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TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD: 

NOTICE IS HEREBY GIVEN that on June 7, 2019, at 1:30 p.m. in 

Courtroom 2D of the United States District Court, Southern District of California, 

located at 221 West Broadway, San Diego, California 92101, Thomas C. Hebrank 

("Receiver"), the Court-appointed receiver for First Financial Planning Corporation 

d/b/a Western Financial Planning Corporation ("Western"), its subsidiaries and the 

General Partnerships listed in Schedule 1 to the Preliminary Injunction Order 

entered on March 13, 2013 (collectively, "Receivership Entities"), will, and hereby 

does, move this Court for an order for (A) Approval of Sale of Remaining 65 Acre 

Portion of Stead 1 Property, and (B) Authority to Pay Broker's Commission 

("Motion"). 

This Motion is based upon this notice, the accompanying Memorandum of 

Points and Authorities and Declaration of Thomas C. Hebrank, all pleadings and 

papers on file in this action, and upon such other matters as may be presented to the 

Court at the time of hearing. 

Procedural Requirements:  If you oppose the Motion, you are required to 

file your written opposition with the Office of the Clerk, United States District 

Court, Southern District of California, 333 West Broadway, Suite 420, San Diego, 

California 92101, and serve the same on the undersigned no later than 14 calendar 

days prior to the hearing date.  An opposing party's failure to file an opposition to 

any motion may be construed as consent to the granting of the motion pursuant to 

Civil Local Rule 7.1(f)(3)(c). 

 

Dated:  March 27, 2019 ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

By: /s/ Edward Fates 

EDWARD G. FATES 
Attorneys for Receiver 
THOMAS C. HEBRANK 
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Thomas C. Hebrank ("Receiver"), Court-appointed receiver for First 

Financial Planning Corporation d/b/a Western Financial Planning Corporation 

("Western"), its subsidiaries and the General Partnerships listed in Schedule 1 to the 

Preliminary Injunction Order entered on March 13, 2013 (collectively, 

"Receivership Entities"), submits this Memorandum of Points and Authorities in 

support of his concurrently-filed Motion for (A) Approval of Sale of Remaining 65-

Acre Portion of Stead Property, and (B) Authority to Pay Broker's Commission 

("Motion"). 

I. BACKGROUND FACTS 

The property in the receivership includes approximately 106 acres of 

undeveloped land known as the Stead I property, which is located in Washoe 

County, Nevada.  The Stead I Property is made up of 12 parcels that are divided by 

two streets and one rail line.  Prior to being transferred to the Qualified Settlement 

Fund Trust (or QSF Trust) recently set up to hold title to the properties, 50% of the 

Stead I property was held by two General Partnerships – P-39 Partners and P-40 

Partners – and the other 50% was held by P51, LLC, a holding company wholly 

owned by Western.  Western had intended to sell the 50% held by P51, LLC to two 

other General Partnerships, but only one had been formed at the time the Receiver 

was appointed (F-86 Partners) and no interest in the Stead I property had been 

transferred to F-86 Partners.  Declaration of Thomas C. Hebrank ("Hebrank Decl.") 

filed herewith, ¶ 2. 

Since the Receiver was appointed, several valuations of the Property have 

been done.  In 2013, with the Court's authorization, the Receiver obtained an 

appraisal of the Property estimating the value to be $395,000.  Dkt. No. 1405, 

Ex. A.  Two years later, in 2015, with the Court's authorization, the Receiver 

obtained an appraisal of the Property estimating the value to be $420,000.  Id.  In 

early 2016, Xpera Group valued the Property between $1,584,000 and $3,168,000.  

Dkt. No. 1245-1, pp. 63-64 of 65.  Xpera's valuation range, however, was based on 

Case 3:12-cv-02164-GPC-JMA   Document 1707-1   Filed 03/27/19   PageID.31157   Page 2 of
 10



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

883011.01/SD 

 -3- 
12cv02164 

 

LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

dividing the property into small parcels that would be sold one by one over several 

years.  Id.  The Receiver then had CBRE evaluate the Property.  CBRE did not 

recommend taking on the expense of dividing the Property into small parcels.  

Instead, CBRE recommended the Property be sold "as is" with an estimated value 

of $860,600.  Dkt. No. 1405, Exhibit A. 

The Receiver did not immediately engage a broker for the Property because 

he had received unsolicited interest in the Property.  Although these expressions of 

interest did not result in a sale, it became clear that significant clean-up work on the 

Property was necessary in order to maximize the sale value.  Accordingly, the 

Receiver engaged a local property manager to coordinate the clean-up of trash and 

debris on the Property.  Hebrank Decl., ¶ 3. 

While this work was ongoing, the Receiver received unsolicited interest in a 

42-acre portion of the Property.  Purchase and sale terms were negotiated and a sale 

contract was signed for $1,000,000.  Subsequently, an overbid in the amount of 

$1,282,600 was received and the 42-acre portion was sold to the overbidder.  The 

remaining 65.65 acres of the property ("65 Acre Stead Property") was then listed 

for sale with Bradway Properties, a licensed broker in the area ("Broker").   

The Receiver received several offers for the 65 Acre Stead Property, the 

highest and best of which was from Blake Hoffmann ("Buyer") in the amount of 

$475,000.  The Receiver gave notice of the offer to the investors and proceeded to 

negotiate sale terms with Buyer.  Ultimately, the Receiver and Buyer agreed on a 

purchase price of $475,000 for the 65 Acre Stead Property and signed a Purchase 

and Sale Agreement and Joint Escrow Instructions ("Agreement").  Hebrank Decl., 

¶ 4. 

Therefore, in accordance with the Court-approved Modified Orderly Sale 

Procedures, the Receiver hereby requests approval of the sale to Buyer, pursuant to 

the Agreement, which is attached to the Hebrank Declaration as Exhibit A.  The 

Receiver will follow the publication of notice, qualification of bidders, and public 
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auction steps outlined below in advance of the hearing date.  In the event one or 

more prospective purchasers qualify themselves to bid, the auction will be 

conducted by the Receiver and he will then file a notice advising the Court of the 

result of the auction (i.e., the highest bid) and seek entry of an order confirming the 

sale.  In the event no prospective purchasers qualify themselves to bid, the Receiver 

will notify the Court and seek entry of an order approving the sale to Buyer.  

Hebrank Decl., ¶ 5. 

