.
(d) Assurnphens duly exacuted hy Euyer of tha obllgauens e{ Seller 1hat accrue after C{osmg under any Other Agreements.
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104 At Closing, Escrow Helder shalt cause 1o be issued to Buyer a standard coverage {or ALTA extended, if efected pursuant to 9.1(g)) owner's
form policy of title insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring tllke to the
Property vested in Buyer, subject only 10 the exceplions approved by Buyer. In lhe event lhere is a Purchase Money Deed of Trust in lhis fransaction,
the pollcy of tile insurence shall be a joint proteclion policy insuring both Buyer and Seller,

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

11, Prorations and Adjustmenis.

11.1 Taxes. Applicable real propery taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based
upen the latest 1ax blil available, The Parlies agree to prorate as of the Closing any taxes assessed against the Properly by supplemental bill levied by
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reason of events occurdng prior lo the cmMamnD‘QQqul amounPsﬁgﬁ |%z; Qjmﬁl&n cash upon recelpt of a copy of any

supptemenial bill.

1.2 Insurance.  WARNING: Any insurance which Seller may have maintained will lerminate on the Closing. Buyer i3 advised o obtain
appropriate insurance to cover the Properly.

11.3 Renlals, Inlerest and Expenses. Scheduled rentals,4nterast-on-Existing-MNotes; utiliies, and operating expenses shalt be prorated as of the
dete of Closing. The Parties agree 10 premptly adjust between themselves outside of Escrow any rents received aiter the Closing.

11.4 Security Deposit. Secuiity Dreposits held by Seller shall be glven to Buyer as a eredit to the cash cequired of Buyer al the Closing.

1.5 Post Closing Matters. Any item to be prorated that is nok determined or deferminable at the Closing shall be promplly adiusted by the Parties
by appropriale cash payment outside of the Escrow when the amount due Is determined. :
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12.2 Buyer hereby acknawledges that, except as otherwise slated in Ihis Agreement, Buyer is purchasing the Property In its existing condition and
will, by the time called for hersin, rake or have waived all inspections of the Property Buyer befisves are necessary ¥ protact its own interast in, and jts
contemplated use of, the Propedy. The Parlies acknowledge that, except as atharwise stated in this Agreament, no repragentations, inducements,
promises, agreements, asswances, oral orf written, conceming the Properly, or any aspect of the occupational safety and heallh 1aws, Hazardous
Substance laws, or any other act, ordinance or faw, have been mada by either Party or Brokers, of reliedt upon by either Party hereto,

123 in the event that Buyer learns ihat a Seller representation or warranty might be untrue prior in the Closing, and Buyer alects to purchase the
Prapenty anyway then, and in that event, Buyer waives any. right that it may have to bring an action or proceading against Seller or Brokers regarding
said representation or warranly.

12.4 Any environmental reponts, solls reports, surveys, and other similar decuments which were prepared by third party consultants and provided
to Buyer by Seller or Seller's representalives, have been delivered as an accommodation to Buyer and without any representation or warranty as {o the
sufficlency. accuracy, completeness, and/or validity of said documents, il of which Buyer relies on at its own risk. Sellar befieves said docements to be
accurate, but Buyer is advised to retain appropiiate consullants ta review said documents ard investigate the Property.

13. Possession.

Possession of the Property shall ba given ta Buyer at lhe Closing subject to ihe rights of tenants under Existing Leases.

4. Buyer's Eniry.

At any lime during the Escrow period, Buyer, and its agenls and represenlatives, shall have the fight at reasanabla times and subject to rights of
" tenants, to enter upon the Propedy for the purpose of making inspections and iests specilied in this Agreement, No destructive testing shall be

conducted, however, withou! Seiler's prior appraval which shall not ba unreasonably withhetd. Following any such entry or wodk, unless alherwise

directed In wiiling by Seller, Buyer shall return the Praperty lo the eondilion It was in grior te such entry or work, incluclng the racompaction or removat

of any disrupted soil or meterial as Seller may reasonably direct. All such inspections and tests and any other work conducted or materials furnished

with respect to {he Property by ar for Buyer shall be paid lor by Buyer as and when due and Buyer shall indemnify, defend, protect and hold hammless

Sefler and the Property of and from any and all claims, liabilites, lasses, expenses (including reasonable attomeys' {ees), damages, including thasa for

injury 1o persen ar property, arising out of or relating to any such work or materals or the acls or omissions of Buyer, its agenis or employees in

connection therewiin,

15. further Documents and Assurances.

The Parlies shalt each, diigently and in good faith, undenake a¥ actions and procedures reascnably required to pface the Escrow in condilion for

Closing as and when required by 1his Agreement. The Parties agree to provide afl furlher information, 2nd to execute and defiver all further docurnents,

reasonably requirad by Escrow Holder or ihe Tille Company.

16. Attorneys' Fees.

If any Party or Broker brings an action or proceeding (including asbitration) invalving the Preperty whether foundad in forl, conuact or equity, or to

declare rights hereunder, the Prevaifing Parly (as herealter defined) in any such procesding, aclion, or appeal thereon, shall be enfilled to reascnab'e

atterneys' fees. Such fees may be awarded in the same suit or recovered in & separate ‘suit, whether or not such actior: or praceeding is pursuad 1o

degision or judgment. The term “Prevailing Parly® shall Include, without limitation, a Party or Broker who substantially obtains or defeals the relisf

sought, as the case may be, whether by compromise, setllement, judgment, or the abandonment by the other Parly or Broker of its claim or defense.

The attomeys' fees award shall not be compuled in accordance with any eourt fee sehedule, but shait be such as to fully reimburse all attorneys’ fees

reasonably incurred.

17. Prior Agreements/iAmendments.

17.1 This Agreement supersedes any and alt prior agreements belween Seller and Buyer regarding the Propeny.
17.2 Amendments 1o this Agreement are elfective only if made in writing and executed by Buyer and Seller.

18. Broker's Rights,

18.1 i this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Parly shall be fiabla to and shall pay to Brokers
the Brokerage Fee that Brokers would have received had the sale been consummated. # Buyer is the defaulling parly, payment of said Brokerage Fee
is In addition Lo any cbligation with respect 1o liquidated or other damages.

1B.2 Upon the Closing, Brokers are authorized to publicize the facls of this transaction.

19. Notices.

19.1 Whenever any Pany, Escrow Halder or Brokars herein shall desire to give or serve any nolice, demand, request, approval, disapprovat or
other communication, each such communication shall be in writing and shall be delivered personally, by messenger or by mail, postage prepaid, 10 the
address set forth in this Agreement or by facsimile transmission.
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19.2 Sewvice of any such communication shalf be deemed mada on the date of aclual receip! il perscnally delivered. Any such communication
sent by regular mail shall be deemed given 48 hours afler the same is mailed. Communications sent by Ugiled Slates Express Mail or ovemight courier
Ihat guarantee vext day delivery shall be deemed delivered 24 hours alter delivery of the same [o the ‘Postal Service o courier. Communications
transmitted by facsimile transmission shall be deemed deliverad upon lelaphenic confirmalion of receipt {confirmation report from fax machine is
sufficient), provided a copy is also delivered via delivery or mail. If such communlication is received on a Saturday, Sunday or legal holiday, it shalt be
deemed recefved on the next business day.