II. PROPOSED SALE 

The key terms of the proposed Agreement, a copy of which is attached to the 

Hebrank Declaration as Exhibit A, are summarized as follows: 

Overbid and Court Approval.  The sale is subject to qualified overbids 

pursuant to the public sale process laid out below and approval by the Court. 

Purchase Price.  The purchase price is $475,000, which is to be paid in all 

cash.   

Deposit.  Buyer has deposited $47,500 into escrow. 

Closing Date.  Closing shall occur within 15 days of entry of the Court order 

approving the sale. 

As Is.  The sale is on an "as is, where is" basis. 

Broker's Commission.  By separate agreement, subject to Court approval, 

the Receiver agreed to pay Broker a commission of 6% of the final purchase price 

and requests authority from the Court to do so.   

III. INVESTOR FEEDBACK 

Pursuant to the Modified Orderly Sale Procedures (Dkt. No. 1309), the 

Receiver provided notice of the offer from Buyer to investors via email shortly 

after it was received.  No substantive responses were received.  Hebrank Decl., ¶ 6. 

IV. LEGAL STANDARD 

"The power of a district court to impose a receivership or grant other forms 

of ancillary relief does not in the first instance depend on a statutory grant of power 
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from the securities laws.  Rather, the authority derives from the inherent power of a 

court of equity to fashion effective relief."  SEC v. Wencke, 622 F.2d 1363, 1369 

(9th Cir. 1980).  The "primary purpose of equity receiverships is to promote orderly 

and efficient administration of the estate by the district court for the benefit of 

creditors."  SEC v. Hardy, 803 F.2d 1034, 1038 (9th Cir 1986).  As the appointment 

of a receiver is authorized by the broad equitable powers of the court, any 

distribution of assets must also be done equitably and fairly.  See SEC v. Elliot, 

953 F.2d 1560, 1569 (11th Cir. 1992). 

District courts have the broad power of a court of equity to determine the 

appropriate action in the administration and supervision of an equity receivership.  

See SEC v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005).  The 

Ninth Circuit explained: 

A district court's power to supervise an equity receivership 
and to determine the appropriate action to be taken in the 
administration of the receivership is extremely broad.  The 
district court has broad powers and wide discretion to 
determine the appropriate relief in an equity receivership.  
The basis for this broad deference to the district court's 
supervisory role in equity receiverships arises out of the 
fact that most receiverships involve multiple parties and 
complex transactions.  A district court's decision 
concerning the supervision of an equitable receivership is 
reviewed for abuse of discretion. 

Id. (citations omitted); see also CFTC. v. Topworth Int'l, Ltd., 205 F.3d 1107, 1115 

(9th Cir. 1999) ("This court affords 'broad deference' to the court's supervisory role, 

and 'we generally uphold reasonable procedures instituted by the district court that 

serve th[e] purpose' of orderly and efficient administration of the receivership for 

the benefit of creditors.").  Accordingly, the Court has broad discretion in the 

administration of the receivership estate and the disposition of receivership assets. 

A. The Court's Authority to Approve Sale 

It is widely accepted that a court of equity having custody and control of 

property has power to order a sale of the same in its discretion.  See, e.g., SEC v. 

Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992) (the District Court has broad powers 
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and wide discretion to determine relief in an equity receivership).  "The power of 

sale necessarily follows the power to take possession and control of and to preserve 

property."  See SEC v. American Capital Invest., Inc., 98 F.3d 1133, 1144 (9th Cir. 

1996), cert. denied 520 U.S. 1185 (decision abrogated on other grounds) (citing 

2 Ralph Ewing Clark, Treatise on Law & Practice of Receivers § 482 (3d ed. 1992) 

(citing First Nat'l Bank v. Shedd, 121 U.S. 74, 87 (1887)).  "When a court of equity 

orders property in its custody to be sold, the court itself as vendor confirms the title 

in the purchaser."  2 Ralph Ewing Clark, Treatise on Law & Practice of 

Receivers § 487 (3d ed. 1992). 

"A court of equity, under proper circumstances, has the power to order a 

receiver to sell property free and clear of all encumbrances."  Miners' Bank of 

Wilkes-Barre v. Acker, 66 F.2d 850, 853 (2d Cir. 1933).  See also, 2 Ralph Ewing 

Clark, Treatise on Law & Practice of Receivers § 500 (3d ed. 1992).  To that end, a 

federal court is not limited or deprived of any of its equity powers by state statute.  

Beet Growers Sugar Co. v. Columbia Trust Co., 3 F.2d 755, 757 (9th Cir. 1925) 

(state statute allowing time to redeem property after a foreclosure sale not 

applicable in a receivership sale). 

Generally, when a court-appointed receiver is involved, the receiver, as agent 

for the court, should conduct the sale of the receivership property.  Blakely Airport 

Joint Venture II v. Federal Sav. and Loan Ins. Corp., 678 F. Supp. 154, 156 

(N.D. Tex. 1988).  The receiver's sale conveys "good" equitable title enforced by an 

injunction against the owner and against parties to the suit.  See 2 Ralph Ewing 

Clark, Treatise on Law & Practice of Receivers §§ 342, 344, 482(a), 487, 489, 491 

(3d ed. 1992).  "In authorizing the sale of property by receivers, courts of equity are 

vested with broad discretion as to price and terms."  Gockstetter v. Williams, 9 F.2d 

354, 357 (9th Cir. 1925). 
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B. 28 U.S.C. § 2001 

Specific requirements are imposed by 28 U.S.C. § 2001 for public sales of 

real property under subsection (a) and specific requirements for private sales of real 

property under subsection (b).  Although both involve unnecessary cost and delay, 

the cost and delay of a public sale are significantly less than those for a private sale.  

SEC v. Goldfarb, 2013 U.S. Dist. LEXIS 118942, at *5 (N.D. Cal. 2013) 

("Section 2001 sets out two possible courses of action: (1) property may be sold in 

public sale; or (2) property may be sold in a private sale, provided that three 

separate appraisals have been conducted, the terms are published in a circulated 

newspaper ten days prior to sale, and the sale price is no less than two-thirds of the 

valued price.").  Therefore, by proceeding under Section 2001(a), the receivership 

estate can avoid the significant costs and delay of (a) the Court having to appoint 

three disinterested appraisers, and (b) obtaining three appraisals from such 

appraisers. 

The requirements of a public sale under Section 2001(a) are that notice of the 

sale be published as proscribed by Section 2002 and a public auction be held at the 

courthouse "as the court directs."  28 U.S.C. § 2001(a); SEC v. Capital Cove 

Bancorp LLC, 2015 U.S. Dist. LEXIS 174856, at *13 (C.D. Cal. 2015); SEC v. 