19.3 Any Parly or Broker hersto may from time io ime, by nolice in wrillng, designate a different address to which, or a different person or
additlonal persons lo whor, all cammunications are themeafter fo be made,
20—Duration-al OHer

21. LIQUIDATED DAMAGES !Thls Liguidated Damages paragraph is applicable only if initialed by both Partles).

THE PARTIES AGREE THAT [T 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 FERFORM 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 LIQUIDATED DAMAGES IN THE AMOUNT OF . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANGELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

Buyer Initials Selfer Initials

22, ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraph is applicable only if initialed by both Parlies.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURM CF DEFOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL AULES OF THE AMERICAN ARBITRATION ASSOCIATION {"COMMERCIAL RULES"), ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY 13 LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITHATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROXERS WITH AT LEAST 5 YEARS OF FULL TIME
EXPERIENCE 1N BOTH THE AREA WHERE THE PROPERTY 15 LOCATED AND THE TYPE OF REAL ESTATE THAT |3 THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE AFPOINTED UNDER THE COMMERGIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED 1N THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUGED AT AN
ARBITRATION HEARING. PRE-AREITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INGLUDE
ATTORNEYS’ FEES AND COSTS TC 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 HEARING TO APPEAR THEREAT.

22.2 BUYER'S AESOAT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDMMNGS SHALL NOT BAR ST IN A
GOURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANGE 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/OHR SPECIFIC PERFORMANCE.

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING QUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION DEGIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORMIA 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 JUDICIAL RIGHTS TG DISCOVERY
AND APPEAL, UNLESS SUGH RIGHTS ARE SPECIFICALLY iNGLUDED IM THE "ARBITRATION OF DISPUTES" PROVISION, IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
AABITRATE UNDER THE AUTHORITY OF THE CAIIFORMNIA GODE OF CIVIL PROGEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

Buyer Initiq!s Selter Initials

23. Miscellaneous.

23.1 Binding Effect.  This Agreement shall be binding on the Parlies without regard to whelher or not paragraphs 21 and 22 are inilialed by
both of the Farties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is
executed,

23.2 Applicable Law. This Agreement shall be govemed by, and paragraph 22.3 Is amended Yo refer lo. the laws of the state in which the
Property is located,

23.3 Time of Essence. Time is of the eszence of this Agreement,

23.4 Counterparts.  This Agreement may be executed by Buyer and Seller in counterparls, each of which shall be deemed an otiginal, and all
of which together shall constitute one and the same instrument, Escrow Holder, after varifying that the counterpars are identical excepl for the
signatures, is authosized and inslrucled to combine the signed signature pages on one of the counterparts, which shall then constituie the Agresment.

23.5 Walver of Jury Trial. THE PARTIES HEREBY WAWE THEIR RESPECTIVE RIGHTS TQ TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLYING THE PROPERTY OR ARISING QUT OF THIS AGREEMENT.

23.6 Conflict. Any conffict between the printed provisions af this Agreement and ihe typewritten or handwrilten pravisions shall be
controlled by the typewrittan or handwritten provisions.

Z3.7 1031 Exchange.  Both Sefler and Buyer agree to toopemte with each other in the event that sither or both wish to padicipate in a 031
exchange. Any parly iniliating an exchange shal bear all costs of such exchangs.

23.8 Days. Unless olherwise specilically indicated to the contrary, the word "days” as used in this Agreement shall mean and refer
to calendar days. ‘

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

24.1 The Parfies and Brckers agree that their relationship(s) shall be governed by the principles set forth in the applicable sections of the

Cslifomia Civil Code, as summarized in paragraph 24.2.

PAGE G OF 8
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24.2 When entering lnto a discussioan@Q%um&Q;ming a%ﬁgﬁlez-asggnﬁgﬂuyer or Selter should from the oulset

undersiand what type of agency relationship or repiesentation it has with the agent or agents in the transéction. Buyer and Seller acknowiedoe being
advised by the Brokers in this transaction, as follows:

(¢) Agent Representing Both Selfer and Buyer. A real eslale agent, eliher acting directly or through one er more associate ticenses, can
legally be the agent of both the Sefler and the Buyer in a transaction, but onfy wilh the knowledge and cansent of bath the Seller and the Buyar. (1) Ina
dual agency situalion, the agent has the follawing eftirmative obligations to hoth the Seller and tha Buyer: a. A fiduciary duty of ubmost care, integrily,
fionestly and Ioyally in Ihe dealings with either Sefler or the Buyer. b. Other duties to the Sellar and the Buyer as stated above in their respective
seclions {&) ar (b} of this paragraph 24.2. {2) In representing both Seler and Buyer, the agent may not withaul the express permission of the respective
Party, disciose 1o the oiher Parly that the Seller wilt accept a price less than the listing price or that the Buyer will pay a price greater than the price
offered. (3) The above duties of the agent in a reat estate Uransaction do not relieve a Seller ar Buyer from the respansibility to protect their own
interests. Buyer and Seller should carefully tead &il ag ts ta assure ihat they adequately express their understanding of the transaction. A real
estate agent is a person qualified 10 advise about real estate. i legal or tax sdvice is desired, consult a competent professionat.

(o) Further Disvlosures, Throughout this transaction Buyer end Seller may recelve more than one disclosure, depending wpon the number of
agents assisting In the transaction. Buyer and Seller should each read its contents each lime it is presentad, considaring the refationship between them
and the real estate agent in this transaction and that disclosure. Brokers have ng responsibility with respect to any default or breach hereof by either
Party. The Parties agree that ne lawsuit or other legat pracaeding involving any breach of duly, efror or omission refaling to this transaclion may be
brought against Broker mare Whan ane year after the Date of Agreement and that the liabifity {including court costs and attomeys' fees), of any Broker
with respect 1o any breach of duly, error or omission refaling lo this Agreement shall not exceed the fee received by such Brokey pursuant to this
Agreement; provided, however, that the foregoing limitation on each Brokers fiability shall not be appiiceble to any gmss negligence or wilifuz
misconduct of such Broker, '

243 Conlidential Information: Buyer 2nd Seller agree {o idantify to Brokers as *Confidenlial® any communization or information given Brokers thal
is cansidered by such Party to be confidential. . .

25, Canstruction of Agreement. In construing this Agreement, afi headings and fitles are for the convenlence of the Paniies only and shall not be
considered a part of 1his Agreement. Whenever required by tha context, the singular shall include the plural and vice versa. Unless olhemwisa
specifically indicated to the contrary, the word “days” as used in this Agreement shalt mean and reler to calendar days. This Agreement shall not be
construed as i prepared by one of the Parties, hut rather according to its fair meaning as a whols, as if both Paries had prepared it,

26 Additional Provisions:

Additienal provisions of this affer, if any, are as follows or are alached hereto by an addendum consisting of paragraphs _B8.11, 9.6, 27-33

through - {If there are no addifional provisions wiite "NOME".}

TTENTION: NO REPRESENTATION ORt RECOMMENDATION IS MADE 8Y THE AR COMMERCIAL REAL ESTATE ASSQCIATION OR BY ANY)
RAOKER AS TC THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE THANSACTION TO
HICHIT RELATES, THE PARTIES ARE URGED TO:

t. SEEK ADVICE OF COUNSEL AS TQ THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.
N RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONOITION OF THE PROPERTY. SAID|
NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENGE OF HAZARDOUS SUBSTANCES, THE ZDNING OF
HE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTLURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE
PROPERTY FOR BUYER'S INTENDED USE.