Kirkland, 2007 U.S. Dist. LEXIS 45353, at *5 (M.D. Fla. 2007).  In terms of 

publication of notice, Section 2002 provides: 

A public sale of realty or interest therein under any order, 
judgment or decree of any court of the United States shall not 
be made without notice published once a week for at least 
four weeks prior to the sale in at least one newspaper 
regularly issued and of general circulation in the county, 
state, or judicial district of the United States wherein the 
realty is situated. 
 
If such realty is situated in more than one county, state, 
district or circuit, such notice shall be published in one or 
more of the counties, states, or districts wherein it is situated, 
as the court directs. The notice shall be substantially in such 
form and contain such description of the property by 
reference or otherwise as the court approves. The court may 
direct that the publication be made in other newspapers. 
 

Case 3:12-cv-02164-GPC-JMA   Document 1707-1   Filed 03/27/19   PageID.31162   Page 7 of
 10



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

883011.01/SD 

 -8- 
12cv02164 

 

LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

This section shall not apply to sales and proceedings under 
Title 11 or by receivers or conservators of banks appointed 
by the Comptroller of the Currency. 

The notice of sale is sufficient if it describes the property and the time, place, 

and terms of sale.  Breeding Motor Freight Lines, Inc. v. Reconstruction Finance 

Corp., 172 F.2d 416, 422 (10th Cir. 1949).  The Court may limit the auction to 

qualified bidders, who "(i) submit to the Receiver . . . in writing a bona fide and 

binding offer to purchase the [property]; and (ii) demonstrate . . ., to the satisfaction 

of the Receiver, that it has the current ability to consummate the purchase of the 

[property] per the agreed terms."  Regions Bank v. Egyptian Concrete Co., 

2009 U.S. Dist. LEXIS 111381, at *8 (E.D. Mo. 2009). 

V. DISCUSSION 

The proposed sale to Buyer pursuant to the Agreement is in the best interests 

of the estate.  The proposed purchase price, when combined with the purchase price 

for the 42-acre portion of the property ($1,282,600), exceeds the 2013 and 2015 

appraised values and the CBRE value estimate for the Stead I property.  The 

purchase price is also consistent with the Xpera Group valuation range, especially 

considering the Receiver did not incur the significant expense of breaking the 

property up into small lots, as Xpera had recommended.  Hebrank Decl., ¶ 7. 

Moreover, the proposed sale is subject to overbid to further ensure the 

highest and best price is obtained.  The Receiver proposes to conduct a public 

auction consistent with the requirements of Section 2001(a).  Specifically, the 

Receiver will publish the following notice of the sale once a week for four weeks in 

the Reno Journal-Gazette, a newspaper of general circulation in Washoe County, 

Nevada: 

In the action pending in U.S. District Court for the Southern 
District of California, Case No. 12-CV-2164-GPC-JMA, 
Securities and Exchange Commission v. Louis V. Schooler et 
al., notice is hereby given that the court-appointed receiver will 
conduct a public auction for the undeveloped real property with 
APNs 081-024-07 and 081-031-40 located in Washoe County, 
Nevada.  Sale is subject to Court confirmation after the auction 
is held.  Minimum bid price is $525,000.  The auction will take 
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place on May 2, 2019, at 1:30 p.m. in front of the entrance to the 
United States Courthouse, 221 W. Broadway, San Diego, 
California.  To be allowed to participate in the auction, 
prospective purchasers must meet certain bid qualification 
requirements, including submitting a signed purchase and sale 
agreement, an earnest money deposit of $52,250, and proof of 
funds.  All bidders must be qualified by 5:00 p.m. PT on 
April 29, 2019, by submitting the required materials to the 
receiver at 401 W. A Street, Suite 1830, San Diego, California, 
92101.  If interested in qualifying as a bidder, please contact 
Geno Rodriguez at (619) 567-7223 or 
grodriguez@ethreeadvisors.com or Thomas C. Hebrank, at 
thebrank@ethreeadvisors.com. 

In order to conduct an orderly auction and provide sufficient time for the 

publication of notices discussed above, the Receiver will require bidders to 

complete the above steps by April 29, 2019 ("Bid Qualification Deadline"), and 

conduct the live public auction on May 2, 2019, immediately in front of the 

courthouse. 

The Receiver will inform all interested persons of the opportunity to overbid 

at the public auction, provided they qualify themselves to bid by the Bid 

Qualification Deadline by (a) signing a purchase and sale agreement for the 

properties on the same terms and conditions as Buyer, but with a purchase price of 

at least $525,000, (b) providing the Receiver with an earnest money deposit of 

$52,250, and (c) providing proof of funds necessary to close the sale transaction in 

the form of a current bank statement or cashier's check delivered to the Receiver, or 

other evidence deemed sufficient by the Receiver.1 

In the event one or more prospective purchasers qualify themselves to bid, 

the auction will be conducted by the Receiver as noted above and bids will be 

allowed in increments of $50,000.  The Receiver will then file a notice advising the 

Court of the result of the auction (i.e., the highest bid) and seek entry of an order 

confirming the sale.  Earnest money deposits provided by bidders who are 

                                           
1 In the event an investor or group of investors seeks to qualify to overbid, the 

Receiver will allow the investor(s) to include their projected distributions under 
the approved One Pot Approach in their bid.   
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unsuccessful will be promptly returned to them.  In the event no prospective 

purchasers qualify themselves to bid by the Bid Qualification Deadline, the 

Receiver will notify the Court and seek entry of an order approving the sale to 

Buyer. 

VI. CONCLUSION 

For the reasons discussed above, the Receiver requests (a) approval of the 

sale of the 65 Acre Stead Property to Buyer pursuant to the Agreement attached to 

the Hebrank Declaration as Exhibit A, (b) authority to take all steps necessary to 

close the sale, and (c) authority to pay a commission of 6% of the final purchase 

price to Broker. 