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

NOTE:

1. THIS FORM IS NOT FOR USE [N CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.

2. IF THE BUYER 1S A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO COHPORATE
OFFICERS.

% PAGE 7 OF B
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#

The undersigned Buyer offers and agrees te buy the Properly on the terms and conditions stated snd acknowledges receipt of & copy hereof.
BROKER: BUYER:

Lee & Associates - Los Angeles West, Inc.  A&dApartmente—tze— AJ Indudtral 2’0/’6:’7"(—4’, L
a California Corporation
", \2
S

Atin: Patrick H. Ayau By,
Title: Managing Principal Dale:
Address: 1508 17th Street Name Prinled:
Santa Monica, CA 90404 Title:
Telsphone:(310) 899-2700 ] Telephone:(__ )
Facsimile:(310} 895-2701 Facsimile:(___)
Emaitpayauv@leewestla.com
Federal 1D No.
By:
Broker/Agent DRE License #: 01222000 Date: _
Name Printed:
Titie:

Address: _ G448 Daines Drive
Timete (F, A G7P¢
Telephondi{624 ) (27— 6/FS
Facsimite:{ 524} $72-bol2
Email:aaxron . chang@mac . com
Federal ID No, 26=23a8a50 27— 1H4346(

27. Acceptance.

271 Seller accepls the foregolng offer lo purchase the Properly and heteby agrees to self the Properly to Buyer en the terms and conditions
therein specified.

27.2 Selleraskne
Rropery-setio

353 B ab serow—eld say-sueh-Bro e—Fee-ta-Broker
e-Glesing-Per the Employment Agreemeart with the U.5. Bankruptcy Court Case 208BKD2Z335BR.
27.3  Seiler acknowledgas receipt of a copy hereof and authorizes Brokers ta deliver a signed copy to Buyer.

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

BAOKER: SELLER:

SAME AS ABOVE. Bradley D. Sharp Chapter 11 Trustee ATF
The Bankruptcy Estate of Wamco Capital
Group, Inc. ) )

Aftr:
Titke: By:
Address: Date:

Name Printed:
Telephonex_} Title:
Facsimile:( ) Telephored(___}
Emai. Facsimite:{___}
Federal ID No.:
BrokerfAgen? DRE License #: By.

" -Date:
Name Prinfed:
Title:

Address: 12121 Wilshire Blvd., Suite 200
Los Angeles, CA 950025

Telephone:{310) 820-8600

Facsimite:(310 } 820-7373

Email:

Federal 1D No.;

NOTICE: These forms are oflen modified to meet changing requirements of faw and Industry needs. Always write or call to make sure you
are utitizing the most current form: AIR Commercial Heal Estate Association, 800 W 5th Streel, Suite 800, Los Angeles, CA 90017,
Telephone Mo. {213) 687-8777, Fax No.; (213) 687-8516,

@ Copyright 2003 By AlR Commercial Real Estate Association.
* Afl rights reserved,

No part of these works may be repraduced 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.

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

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

27. BANKRUPTCY COURT APPROVAL CONTINGENCY

THIS PURCHASE OF REAL ESTATE IS SUBJECT TO AND CONDITIONED

UPON APPROVAL OF THE UNITED STATES BANKRUPTCY COURT FOR

THE CENTRAL DISTRICT OF CALIFORNIA, OR SUCH CTHER COURT CR

TRIBUNAL AS HAS JURISDICTION OVER CASES FILED UNDER TITLE 11,

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

ONCE ALL BUYERS’ CONTINGENCIES ARE REMOVED OR SATISFIED.

- BUYER UNDERSTANDS AND IS AWARE THAT:

THE 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 SO. '

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

27
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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 Property in the
Offer are deleted in their entirety with the substitution of the following new
paragraphs which shall read as follows:
¥

Buyer acknowledges that Seller has not acquired the Property for the

purpose of maintaining same, but rather for the sole purpose of liquidating

same.

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

Seller is unable to make, and shall not be required o make any
representation or warranty whatsoever as to the physical condition of the
Property, or as to the operative or proposed governmental laws and
regulations, zoning, environmental, and land use laws and 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 limited
knowledge of the Property as the Trustee of a Bankruptcy estate does not
permit Seller to sell the Property other than in its present “AS [S”
condition, subject to all faults. Accordingly, the Property being sold
hereunder is being sold “AS IS AND WITH ALL FAULTS WITH NO
REPRESENTATIONS MADE BY SELLER".

Personal Property. The parties understand that some of the personal
property presently found at the Property as of the date of this counter-
offer, including some of the appliances, may belong to Debtor, or persons
cther than Seller and not to the Estaie or Seller. It is presently unknown
which personal property is owned by Debtor, or persons other than the
Estate or Sefler. Any personal property not owned by Seller is also
excluded from this transaction. Alt 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 not 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,
ali lighting fixtures, sconces, globes and tubes, time clocks and other
electrical equipment, and alf plumbing and plumbing fixtures and
equipment, sprinklers and sprinkler equipment, and all frees, plants,
shrubs, and other landscaping, together with all of the Estate’s right, title,
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and interest (or equitable interest, if subject to a lease Agreement,
conditional sale Agreement, or any other security interest) in such
personal property shall be conveyed to Buyer without warranty or
representation and are included in the purchase price.

Except for the limited scope of replacement in event of material casualty
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 transaction.

MUTUAL WARRANTIES AND REPRESENTATION OF PARTIES
The pariies 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 Centrai 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 capagity, and
authority to enter into and perform its respective abligations 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 exacuting this Agreement an behalf of Buyer and
Seller have full authority to 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 centained herein
and without limiting the provisions of Paragraph 6 above, Seller makes
and shall be required to make, no representation or warranty, either
express or implied, with respect to the Property, the physical condition of
the Preperty, its present condition, or its fitness for any particular purpose;
ar the operative or proposed governmental laws and regulations, zoning,
environmental, and land use laws and regulations, to which the Property
may be subiect. -

WARRANTIES OF BUYER

Buyer represents and warrants to Seller as foliows:

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

That Buyer has made or will make alf 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.
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That Buyer is purchasing property in its "AS 1S" condition, SUBJECT TO
ALL FAULTS, and shall assume the risk that adverse matiers may not
have been disclosed by Buyer's investigation.

32. DISPUTES

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

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

In Witness Hereof, both parties have agreed to this Amendment as of the time and date
executed helow. '

A&J Apartments, LLC Bradley D. Sharp Chapter 11 Trustee
A GCalifornia Limited Liability Company ATF the Bankruptcy Estate of
Namco Capitat Group INC

DATE: /z,/;a/cﬁ D,Qé [~ 0215

Desc
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FILED &7 ENTERED

1 JOSEPH A. EISENBERG P.C. (State Bar No. 52346)
DAVID M. POITRAS P.C. (State Bar No. 141309)

2 | THOMAS M. GEHER (State Bar No. 130588) JAN 07 2010
CAROLINE R. DJANG (State Bar No. 216313)
3 JEFFER, MANGELS, BUTLER & MARMARO LLP

1900 Avenue of the Stars, Seventh Floor Central Disiict of California
4 | Los Angeles, California 90067-4308 BY fortier__DEPUTY CLERK
Telephone:  (310) 203-8080

5 | Facsimile: (310) 203-0567

6 | Counsel for Bradley D. Sharp, Chapter 11 Trustee
for Namco Capital Group, Inc.
7

8 UNITED STATES BANKRUPTCY COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10 LOS ANGELES DIVISION
11
N :
§ 12 | Inre: Case Number.: 2:08-bk-32333-BR
%ﬁé 13 .. .| Chapter11

'g _g NAMCO CAPITAL GROUP, INC,, a California .

53 14| corporation, ORDER ESTABLISHING BIDDING
2 15 PROCEDURES FOR THE SALE OF
8 Debtor. _ ESTATE PROPERTY [1929 PICO
2 16 BOULEVARD]

17 Hearing:
' Date: December 29, 2009
18 Time: 2:00 p.m.
19 Judge: Courtroom 1668
255 East Temple Street
20 Los Angeles, CA 90012
21
22
23
24
25

The Motion of Bradley D. Sharp (the "Trustee"), rChapter 11 Trustee for the Estate of

26 '
Namco Capital Group, Inc. for an Order Approving Procedures in Connection with Proposed Sale

27
of Property of the Estate (the "Motion"), came on for hearing on December 29, 2009, at 2:00 p.m.,

28
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after notice, pursuant to that Order Establishing Notice Procedures and Permilting Service on
Insured Depository Institutions by First Class Mail (the " Limited Notice Qrder“), entered on
February 9, 2009, to all parties entitled to notice as established by the Limited Notice Order.

Based on the Motion and the other pleadings on file herein, this Court finds that notice of
the Motion given to creditors and the hearing thereon was appropnate in the particular
circumstances of this case pursuant to 11 U.S.C. § 102

Any objections to the Motion are overruled to the extent inconsistent with this Order.

Based thereon and other good cause appearing therefor,

IT IS HEREBY ORDERED:

1. The Motion is hereby approved and granted.

2. The form of bidding procedures ("Bidding Procedures") described in Exhibit 1

attached hereto are approved. Capitalized terms used in this Order and not specifically defined
herein shall have the meaning ascribed to such tenms in Exhibit 1.

3. A hearing will be held on February 17, 2016 at 10;00 am. to consider a motion to be
filed by the Trustee for approval to sell that certain real property and improvements thereon
commonly known as 1929 Pico Boulevard, Los Angeles, California (the "Property"} ("Sale Motion"
or "Sale Heanng" as applicable) to AJ Industrial Properties ("Buyer") pursuant to that certain
Standard Offer, Agreement and Escrow Instructions for Purchase of Real Estate, dated November

24,2009 (the "AJ Sale Agreement").

4. The proposed sale to Buye? pursuant to the AJ Sale Agreemg:nt shall be subject to
overbid at the Sale Hearing on the terms and conditions set forth below.

5. In order to bid, unless waived by the Trustee, any prospective purchaéer must submit
the following items to the Trustee by 5:00 p.m. on the fifth business day prior to the scheduled
hearing date for the Sale Motion (i.e. 5:00 p.m. on February 10, 2010);

. A letter stating that the bidder's offer is irrevocable until the earlier of (x) two (2)

6667438v]
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business days after the Property has been disposed of pursuant to the Bidding Procedures, and
(v) thirty (30) days afier the Sale Heanng.

. An executed copy of an asset purchase agreement: (i) acceptable in form to the

Trustee (the "Overbid 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 Purchase Agreement

must be at least $3,250,000.

. A pood faith deposit (the "Good Faith Deposit") in the form of a certified check {or

other form acceptabié to the Trustee in its sole discretion) payable to the order of the Trustee (or
such other party as the Trustee may determine to hold such funds in escrow) in an amount equal to
$250,000.

. Written evidence of a commitment for financing or other evidence of ability to
consummate the proposed transaction satisfactory to the Trustee in his sole discretion.

. Only bids ‘on terms that are not conditioned on obtaning financing will be
considered. A bid received from a Qualified Overbidder that includes all of the Required Bid
Documents and meets all of the above requirements is a "Qualified Bid" The AJ offer and any
overbid by AJ is also a "Qualified Bid."

6. Any bidding for the Property shal! be conducted pursuant to the following rules and
procedures:

a After all Qualified Bids have been received, the Trustee may conduct an auction (the
"Auction") for the Property. Such Auction shall take place at the United States Bankruptcy Court
for the Central District of California, Los Angeles Division, 255 E. Temple Street, Los Angeles,

California 90012, Courtroom 1668 (the "Bankmuptcy Court") on February 17, 2010, commencing at

10:00 a.m. Only a Qualified Overbidder who has submitted a Qualified Bid will be eligible to

6567438v1
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partictpate at the Auction, At such Auction, AJ and Qualified Overbidders will be permitted to
increase their bids. Based upon the terms of the Qualified Bids received, the level of interest
expressed as to the Property and such other information as the Trustee determines is relevant, the
Trustee, in its reasonable discretion, may conduct an Auction in the manner he determines will
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 (ji) providing for such additional procedural rules that the Trustee determines, subject to
Baokruptcy Court approval, to be reasonable under the circumstances for conducting the Auction.

b. Upon conclusion of an Auction (or, if the Trustee determines not to hold an Auction,
then promptly follovﬁng the Bid Deadline), the Trustee shall (i) review each Qualified Bid on the
basis of financial and contractual terms and the factofs 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, the Trustee shall preéent to the
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.

C 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.
d 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 the
Trustee and the Trustee may pursue any and all of its options at law and in equity with respect to

such breach and (b) the next highest or otherwise best Qualified Bid, as disclosed at the Sale

6667438v1
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Heanng, shall be deemed to be the Successful Bid and the Trustee shall be authorized to effectuate
such sale without further order of the Bankruptcy Court or {c) the Trustee shall reschedule at a later

date and time another auction for the Property.

7. Pursuant to Local Bankruptcy Rule 9013-1(f), any opposition to the Sale 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 heaning on the Sale Motion.

8. Pursuant to Local Bankruptcy Rule 9013-1(g), any reply to any opposition to the
Sale Motion must be in writing and must be filed and served so that it is actually received no later
than 7 days before the date designated for hearing on the Sale Motion.

9. This Order shall take effect immediately upon entry.

10.  This Court retains exclusive jun'sdicﬁon to resolve any dispute amnsing from or

refating to this Order.

H#Hitt

DATED: January 7, 2010

United States Bankruptey Judge

6667438vi
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EXHIBIT "A"

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 (the "Property"),
(i) all of Selier'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 heremafter 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, (i1} 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 mwust be a Qualified Overbidder. Neither Seller nor its
representatives shall be obligated to fumish 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 Sefler waives in writing -

any/all of these requirements:
(a) An executed confidentiality agreement in form and substance satisfactory to Seller;

(b}  Current financial statements or other financial information of the Potential Bidder,
or, if the Potential Bidder is an entity formed for the purpose of acquiring the Property, cuirent
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;

6667438v1
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(d})  An executed copy of an asset purchase agreement: (i) acceptable in form to Seller
(the "Overbid Asset Purchase Agreement"), (i1) clearly marked to show any changes from the terms
of the AJ Sale Agreement, or (1i1) on the same or more favorable terms as the AJ Sale Agreement;
provided, however, the purchase price in such proposed Overbid Asset Purchase Agreement must
be at least $3,250,000; :

(e) A good faith deposit (the "Good Faith Deposit") in the form of a certified check (or

other form acceptable to Seller in its sole discretton) payable to the order of Seller (or such other
party as Seiler may determine to hold such funds in escrow) in an amount equal to $250,000; and

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

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

A -Qualified Overbidder is a Potential Bidder that delivers the documents described 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 Selier determines is
reasonably likely (based on the availability of financing, experience and other considerations) to
submit a bona fide offer and to be able to consummate the Sale if selected as the Successful Bidder.

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

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

Bid Protection

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

66674381
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Bid Deadline
A Qualified Overbidder that desires to make a bid shall deliver a watten copy of its bid to

- Seller's counsel, David M. Poitras P.C, of Jeffer, Mangels, Butier & Marmaro LLP at 1900 Avenue

of the Stars, Seventh Floor, Los Angeles, Califorma 90067 (fax 310-203-0567, email:
dpoitras@ymbm.com) on or before 5:00 p.m. on the fifth business day prior to the scheduled
hearing date for the Trustee's Sale Motion. Seller may extend such deadline in 1ts 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 1s 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, all 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 agamst (collectively, the "Interests") in accordance with Sections 363 and 365 of
the Bankruptcy Code, with such Interests to attach to the net proceeds of the Sale of the Property.