 

Dated:  March 27, 2019 ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

By: /s/ Edward Fates 

EDWARD G. FATES 
Attorneys for Receiver 
THOMAS C. HEBRANK 
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ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
DAVID R. ZARO (BAR NO. 124334) 
865 South Figueroa Street, Suite 2800 
Los Angeles, California 90017-2543 
Phone:  (213) 622-5555 
Fax:  (213) 620-8816 
E-Mail:  dzaro@allenmatkins.com 
 
ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
EDWARD G. FATES (BAR NO. 227809) 
One America Plaza 
600 West Broadway, 27th Floor 
San Diego, California 92101-0903 
Phone:  (619) 233-1155 
Fax:  (619) 233-1158 
E-Mail:  tfates@allenmatkins.com 
 
Attorneys for Receiver 
THOMAS C. HEBRANK 
 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

 

SECURITIES AND EXCHANGE 
COMMISSION, 
 

Plaintiff, 
 

v. 
 
LOUIS V. SCHOOLER and FIRST 
FINANCIAL PLANNING 
CORPORATION d/b/a WESTERN 
FINANCIAL PLANNING 
CORPORATION, 
 

Defendants. 
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DECLARATION OF THOMAS C. 
HEBRANK IN SUPPORT OF 
MOTION FOR (A) APPROVAL OF 
SALE OF REMAINING 65-ACRE 
PORTION OF STEAD I 
PROPERTY, AND (B) AUTHORITY 
TO PAY BROKER'S COMMISSION 
 
Date:  June 7, 2019 
Time:  1:30 p.m. 
Ctrm.: 2D 
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I, Thomas C. Hebrank, declare: 

1. I am the Court-appointed receiver for First Financial Planning 

Corporation d/b/a Western Financial Planning Corporation ("Western"), its 

subsidiaries, and the General Partnerships listed on Schedule 1 to the Preliminary 

Injunction Order entered on March 13, 2013 (collectively, "Receivership Entities").  

I make this declaration in support of my Motion for (A) Approval of Sale of 

Remaining 65-Acre Portion of Stead I Property, and (B) Authority to Pay Broker's 

Commission ("Motion").  I have personal knowledge of the facts stated herein, and 

if called upon to do so, I could and would personally and competently testify to 

them. 

2. The property in the receivership includes approximately 106 acres of 

undeveloped land known as the Stead I property, which is located in Washoe 

County, Nevada.  The Stead I Property is made up of 12 parcels that are divided by 

two streets and one rail line.  Prior to being transferred to the Qualified Settlement 

Fund Trust (or QSF Trust) recently set up to hold title to the properties, 50% of the 

Stead I property was held by two General Partnerships – P-39 Partners and P-40 

Partners – and the other 50% was held by P51, LLC, a holding company wholly 

owned by Western.  Western had intended to sell the 50% held by P51, LLC to two 

other General Partnerships, but only one had been formed at the time the Receiver 

was appointed (F-86 Partners) and no interest in the Stead I property had been 

transferred to F-86 Partners. 

3. I did not immediately engage a broker for the Property because I 

received unsolicited interest in the Property.  Although these expressions of interest 

did not result in a sale, it became clear that significant clean-up work on the 

Property was necessary in order to maximize the sale value.  Accordingly, I 

engaged a local property manager to coordinate the clean-up of trash and debris on 

the Property. 
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4. I received several offers for the 65 Acre Stead Property, the highest 

and best of which was from Blake Hoffmann ("Buyer") in the amount of $475,000.  

I gave notice of the offer to the investors and proceeded to negotiate sale terms with 

Buyer.  Ultimately, the Buyer and I agreed on a purchase price of $475,000 for the 

65 Acre Stead Property and signed a Purchase and Sale Agreement and Joint 

Escrow Instructions ("Agreement").   

5. In accordance with the Court-approved Modified Orderly Sale 

Procedures, I hereby request approval of the sale to Buyer, pursuant to the 

Agreement, which is attached hereto as Exhibit A.  I will follow the publication of 

notice, qualification of bidders, and public auction steps outlined below in advance 

of the hearing date.  In the event one or more prospective purchasers qualify 

themselves to bid, the auction will be conducted by me and I will then file a notice 

advising the Court of the result of the auction (i.e., the highest bid) and seek entry 

of an order confirming the sale.  In the event no prospective purchasers qualify 

themselves to bid, I will notify the Court and seek entry of an order approving the 

sale to Buyer.   

6. Pursuant to the Modified Orderly Sale Procedures (Dkt. No. 1309), I 

provided notice of the offer from Buyer to investors via email shortly after it was 

received.  No substantive responses were received.   

7. The proposed sale to Buyer pursuant to the Agreement is in the best 

interests of the estate.  The proposed purchase price, when combined with the 

purchase price for the 42-acre portion of the property ($1,282,600), exceeds the 

2013 and 2015 appraised values and the CBRE value estimate for the Stead I 

property.  The purchase price is also consistent with the Xpera Group valuation 

range, especially considering I did not incur the significant expense of breaking the 

property up into small lots, as Xpera had recommended. 
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. -�s��s .sor Parcel Nos. 081-024-07 and 081-031-40, and more particularly described in. ��hlit�"A ·�_-attached hereto �nd incorporated herein by this reference (the "LaJtd';); .· 
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, .. (iiO : subject to.all: jinprovements, fix.tures, builciings and. stru�tures loca(ed 6n· 
the tJin.d and:. a:ll ori�sit�': parking .sttu�tures .or .spa.ces, if any (collectively, the:

, , , ��Improve��n{s�' ·and.i9geiher 'with the,:�nd, the "Rea)P.roperty");
. . . . . :::: . ; . ' .;: . . .. . . . . �. . ::.. : �: �: . : . : : ·:: .

(iv), .all .a�unts rece1vables, if any, wHich become,du,e and payable after the . 
Closing·(defmed.belo.w);. · · · · 

, =',(v)':' all· pe'rllilts�' licenses, registrliti<:>ns/ ,�Pettifi¢at�; · yaria11ce,s, .· con���ts, . . . . ·' .. . , . aut1t,orizationS:; . go.verllOlental approvals and other: e11tit1ernet1ts neces5ary. for the 
: ownershlp, lise; ope.raJ�on or maintenance of the .ReB:l PropeJ'tY or othe�;wise relating .in any 
way to.the Real Property (the "Permits")to the e){tent such Permits are transferrable under 
applicable law; and·: 

(vi) any warranty or guaranty rights relating to the Real Property . (the
"Warnlnties11). 

As used herein,. "Property". does nOt include any of Seller's liabilities of any kind 
whatsoever (other than .those specifically listed) including but not limited to: Seller's. 
liabilities and obligations arising out of or resulting from the ownership of any of the
Property befor.e ��e ·closing, .Including without ·limitation, all trade accounts payable
·incurred .in·:the cours.e of.Selleris business prior to ihe··CJosing; Seller's lijlbili#es,�and
obligations. for .prora.t� taxes;· Seller's liabilities and obligationS at-ising· o�t :of:QI: resulting 
from any fflilure.by::Seller. to comply. with.any;appi���ble:taw;=judgmeri4 .O.r,order; �eller's ..