Each bidder shall be deemed to acknowledge and represent it has had an opportunity to
inspect 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 recetved, 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 Califormia, Los Angeles Division, 255 East
Teraple Street, Los Angeles, Califomnia, Courtroom 1668 (the "Bankruptcy Court") on February 17,
2010 commencing at 10:00 am. Only a Qualified Overbidder who has submitted a Qualified Bid
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 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.

6667438v1
-R-

38



Case 2:08-bk-32333-BR Doc 679 Filed 01/25/10 Entered 01/25/10 16:01:28 Desc

Cdse 2:08-bk-32333-BR Doc 664

10
11
12
13

Jaffer Mungels
Butler & Macmaroue

14

15
16

JTMBM

17
18
19
20
21
22

23
24
25
26
27
28

PRINTED ON
RECYCLED PAPER

- Main_Document Page of 58
Htled 01/0711 0g Entered 01/07/10 12:07:34 Desc

Main Document Page 9 of 15

Upon conclusion of an Auction or, if Seller determines not to hold an Auction, then
promptly following the Bid Deadline, Seller shall (i} review each Qualified Bid on the basis of
financial and contractual terms and the factors relevant to the sale process, including those factors
affecting the speed and certainty of consummating the Sale and (ii) identify the highest and
otherwise best offer {the "Successful Bid"). At the Sale Hearing, Seller shall present to the
Bankruptcy Court for approval the Successful Bid and any backup bids. Subject to Bankruptcy
Court approval, Seller may adopt rules for the bidding process that are not inconsistent with any of
the provisions of the Bankruptcy Code, any Bankruptcy Court Order, or these Bidding Procedures.

Accepiance 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 Bankruptcy 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.

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 retumed, 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

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 (i)
inadequate or insufficient, (i1) not in conformity with the conditions of sale, or (ii1) contrary to the
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1 { 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
2 | bankruptcy estate, its creditors and/or other parties in interest, provided that any such other terms or
conditions are approved by the Bankruptcy Court.
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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 1s:

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

The foregoing document described ORDER ESTABLISHING BIDDING PROCEDURES FOR
THE SALE OF ESTATE PROPERTY [1929 PICO BOULEVARD] 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

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 MAIIL. (indicate method for each person or
entity served):

On December 30. 2009, 1 served the following person(s) and/or entity(ies) at the last known
address(es) in this bankruptcy case or adversary proceeding by placing a true and correct copy
thereof in a sealed envelope in the United States Mail, first class, postage prepaid, and/or with an
ovemight mail service addressed as follows. Listing the Judge here constitutes a declaration that
mailing fo the judge will be completed no later than 24 hours after the document is filed.

[Served By U.S. Mail]
Honorable Barry Russell
United States Bankruptcy Court
255 E. Temple St., Suite 1660

- Los Angeles, CA 90012

DX Service information continued on attached page

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

[] Service information continued on attached page

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

December 30, 2009 Claundean Brandon {s/ Claudean Brandon
Date Type Name

6667438v1
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NOTICE OF ENTERED ORDER AND SERVICE LIST

Notice is given by the court that a judgment or order entitled (specify ) ORDER ESTABLISHING
BIDDING PROCEDURES FQOR THE SALE OF ESTATE PROPERTY {1929 PICO
BOULEVARD] was entered on the date indicated as "Entered" on the first page of this judgment or
order and will be served in the manner indicated below;

1. SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING ("NEF™): Pursuant
to controlling General Order(s) and Local Bankruptcy Rule(s), the foregoing document was served
on the following person(s) by the court via NEF and hypetlink to the judgment or order. As of
December 30, 2009, the following person(s) are currently on the Electronic Mail Notice List for this
bankruptcy case or adversary proceeding to receive NEF transmission at the email address{es)
indicated below.

X] Service information continued on attached page

II. SERVED BY THE COURT VIA U.S. MAIL: A copy of this notice and a true copy of this
judgment or order was sent by U.S. Mail to the following person(s) and/or entity(ies) at the
address(es) indicated below:

] Service information continued on attached page

III. TO BE SERVED BY THE LODGING PARTY: Within 72 hours after receipt of a copy of
this judgment or order which bears an "Entered" stamp, the party lodging the judgment or order will
serve a complete copy bearing an "Entered" stamp by U.S. Mail, ovemight mail, facsimile
transmission or email and file a proof of service of the entered order on the following person(s)

and/or entity(ies) at the address(es), facsimile transmission number(s) and/or email address(es) .

indicated below:

[ ] Service information continued on attached page

656743871
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ADDITIONAL SERVICE INFORMATION

I. TO BE SERVED BY NEF

6667438v]

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. angelopouios@bakemet com;anne.w. hamann@bakemet com;ali.m.m. mOJdehJ@bak
emet.com;jane.b.mackie(@bakemet.com

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

Stephen F Biegenzahn  efile@sfblaw.com

J Scott Bovitz  bovitz{@bovitz-spitzer.com

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

Russell Clementson  russell.clementson(@usdoj.gov

Alicia Clough  alicia.clough@kayescholer.com

Yona Conzevoy yconzevoy(@dwclaw.com

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

Melissa Davis  mdavis@shbllp.com

Daniel Denny  ddenny(@gibsondunn.com

Richard K Diamond  rdiamond@dgdk.com

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

Joseph A Eisenberg jae@jmbm.com

Robert Esensten  resensten{@wcclaw.com

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

Heather Fowler  heather. fowler@lw.com, colleen rico@lw.com
JonH Freis jon@jhflawnet :

Sandford Frey  Sfrey(@cmkllp.com

Vanessa B Fung  vfung@sobini.com

Philip A Gasteier pgasteier@rdwlawcorp.com

Thomas M Geher tmg@jmbm.com

Barry § 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@wellp.com

David Gould dgould@davidgouldlaw.com -

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

Michael J Heyman  michael heyman{@klgates.com

Eric P Israel eisrael@dgdk com

Seymone Javaherian  sj@javiaw.com
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Ira Benjamin Katz  Tkatz@katzlaw. net

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

Stuart I Koenig  Skoenig@cmkllp.com

Michael S Kogan mkogan@ecjlaw.com

John P Kreis  jkreis@attglobal net

Jeffrey A Krieger jkreger@ggfirm.com

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

Ronald L Leibow  r1leibow{@kayescholer.com

Jennifer Leland jleland@pwkllp.com

John T Madden jmadden@wgllp.com

Hamms 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 Mattas Murrell  murrell. vicente@pbgc.gov

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

Scott H Noskin  snoskin@mirmanbubman.com

William Novotny ~ william.novotny @mwmf.com

Walter K Oetzell woetzell@dgdk.com

Sam S Oh  sam oh@limruger.com,

alisia.dunbar@limruger. com;julie.yu@limruger.com;amy.lee@limruger.com
Aram Ordubegian  ordubegian. aram@arentfox.com

Jenny Y Park Gamer jpark@sheppardmullin.com

Penelope Parmes  pparmes@rutan.com

Lawrence Peitzman lpertzman@pwkllp.com

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

David M Poitras  dpoitras@jmbm.com

Samuel Price  sprice(@donahoeyoung.com

Uzzi O Raanan  uwor@dgdk.com

Christopher S Reeder  creeder@reederlugreen.com

Jeremy E Rosenthal  jrosenthal@sidley.com

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

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

Robyn B Sokol  ecfi@ebg-law.com, rsokol@ebg-law.com
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Ryan J Stonerock  rstonerock@wcclaw.com, amillman@wcclaw.com

Nico N Tabibi  nmico@tabibilaw.com

Sam Tabibian sam.tabibian@gmail.com

Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com
David A Tilem davidtilem@tlemlaw.com,
malissamurguia@tilemiaw. com;marcy camman@tilemlaw. com;ldiaz(@tilemlaw.com;dianach
au(@tilemlaw.com

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

Howard J Weg hweg@pwkllp.com

Michael H Weiss mw{@weissandspees.com,
Im{@weissandspees.com;]b@weissandspees.com

Kimberly S Winick  kwinick@clarktrev.com

Rebecca J Winthrop ~ winthropr@ballardspahr.com

Beth Ann R Young  bry@lnbrb.com

Afshin Youssefyeh ady@adylaw.com
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AND WHEW RECOADED MAIL TO

TIMCOR FINANCIAL CORP,
11500 W. Olympic Blvd., #425
Los Angeles, CA 90064-1528

e o

,-—-- d __'-__\
L

A.P.N.: 6352-002-014 SPACE ABGYE TATS LINE FOR RECORDER'S USE

LONG FORM DEED OF TRUST AND ASSIGNMENT OF RENTS

This Deed of Trust, made this  7th day of December 2001 . between

Namiso Capital Groap.Inc, » Cafikmnia corperation
hervinafter called TRUSTOR,
whaose address is 11940 San Vicente Blvd, Loz Angeles, CA 9049
(numbty and street) (city) (zonc) {state)
Woodman Pastners LLC, a Celifomia limited liebility company
— ” herein called TRUSTEE, and
Nemco Finaciol bac,, 8 Califomia corporalion herein called BENEFICIARY,
oI .
Witnesseth* That Trustor RREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO TRUSTEE IN TRUST, WiTH POWER OF SALE, that property in
Los Angrles County, California, described as:

Lots 19,20,21, 22 end south 40 feet of Lot 23 of Victaria Tracy, in the City of Los Angeles, County of Los Angeles, State of California, as per map recorded in Book
34 Pagoly 7or MisteNancaus Records, in the office of the County Recorder of said couty.

TOGETHER WITH the rents, issues end profits thereaf, SUBJECT, HOWEVER, {0 the right, power and authority herelnefler given to and conferred wpun B:ucﬁcm-y
10 collect and apply such rents, issues and profits.

For the Purpase of Securing:
1. Performance of cach agrecment pf Trustor herein contained. 2. Payment of the indebtadness evidenced by one pramissary note of even dal: herewith,
and amy extension of renewal thereot, in the principal sum of $1,650,002.00  executed by Trustor in Tivor of Beneficiary or order.

To Protect the Security of This Deed of Trust, Trastor Agrecs:

{1} To kecp zaid yroperty in good condition and repeic; not to remeve or demolish any building thereon; o complele or restore promptly end in good end
workmenlike maaner any buiiding whith may be constasticd, damaged or destroyed thereon and to pay when due all claims for labor performed and materizls
furnished therefor; 1o comply with all laws effecting said property or requiring eny aleretions or Enprovements 10 be mads tercon; nol to commit or pamil weste
therepf; nat to cormit, suffer o parmit any act upon said property in vialatton of law; 1o cultivate, hrigate, fenilin, fumigate, pruns and do all other ests which fiom
the character br use of said propesty may be reasonsble necessary, the specifis envmeration herein not excluding the general,

(@) To provide maintain and deliver to Benefictaey fire insurance saisfactory o and wilh loss payable to Beneficlary. The amount colecled ander any fire
or other insurance policy may be applicd by Beneficiary uwpon eny indebiedness sccured bereby and in such order as Bencficioy mey determine, or al option of
Beneficiary the entire amount 30 ¢ollected or any. part theroof may be released to Trustor, Such application or telense shall not cure o waive any defaull er notice of
defaulz kerennder or invalidete any act dooe pursuant lo such notice,

(3) To eppear in and defend wey action or procteding purpe iting to affect the s:cunly bereof or the rrghls of powers of Benefleinty of Truster; and lo pey
all costs and expenses, including cast of evidence of title end xttomey's foes in a reasonable sum, i@ any such action or proceeding in which Beneficiary or Trustee may
appear, ard in any suit brought by Beneficiary w foreclosc this Docd.

(4 To pay: al least ten days bofire delinquency all texes and assessments affecting said property, including assessments on appurtenant water stock: when
dug, wli tncurnbrances, charges and [eng, with interest, an said property or any part thereol, which appear b be prior or superior kereto; ell costs, fees and expensey of
this Trust

Showdd Trustor fail 1o make eny peyment or to Go any acl as herein provided, then Bensficiery or Trastee, but without obligation o 1o do snd without netice
to or demand npan Teustor end withowt releasing Trustor from any obligation hercof, may: make or da the same in such manuer and tn such extent as either may deed
necessary 1o protect the security hereof; Beacliciary of Trustee being avthorized to coter upon said propevty for such purposes; appear in and defend any sction or
procseding purporting o affer the security hercof or the rights or powers of Bencfickary or Trustes; pay, purchase, comlest or compromise any incumbrance, charge or
{ien which in the Judgmem of clther appears o be prior or superior hereta; and, in excreising any such powers. pay Y exp cemploy 1 and pay his
reasonable fees.

(5) To pay immediately and without demand ell sums 5o expended by Benzficiary or Trustee, with interest from date of expenditare af the amount sllowed
by taw in cffect at the date hereof, and to pay for amy stetertens provided for by Jew in effeet at ¢he date kereol mgarding the obfigation secured herely any amount
demanded by the Boagficiary not $0 exeeed the maximum allowed by law at the tie when said statemenyt is demanded.

6) Thes any sward of damages n comreetion with aay 2ondemnation for public use of or injury to said property or any pert thereof is hereby assipued and
shall be paid to Beneficiary who may apply or release such moneys received by him jn the same manner and with the same effect as above provided for disposition of
procezds of firs or pihr insurance.

(T) That by scospling payment of any sum secured hereby aficr its duc date, Beneficiary docs not waive his right either to Rquire prompt paymenl when
due of nil gther sums so secuvcd or to declars defauh for failurs 5o to pay.

Descripticen: Loa Angeles,CA Document-Year.DocID 2001.2432349 Page: 2 of 3
Order: CAZ0 Camment :
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(8} That llw time or from time 1o time, without [ishility therefor and withoin sotice, vpon writién request of Beneficiary end presentaticn of this Deed
and szid notz #0Y endersement, end without affecting the personsl lishility of any person for psymitot of the indchicdness scoured heveby, Truste: may: reonvey any
part of said property; consent <o the meking of any mep or plat tharcof! join In graming eny casement thereon; or join in any cxtension agreement o eny agsecment
subordinating the Hen or charge hercof.