· fi8;bilities a�d,.obl�gatioos arising out of.or res\llting fronniny Jegal pr()Ce.edi�g; S.elle�'s'
.liabilitiesirtd obligations to any of Seller's employees or consultants through,the,.cio�¢ of, 
busil1e8s'on>the Closing Date, whether or riot the :employee or consUltants'� �tred'by·=

. 

. Buyer; .. Seller's liabilities and obligations to any current or formerpartne.r or .offieer of Seller
Q.r.. o_f.:any ilftiliate ()(Seller; Seller's Jiabilhjes and. obligations .. t.m4.er,this.A.gre�en�; 

. ,. . ... Sell�r!s iiabilities and obligations'· a.,rising o,ut"of or reSUlting from any, acfor<otriissiOl) of 

: . . ; :�.: . 

:: ; : ·.,n,,!�::< [i y, : :C�: ���erarterthe Closing; : · · · · · · · · ...... · ·· · .. . .  ,. • · ', .. · · · 
. .. . ..... . . . . 

. 
: 

. 
: 1.3 Op�ning o.t._escr()w. Buyer and Seller have openeg an esc;ro.w with Weste111 Title �. 

: 

. Company, Attention: Amy Gutierrez·(the ."Escrow. Holder'') under Es.croW: No:
. . . . 

. .. · · C'Escrow"). EsCJ:'OW :Holder shall execute the Escrow Holder Signature Page attached hereto and: · · 
return one fully executed.original .of this Agreement and.the Escrow Holder Signature;:Page. and 
the Broker Signature Page to each of Seller and Buyer. The purchase and sale ofthe Pr()perty shall . 
be consummated through· the: Escrow in· accordance with the InstrUctions contained ·in ·this · . . 

. Agreenien� '. ' ' · ..

8821�6 .. �!150 .. 

·. 

· · · · · · 312�40-:l)OOO�I3-6·19fjll/jll -2- •Sll:f.d I 
.. 

.. =� �. -:· ..... 
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ARTICLEl 
PURCHASE PRICE 

2.1 Purchase Price. The purchase price for the Property shall be Four Hundred 
Seventy-Five Thousand and No/100 Dollars ($475,000.00) (the "Purchase Price") which shall be 
subject to an Auction (as defined below) pursuant to Section 15 hereof . 

. 2.2 Payment of the Purchase Price. Buyer shall pay the P��chase Pri�e to Seller as. 
follows: 

(a) No later than two (2) business days after the Effective Date, Buyer shall 
deposit with Escrow Holder, in cash� certified or bank cashier's check made payable to Escrow 
Holder, or by a confirmed Federal Reserve wire transfer of funds (hereinafter referred to. as 
"Immediately Available Funds"), the sum of Forty-Seven Thousand Five Hundred and No/100 
Dollars ($47 ,500.00) (with all interest earned thereon, the "Earnest Money Deposit") into 
Escrow. The Earnest Money Deposit shall be nonrefundable to Buyer except in the event (i) of 
Seller's default under this Agreement, as set forth in �ectren 6.3(A)(ji), below; (ii) of Buyers timely 
termination or deemed termination of this Agreement on or prior to the Contingency Date as set 
forth. in �rticle 4.- below; or (iii) Buyer is not the High Bidder (as defined in Section 15.5, below) 
or the Court otherwise fails to approve the sale of the Property to Buyer. Escrow Holder shall 
inv�t the EamestMoney Deposit in an interest-bearing account pursuant to the provisions of 
§e!:fron.i'v(a) below. 

· 

(b) In the event the Closing under this Agreement occurs, then the Earnest 
Money Deposit shall be credited against the Purchase Price at Closing. In the event the Closing . 
under this Agreement shall fail to occur, then the Earnest Money Deposit shall be nonreftmdable 
exc�pt as expressly set forth in Section 2·.2ta>' . above. 

(c) At least one ( l) business day prior to the Closing Date, Buyer shall deposit 
or cause to be deposited with Escrow Holder, in Immediately Available Funds, the balance of the 
Purchase Price and all other amounts payable by Buyer pursuant to this Agreement into Escrow. 

2.3 Escrow Provisions Regarding Earnest Money Deposit. 

(a) Escrow Holder shall hold the Earnest Money Deposit and make delivery of 
the Earnest Money Deposit to the party entitled thereto under the terms of this Agreement. Escrow 
Holder shall invest the Earnest Money Deposit in an interest-bearing account maintained at a 
federally insured bank or savings and loan association as approved by Seller and Buyer, aridatl 
interest and income thereon shall become part of the Earnest Money Deposit and shall-be remitted 
to tl:ie par�y entitled to the Eamest.Money Deposi� pursuant to this Agreement. 

. . . . .. (b) Escrow Holder shall hold the Earnest Money Deposit until the ea,rliet 
occurrence of (i) the Closing Date, at which time the Earnest Money Deposit shall be applied 
against the Purchase Price, (ii) Buyer's failure to close the transaction contemplated hereby or 
breach of its obligations hereunder, in which event Seller may terminate this Agreement �d 
Escrow Holder shall disburse the Earnest Money Deposit to Seller, plus accrued interest thereon, 
upon Escrow Holder's receipt of written notice from Seller confirming such failure to close or · 
breach by Buyer, (iii) Buyer's timely termination or deemed termination of this Agreement on or 

882186.01/SD 
372640.00005/3-6-19/jiVjll St�d 1 
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,' 

. prjor· to the Contingency Date as set forth in Arficle·4- ; below in which event Es.crow Holder shall 
, disburse:Oie Earnest Money Deposit to Buyer. plils acerued interest thereon, uP.Qn Esbrow Holder's 
receipt of written notice ofBuyer's disapproval of the condition of the }>roperly,or (iv} in the event 

. Seifer :is.not the High Bidder .or the Court otherwise fails to approve,.the sale ·of the Property to 
·. Buyer. The tax identification numbers of the parties shall be furnished to Escrow Holdel' :up()n _; 

·, Jeque.St :·' · · · · · · ··· = · .. · · · . . 

(c) . Intentionally Omitted. 