(@) Thet upon writicn roqeest of Beneficiary sialing ¢hai efl sums scoered hereby have been prid, end ppon surrerder of this Ueed and said note (o Trustes
for cencellation and retention end upon peyment of its fees, Trustee sha¥ reconvey, wilthout wamanty, the property then held hereunder.  The recitals in such
reconveysnce of any matiers oF facts shall be conclusive proof of the ruthfuiness thereof, The grantee in euch reconveyance may be described as “the person or
pcmn;. Icg;ily entitled thereto.” Five years afler kssvance of such full reconveyance, Trustee may destroy said nots and this Deed (undess direcied in sech regucst o
retein them

(10} That as addiional security, Trastor hercby gm-.s to and confers upon Bencficiary the right, power and authority, during the contlianct of these
Trusts, 10 colicet the rents, issuss and profits of sald property, reserving unto Trustor the right, prior 1 any defank by Trustor In payment of any indebicdness secured
hercby or in performance of eny agreement hereunder, to collect and retein such rewts, issites and profits as they become duc and paysble. Upan eny such default,
Beneficiary may st any $ime withowt notlce, either in persam, by agent, or by a receiver to be appoinind by a court, end withoat regard to the edequacy of any scearity
for the indebtedness heveby secured, enter upon and take possession of said property of any part theveot, in his own name sue for or otherwise callect such renis, issues
and profits, inclnding those past duc and unpaid, end apply the same, less gosts and cxpenses of operation end colkeetion, including reasonablc attomey’s fees, upon
any indebledness secured hereby, @xd in such onler as Beneficiary may deicrmine. Tho calering dpun and tzking posscssion of said propetty, the collection of such
venls, issucs end profils and the epplication thereof as aforesaid, shall not cure or waive any default or notics of default hereundes ar invalidate any sct done pursuant
ta such refice.

(1) That upon default by Trucwor In payment ol any indebledness secured hereby o in performance of any sgreement hereunder, Beneficiary may declare
all sums secured hereby immediately doe and payable by delivery to Trustee of written declaralton of default and demand for sale and of written notice of defanlt and
af election to cause to be sald said property; which nofice Trustee shall cause to be Gled [or record. Beneficiary also shall deposit with Trustee this Deed, said note ond
aH documents ¢videncing upendmues seoured hereby. -

After the lapst of such time ag may then be required by law following the recordation of said notice ol‘dcfault. and notier of sale having been given as then
required by B, Trastee, withaol demeand o Trustor, shall sl said property st the time and place fixed by H in seid notice of sale, cither es 8 whole or in scperale
parcels, and i Such order a3 i may determine, al public suction 1o the highest bidder for cash n lawfol money of the United Statee, payable at time of safe, ‘Tristes
may postpdne sate of all or any portian of s2id property by public announcemen at such time and pince of sale, and from time to time thercafier may postpone such
sale by public spnouncement at the tine fxed by the preceding pastponement. Trusice shall defiver to such prchaser ite deed conveying the propety so seld, but
without any covesent or warranty, cxpress or implicd The recilals in such deed of sny matters of faols shall be conchusive proof of the truthfuiness thereof. Any
person, includiog Trostor, Trustee, or Beneflciacy ps hersinafter defined, may purchase at such safc.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cest of gvidence of title in conncetion with sate, Trustze shall apply the:
proceeds of sk to payment off all sunis expended orider the terms hereof, not then repaid, with secued interest al the amount sllowed by law in effect a1 the dae
hereof; all other sums then secured bereby; and the rematnder, if any, 1o the person or pessons legelly entilted thecetn,

{12} Bencfictery, or any swecestor n awnerchip of any indebtednass securcd hereby, may from time to ime, by Instrument in wriling, substitute a
suceessors to any Trustee named hereln or acting hereunder, which instrument, executed by the Beneficiary end duly acknowledped and reconded in the office of e
recorder of the county or counties where sald property is situzted, shall be conclusfye proof of proper substitution of such successor Trustee or Trastees, who shell,
without conveynnce from the Trustee predecessor, susseed o alf {13 title, exate, rights, powers and dutics.  Szid instrument must costain tho name of ths odgingl
Trustor, Teustee and Benefickary hercunder, the book and page whore this Deed is recarded and the naroe and address of the new Trustee.

(13) That this Deess applics to, lnures to the benefit of, and bind alt partics berelo, their heirs, Icgators, devisors, administrators, caeciAum, suecossors
assipms, The term Beneficiery shall mean the owner and holder, inchuding piedgecs, of the note scoured herelry, whelher or wot ramed a5 Beneficiary berein. In this
Decd, whenover the context so requires, the masculine geader inchides the [eminine and/oy weuter, and the singuler number includes the pluml.

(14) That Trostee accepts this Trust when this Deed, duly executed and acknowiedged, i made e pubiic record a5 provided by law. Tnustee & not obligated
o notify any party hereio of pending sale under amy other Dezd of Trust or of any action or proceeding in which Trustor, Benefi¢ioy or Tristee shall be o party imless
brought by Trastee,

The undersigned Trustor requests thar a copy of amy Notice of Defsult and of any Notice of Salc hercurder be mailcd to him ot his address hewlrbefors sct
forth,

Signatore of Trustor ' . Signature of Trustor
P

?Qﬁ(:;piml Ciroup, Inc..

Namyar- President

§ OFC,
COUNTY OF
beoreme, — 23 0 Pwn, Ko \._qi\\_'
Nng Puh!ig in for seid County and State, personally appeared

2y gy v Ay . persorally known
to me (o7 proved 10 me on the basis of satisfastory cvidence} to be the person(s) whose
nanels} Bhare subscribed W0 the within Instument and acknowledged to mc that
hefshefiey cacculed the same i hisherfbeir mdhonzed capagity(ies), and they by
hisher'theie signatuee(s} on the instrument the person(s), ot the entity upon behalfl of
which the person(s) exccuizd the instroment.

o=y, JO ANNKNIGHT |
AR COMM. #1253511 @
o8 <P NOTARY PUBLIC-CALFORNIA 'S
225/ |LOS ANGELES COUNTY 3

s [ My Comm, Bxp. Apt 2, 2004 !

Signature

WITNESS my hand end officia) seal. {This Area for Officinl notarial geal}

et 01-2432349

Deascription: Los Angeles,CA Document-Year,DogID 2061. 2432349 Page: 3 of 3
order:

CA20 Commeant :
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In re: NAMCO CAPITAL GROUP, ING., a California corporation CHAPTER 11
Debtor(s).

CASE NUMBER 2:08-bk-32333-BR

PROOF OF SERVICE OF DOCUMENT
| 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, California 90067-4308

The foregoing document described NOTICE OF MOTION AND MOTION OF BRADLEY D. SHARP, CHAPTER 11
TRUSTEE FOR THE ESTATE OF NAMCO CAPITAL GROUP, INC. FOR ORDER AUTHORIZING SALE OF PROPERTY
OF THE ESTATE, FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES [1929 PICO
BOULEVARD] 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 reguired by LBR 5005-2(d); and (b) in the
manner indicated below:

. 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 January 25, 2010, | 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:;

[X] Service information continued on attached page

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

On January 25, 2010 | served the following person(s) and/or entity(ies) at the last known address(es) in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States Mail,
first class, postage prepaid, andfor with an overnight mail service addressed as follows. Listing the judge here constitutes
a declaration that mailing to the judge will be completed no later than 24 hours after the document is filed.

[Served By U.S. Mail]
Honorabie Barry Russett

United States Bankruptcy Court
255 E. Temple Street, Suite 1660

Los Angeles, CA 90012 .
Service information continued on attached page

lll. 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 LER, on | 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 andf/or email as follows. Listing the judge here constitutes a declaration that personal defivery on
the judge will be completed no later than 24 hours after the document is filed.

{1 Service information continued on attached page

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

January 25. 2010 Claudean Brandon
- Date Type Name

This form is mandatory. it has been approved for use by the United States Bankruptcy Counrt for the Central District of California.