(df The partjes acknowledge that Escrow' Holder is . acti�g .. solely .as . .  a 
stakeholder �t their.r�q.ue&t �<l f9t: their convenience, and th�t ESqrow. Holder siuill·not be deem�d 

.. 

to be :ilie: �st:?rit of.ei#.ter of the parties for-any act or omission ,on its part unle.ss.:taken or suffered 
. in bad faith-in wiiiful disregard of this Agi'eemerit or'involving gross negligence�: Sellenind Buyer 
jointly and $�v�tally release Escrow Holder from any and all liability for'--co$ts; clailns �d . expenses:, 'induding reasonable attorney's :fees, incurred in connection with the performance of ·. . . 
Es.crow Holde;r's duties hereunder, except with respect to actions or omissions taken or suffere(.i by · ; .. . Escrow Holdedn bad faith, in willful disregard of this Agreement or involving _gross negligence · 
on the part of the Escrow Holder. · ·· · .· .. 

. . 

(e) . The parties shall deliver to Escrow .Hold�r an �xecuted copy of' this : 
Agreement, which shall constitute the sole instructions to Escrow-Holder. Es.crow f{older· shalt 
execute the signature page.for Escrow Holder attached hereto with respeetto the provisiOJlS of this ; . 
rSe£ttOn 2rl; provide(.!, however, that (i) Escrow Holder's ·signature hereon shall n6{ be a : .. 
prerequisite to the binding natUre of this Agreement on Btiyer . and Seller� ·an d. the_ same shall 
become fully etfeetive upon execution by Buyer and :Seller, and (ii) the signattire·ofEscrow:Holder 
w��l no,t:be lleces8�xtto amend any pr()vision of this Agreement other th�n t�is,_�AA£i�t�i.j> · '·. 

. . . . .. . 
. .. . . (0' .. : , j3�crow Holder; as th.e person·resp<)i:lsible for �l()�ing the t�an,saption within 
)h�;m�ning . . of Seetion6045(eX2XA.),.of.tlie In�mal Reven1.1e CQd¢ ·or 1.98�{�=-amended (the 

: 11(;ode"),. :shall file all necessary information,. reports, return.s; an<i ,sta:t¢m.eJ1ts r�ardii1g the, , 
.. : trllfl:�action required by the COde including� but not limited to; the. tax reports required pursu�nt to:. 
·.. 'Section 6045 of the Code. Further; Escrow Holder agrees to indemnify and hold' Buyer� Seller, 

, · and their respective attorneys and brokers and Broker (as defined in·$s:sfi.gQ ,l4, ,1 below) harmless 
from and against·any Ioss_es r�ultir;tg from Escrow Holder's failure to fllii'tlle reports Escrow 

,: Holder is required to file pursUant to this section. · ... ..... 
. . . 

. · · (g) · · The provisions of this � shall ·survive the tenninatl:on of: this 
Agreen;uint, arid if not'so terminated, the Closirig.and delivery of the grant deed to euyer; .. . . . 

3. 1 

ARTICLE 3 
·CONDITION OF TITLE 

Review and Approval ofTitle. 

. (a) ·· Seller shail deliver the. Title Documents (a.s hereinafter .defined) to. Buyer . 
within seven (7) days after-the Effective Date. As used herein, 'Title Documents" shallrnean 

· ·, · '·coll�tiv�ty that certain preliminary title report for the Land dated as· of .. . . . ... . .•. , . 
,.and bearillg Title No._. • ·'�(the "Title.Rep�rt•) prepared by Wester#'tHie 

882186Jll/SD 
37i64.o.OIJOOS13-6-19JjltJII -4- -�· 
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. . 

. ... . . . . . .. ;, (bL . ;On or before: the Coptingency Date (as defined below)� Buyer shall ha vethe 
'right: to:· review and approve,,or disapprov� .�Y written notice to Seller ·(the "Title Qbjection, 
Notice"), in Buyer's sole and·absP!ute

.
·discretion, the Title Documents. ·Fofiowing.Buyer'srevie� . 

of the Title Documents, Buyer, by means of the Title Objection. Notie<::, .m�y. at its option;' eith¢r . 
(x) a.ccept such title as Buyer sh,�U determine and Seller can deliver-in which case the parti� shall 
:proceed with Closing and all exceptions to title set forth-in the Jitle Documents, or (y) tetmiilate 
this Agreement by notice in writing to Seller, in which ,event neither party shall have. any further . rights, duties or· obligations .here!lnder,. except for .provisions· of thi$ Agreement which expressly 
survive termination of this Agreement. Buyer's failure to p,ro.vide a Title Objection Notice to Seller 
on or before the Contingency Date shall be deemed Buyer's approval of the Title Documents. · 

3.2 Ti�le Policy. Either a CLTA or ALTA Owner's Title Insurance Policy (the ''Title 
Policy�') shall be issued by the Title Company as of the Closing Date. the

. 
Title Policy shall be a :: 

CLT A Owner's Title Insurance Policy unless Buyer elects, by �ppropriate ��row �tructi()ns. to 
··the Title Company,.to cause the .Tide Company to :issue an ·ALTAoWnet.s'Title:Insurance Policy) 

in ' PlaCe of.th:e. CL TA Title P<>licy�: I f  Buyerdects ·to have an At/f A  policy issued, Buyer shair·· 
. :•pay the. premium :for sajd ALT k}:1ql_i�y'iit ex¢ess of the C()Sts and pr¢irtium that would have been 
.. incurred for- a CLTA Policy;· and.such election shall in no event· exfend. the Closing Date. In 
. addition,. Buyer shall obtain af its sole cost any sutvey·requirecfin ci:mnectiori with fue: ALTA 

Policy and any endbrserfie11(s reque.S�oo by Buyer� �d Buyer shall. be solely resp<>n.S.i.b.le for-th.e 
Title Company's acceptance of such survey. The Title Poi icy s_hall be in the:amount oftheJ>�rehase 
P�ce,�d ���11 J�sure fe� t��e to. the lAnd in Buyer. 

.. 
···· 

... 
· ·· · · :. : :. · · · 

. ·3.3 
.
Di�chiimer of Title, Warranty •

. 
Nothing in this Agreefuen_f�ha_llpe c()n$trued a� 

a warranty or, representation by Seller1 either c;:xp�:ess _or implied,. concerning ·seller's tlt1e to the 
· .. Land, and Seller makes no such warranty. or.representation (and BtJyer ackn()wledges that Seller · 

. . is onlyih: possession of the Land and does not and.have not at any time owned title to the. Land). ' 
.Buyefis relying solely UpOn the Title Report, the Title Policy and ·the grant deed.from Seller to 

·Buyer. recorded at closing·and :Buyer's own Inspections .(as .. defined in ·.S®tion -<'�tli)i below) 
. respecting title to .theLand. ·· ' .. . 

· . · · � - � .. .. 

4J 

ARTICLE4 
BUYER'S DUE DIL.GENCE 

D�e Diligenee Investigations. · 

. . . (a) · · Contingency J)�t� .. J3uyer's obligations under t4is Agreem�nt:are subject· 
::�o.. Buy�r'� apprq:Val or disapprqVal pr:qvide,d )o, :S,eller by written iieiti¢e PI{ or before fourteen (14) 
, days: tifter the< Effective Date (the -�'C.o�tirigeilcy Date") of the .condition of'the Pro.perty. I�.· 

.. . . .  

con-nection with Buyer's approval: or aisapproval of the condition:·o(the Property, Buyer and: 
:.Buyer's agents, contrac.tots.� engineers, surveyors, attorneys, and employees or any other. party in 
con!tection with any in.spectionS. :�n.ducted by or for Buyer T'(::onsuitants") shall ha.vejiie ,, . 

·opportunity, at their sole -cosian4.risk, toinspectth� Property (includin.g the env1ronmentaLand . .. . . ·· .. 
other aspects.of:the:physical-rortdition of the Land) tirid investig�te· and, study the oi>era:tion_� of the-· ,·. ,::. ,: : 

.
. 

.. s .. Steila I 
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. . Au.11>..,u.igniD: 0�4W�A27258;t64FC7· 

Property and the. feasibilicy .. of acquiring and developing the Pro�rty (such inve5tigatiorts . · 
· collectively hereinafter referred to as "Inspections") . ptior to tqe Contingency Date. Buyer· 

acknowledges that to facilitate Buyer's Inspections, S'eller
.
has, for informational purposes only aD.ci .. 

without any represen�t.ion or warranty of any kind, provided Buyer with certain Stl.ldies:;.r:eport.s 
and infoirtiatioll.telated to !he ?roperty (collectivety,. the. "Materials"). · Buyees'.approval or 
disapproval purstiant to this �t���1�4;J1i) rna� be mad� at Buyer's sole<and.absohite discretion. 
In the event ofBuyer'sddisapprova:t under this. Sooti{j,fi,A.ltal , (i) this Agreement shall be and be 

.. detmted tepniriated, (ii). Seller shall promptly thereafter 
·
instroct EScrch� Hofder·to return the .· 

Earnest Money Deposit, plus anyhtterest .accrued thereon, to Buyer, and (�ii) other than .those 
matters which expressly survive,the,terininatiori hereof, neither party shall bave any further rights 

. or ob.ligations hereunder. • Buyer's. fail�e . .to provicic:: written notice .to Seller prior t9: , the, 
Contingency Date regarding Bu.yer's approval or disapproval of the Property shall be. deemed 

· · · Buyer's disapproval o.ftile Property. · · ·· · · .. .. 

. (b) . Mechanic's Liens. Buyer shall. n()t.permitany mechanic's 6r matef.ialmen's 
liens. or any other liens to attach to the Property by reason;()fthe performance of any wor.k or: the 

. purchase of any materials by Buyer and its ConsUltantS. The. provisions of th,is. para.graph sha11 
· :• . surviv�.the·terlnination of this Agre:ement, and if not so terminated, shall survive the closing: ofthe 
•. , :i\Sreeril_ent and delivery of grant deed for the Property. 

. . . 

(c) Property Contracts . .. Effective as of the· Closing Date, S.eller shall. 
terminate all contracts, agreements, equipment leases, purchase �rders, maintenance, service• and 

· similar contracts, which relate to the ownership, management, maintenance, construction or repair 
andior operation· of the Property, whether or not . assignable by . their terms (the ·"Property 
Contracts"). If Buyer desires to obtain any services· provided by s'uch Property Go�tracts, then. 

Buyer shall be required to take all steps necessary to arrange for securing·repla.cement:cotitra.cts 
thereto Ori or before the Closing for a term effective· as:·ofa date commencing. after

.
the· Closing 

Date. Buyer shall indemnify, hold. harmless and, if requested by Seller (in Seller's sole discretion), 
defend (with counsel approved by Seller) Seller from and against any and .aU losses arising from 

.or reiate(fto }3�yer's failure to .obtain any such ·replacement contracts. . . .  . . . . . . . .. ... ... 
. . 4.2 Right of Entry • 

. 88218�.()1/SD 
m64o.o<ioo513.&.19tj 11/jll ·6· S1eed I . . 
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4.3 Doc1nnents. In the event this Agreement is terminated for any .reason (including 
··due to either party's default), Buyer shall immediately; ·upon receipt of wri.tten request by Seller, 
deliver to Seller, at no cost to Seller, the originals . (or copies if the originals are not ;lVailable) of 
all studies .. tests� surveys, applications, maps, agreements, plans and otherdoeu:meri:ts related to. 
. the PropertY iir Buyer's possession or -c6ntiol, . .whether preViously delivered. to Buyer by Seller as 

a part ofthe Materials or reports and information and Materials provided to Buyer and any reports, 
studies or other information prepared or compiled for Buyer by any Consultant or other third-party 
in connection with Buyers investigation of the Property (''Third .. Party RepQrts") obtained by 
·Buyer in connection with its investigation and analysis of t:he Property, and, upon writ¢n reqt,t�t 
of Seller, Buyer shall. assign to Seller, AS-IS and without repr�sentation or warranty as to accuracy· 

, ·or· completeness, apc;i subj�t to fue proprietary .rights of al)y . th,i,rd .party consultan:t$ and any 
:' ·: -limitations-imposed bfther.n,. all .right, title and interest ofBuy:erj!Jand to;�l.()r3Jly:pottioi}>df 

= · · :·:: =: :· · ... such docl11'11�!1
ts

�
�s sp�i�ed'by' Selle�; provid�d, how�ver:; that this: ��114,�

.
�han �ot ap�ly_to; · 

.· . •• · . (a) cqnfi<l�ntuil.tnform!ltiOn;. (b) any mformanon sllpJect to ·a.' leg11l : pnvtlege (�ncludmg,,:wtt:ho:Ut ·· , ; limitation,.Iegar memorand8.)� .or (c) accounting and fmancial informatio.n (inci.udi?.g� witho�t 

• i82186,0IISD. 
37l640..oooom-6-191jtlljn Stelld I 
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. . . . 
A�iQ:·��C7 

... :v:<r . 