January 2009 F 901 3'3 1
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In re: NAMCOQ CAPITAL GROUP, INC., a California corporation CHAPTER 11

Debtor(s).
CASE NUMBER 2:08-bk-32333-BR

ADDITIONAL SERVICE INFORMATION (if needed):

I. To Be Served By NEF

* & & & & 9 & & & ¥ I S B S S "G SS S S E ST S

Simon Aron  saron@wrslawyers.com

Raymond H Aver ray@averlaw.com

Robert D Bass rbass@greenbass.com

Christine E Baur  christine.e.baur@bakernet.com,
fracey.l.angelopoulos@bakernet.com;anne.w.hamann@hakernet.com;ali.m.m. mojdehi@bakermet.com;jane.b.ma
ckie@bakernet.com

Michael Jay Berger michael berger@bankruptcypower.com,

michael berger@bankruptcypower.com;cristina. frankian@bankruptcypower.com

Stephen F Biegenzahn  efile@sfblaw.com

J Scott Bovitz  bovitz@bovitz-spitzer.com

Gillian N Brown gbrown@pszjlaw.com, gbrown@pszjlaw.com

Shirley Cho  scho@pszjlaw.com o

Russell Clementson  russell.clementson@usdoj.gov

Alicia Clough alicia.clough@kayescholer.com

Yona Conzevoy  yconzevoy@dwclaw.com

Brian L Davidoff  bdavidoff@rutterhobbs.com, calendar@rutterhobbs.com;jreinglass@rutterhobbs.com
Melissa Davis mdavis@shblip.com

Daniel Denny  ddenny@gibsondunn.com

Richard K Diamond  rdiamond@dgdk.com

Richard K Diamond  jlv@dadk.com, rdiamond@ecf.epigsystems.com

Caroline Djang . crd@jmbm.com

Joseph A Eisenberg  jae@jmbm.com

Robert Esensten  resensten@wcclaw.com

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

Heather Fowler heather.fowler@lw.com, colleen.rico@Ilw.com

Jon H Freis  jon@jhflaw.net

Sandford Frey  Sfrey@cmkllp.com

Vanessa B Fung  vfung@sobini.com

Philip A Gasteier pag@ilnbrb.com

Thomas M Geher  tmg@jmbm.com

Barry S Glaser bglaser@swilaw.com

Steven Glaser sglaser@wwllp.com

Robert P Goe  kmurphy@goeforlaw.com, rgoe@goeforlaw.com; mforsythe@goeforlaw.com
Jeffrey 1 Gelden  jgolden@wgllp.com

David Gould dgould@davidgouldlaw.com

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

M Jonathan Hayes  jhayes@polarisnet.net

Michael J Heyman  michael.heyman@kigates.com

Eric P Israel eisrael@dgdk.com

Seymone Javaherian  sj@javiaw.com

Ira Benjamin Katz  |katz@katzlaw.net

Alexandra Kazhokin  akazhokin@buchalter.com, salarcon@buchalter.com;ifs_filing@buchalter.com
Stuart | Koenig  Skoenig@cmkllp.com

Michael S Kogan mkogan@ecjlaw.com

John P Kreis  jkreis@attglobal.net

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

January 2009 F 9013-3.1
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Debtor(s).

CASE NUMBER 2:08-bk-32333-BR

Jeffrey A Krieger  jkrieger@ggfirm.com

Duane Kumagai dkumagai@rutternobbs.com, calendar@rutterhobbs.com
Steven N Kurtz  Igreenstein@laklawyers.com, rfeldon@laklawyers.com

Pamela Labruyere pamela@sgsslaw.com

Ronald L Leihow rleibow@kayescholer.com

Jennifer Leland  jleland@pwkllp.com

John T Madden jmadden@uwagllp.com

Harris M Madnick hmmadnick@reederlugreen.com

William Malcolm  bill@mclaw.org

Elmer D Martin  elmermartin@msn.com

Daniel J McCarthy  dmeccarthy@hillfarrer.com

David W. Meadows david@davidwmeadowslaw.com

Hal M Mersel mark.mersel@bryancave.com

Elissa Miller  emiller@sulmeyerlaw.com :
All M Mgjdehi  ali.m.m.mojdehi@bakernet.com, andrew.mcdermott@bakernet.com;cindy.zhou@bakernet.com
Susan | Montgomery  susan@simontgomerylaw.com

Monserrat Morales mmorales@pwkllp.com

Randall P Mroczynski  randym@cookseylaw.com

Vicente Matias Murrell  murrell.vicente@pbgc.gov

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

Scott H Noskin ~ snoskin@mirmanbubman.com

William Novotny  william.novotny@mwmf.com

Walter K Oetzell woetzell@dgdk.com

Sam S Oh sam.ch@limruger.com, alisia.dunbar@limruger.com;julie.yu@limruger.com;amy.lee@limruger.com
Aram Ordubegian  ordubegian.aram@arernitfox.com

Jenny Y Park Garner  jpark@sheppardmullin.com

Penelope Parmes  pparmes@rutan.com

lL.awrence Peitzman Ipeitzman@pwklilp.com

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

David M Poitras  dpoitras@jmbm.com

Samue! Price  sprice@donahoeyoung.com

Uzzi O Raanan uor@dgdk.com

Christopher S Reeder  creeder@reederlugreen.com

Jeremy E Rosenthal jrosenthal@sidley.com

Gregory M Salvato  gsalvato@pmcos.com, calendar@pmcos.com

Bruce S Schildkraut  bruce.schildkrauti@usdoj.gov

Benjamin Seigel  bseigel@buchalter.com, IFS_filing@buchaiter.com

David B Shemano dshemano@pwkllp.com

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

Ryan J Stonerock  rstonerock@wecclaw.com, amillman@wcclaw.com

Nico N Tabibi  nico@tabibilaw.com

Sam Tabibian sam.tfabibian@gmail.com

Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com
David A Tilem  davidtilem@tilemlaw.com,

malissamurguia@tilemlaw.com; marcycarman@tilemlaw.com;ldiaz@tilemlaw.com;dianachau@tilemlaw.com
Alan G Tippie  atippie@sulmeyerlaw.com, jbartlett@sulmeyeriaw.com

United States Trustee (LA)  ustpregioni6.la.ecf@usdoj.gov

Howard J Weg hweg@pwkllp.com

Michael H Weiss mw@weissandspees.com, Im@weissandspees.com;jb@weissandspees.com
Kimberly S Winick  kwinick@clarktrev.com

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

January 2009 ‘ F 9013-3.1
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s Rebecca J Winthrop  winthropr@ballardspahr.com
¢ Beth AnnRYoung bry@Inbrb.com
o Afshin Youssefyeh ady@adylaw.com

H. Served By U.S. Mail

AJ Industrial Properties, LLC
9468 Daines Drive
Temple City, CA 91780-3112

Eximo, Inc.

3820 Del Amo Blvd
Suite 235

Torrance, CA 90503

Alexander Haroonian

Law Offices of Alexander Haracnian
9025 Wilshire Blvd., Suite 301
Beverly Hills, CA 90211

Abraham B. Assil Trust

1000 Westgate Avenue, #100
Los Angeles, CA 80049

Attn: Abraham Assil

Benjamin B. Efraim
1323 Lincoln Bivd., Suite 200
Santa Monica, CA 90401

Farhadian Family Trust
PO Box 7333
Newport Beach, CA

- Atin: F. Jason Far-hadian

Joseph Ghadir
3001 Beverly Glen Circle
Los Angeles, CA 90077

Mehrdad Naim
1849 S. Bentley Ave, #201
Los Angeles, CA 90025

Farhad Yazdinian
11950 San Vicente Blvd.
Los Angeles, CA 90049

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

January 2009

F 9013-3.1