1=' Hmi�tion, iinancialmode;l(regarding the Property). , The ·provi�ions of this,$cl}OJ�.:J' �h.an:::. · ... survive any�erm�ation·ofthis:Agreement. .. . . . .. . . ·.
··: ·. 

. . . . . . . :· .. :.. . ... .· 
4�4 , .. 11)s.crow: Cancellation Charges. lil the event th.e E�crow sh,�ll. fai� �o Close by 

reason ofa party's default, the defaulting party shall be· iiable for all Escrow cancellat�ori ¢harges, 
including but not limited to the costs ofthe title examination, Title Commitment and. escrow-fee. 
In, the event the Escrow shall fail to close due to the failure of a Clo�ing conclition ·�et forth in. 
lw2.d911¢�3._ that is riot caused by a default of one of the parties, each party. shaJlpay O.ne;.half(l/2)=, 

· of any Escrow cancellation charges. · 

ARTICLES 
·SELLER'S OBLIGATIONS. 

· 
5. 1 Gem:rai Operation of the Property. Seller shall operate the Property ·or cause the · ·· 

Property to be operated after the Effective Date in S.eB.er's r��()nable discretion in its . . ca,pa�ity as • 
Receiver. ·· · : . · ·· . · · 

ARTICLK6. 
CLOSING · 

· = ·· ·· . · :6-�l= ==·== Escrow,; The Closing of the.= purchase and sale of. .th�. 'Prp�rty shall ·be, 
. oonsitmmated.thiough Escrow in accordance with the provisions ofthis �rtie1,e :i_; · 

.. . .. 
. . ,: ;��2, . Escrow In$�i'�dions. for Closing. This Agt�nieilt shall constitute joint_,, 

.. :inStructions to EscrowHol<}er. The parties agree to execute, and. delivet to the Escrow:Holdet/ .. 
,; reasoi:ta�le and custo1llaty additional escrow instructions in the usualfonn ofEscrowHolder for 

.. 
· 'the purpoSe· of eon.�wninating. th¢ purchase and sal¢ .contemplated by· this• Agr,eem,�nt;. ptovide<i;' .. however, that standard· extension provisions. ill. such escrow· illi!triictions; sh�ll not ·apply; . �d 

provided, further, that in the event of any conflict between this Agreem�nt. a.nd any ·.escrow 
instructions; the provisions of this Agreement' shall control. Escrow Holder ,shall perf onn all 
customary functions ofan escrow:holdedo consummate this transa�tion, including·among other 
d'4ties the calculation of the prorations and Closing Costs (as defined. in.�� below) 
required by this Agreement, as well as serving as ·depoSitory ·for aU funds, instrit.mentS;. and · 
. documents needed for the Close of Escrow. Upon the Closing; EScrpw II older is hereby. �nstructed' 
to remit all sales proceeds from the sale of the Property to an interest-bearing account mflintained 
at. a fede�lly ins)lred .l?.a.nk or savings and loan association established .by Seller; which sales 
proceedS.shaJlbe.held an<l di�tribttted in.the·maM,er.set forth in the Order Approv4tgthe sale (as 
defined below). _Foithe. sake of clarity, Escrow Holder's remittance of all s�les proceecis from the·' 
sale of the ·property pursuant to the manner set forth· in the foregoing sentence ·shall :mean that :such 

· �-a�es, p�oeeeds. shall be remitted to Recei�er. · 

'6.3 · Closing Co�diti�ns. i" 

·�.· . . 
(a) ··.•· · Buyer's :obligation . to Close is subject to satisfaction of th¢)following=' 

condition�, which at�: for the ,QeQeflt O{Buyer andll1a,y be\vaived by Buyer in its sole discr�tion: 

�Bilg6',01/SD 
372640-0000SJ3.6·1Wjll/jll �8- Stead I 
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' , .. ,.., ': ... . ...... . ........ 

(i) . ·Buyer shall have completed its due d.iligence investigation ofthe · 
Property and approved of the Prorerty; or be d�med to have approved oftlie Property, 'on or prior 

. to. the: contingency Date; and 

.. (ii) · Seller.shall not, as of the Closing Date, be in material def�ult hi the 
.performance of its obligations \mderthis Agreement.· · · · · 

(b) ·Seller's obligation to Close::js ::subject to satisfaction ·of the: following 
, · conditions, which .are for the b.enefit of SeUei-and may be waived by Seller in its· sok discretion: . 

... . . ... 
.. . . . . · :

.(i) , All representations and wa�ties madebyBuyedn.this Agreem��t 
. 

shall be trUe when made and shal l .be tnte as· of the Closing Date; without. anf material adverse. , 
Change, ·;eXcept f<?r .. any.:�terial adv�rse: change.: of which · Buyer has . . notiij�d .. Senef·and wl)·ich·/ ... 
Seller has accepted; :' · · ·· · · · :. :. ·· · 

. · . : · (ii) All·ofthe·documents and funds requireg,to:be delivered by Buyer{<>· 
Sell�r or Escrow Holder (as the case may .be): af the Closing purSuant to the . terms and conditions 
hereof shall have been delivered; • · · · · 

. . . (iii). Seller shall have received all consents, documentationand appro:vals ,. 

, necessary to consummate and facilitate the transactions contemplated'hereby, incl.udjng,:·Without 
limitation, approval of the sal�·of the Property to Buyer from the Court.and as.may be requiredhyL; •. ·• 
law; · · 

. . (iv) Buyer shall not, as of the ·closing Date, be. in defaulf in the' 
perfonnance of its obligations under this Agreement; an� 

·: .. :.(v) · .. The Court shall have approved the transaction ¢.6ntemplated herein 
(the "C�tJ,rtAppr�val").· 

. . . 
(c) . If the pur�hase anq.sa.l�· f�ls .to Close by the CiQsing O�.te d�e to a fruhire · 

. 

.. · {)f a conqitio.14 the party for whose benefit the condition is set forth.mc:t:ytenriihate thisAgreemen.t: .... 
aniny·tim� thereafter until the Closing occurs, so long as the failure. of.c.ondWon i s :not caused b.Y::. · · 

. such=party's breach of its obligations under tlrl$Agreement. If Buyer:so.t�nnimites ih con:Dection . .. 
with. the condition set forth in, se�titl�fttt'f,ifl{:li1 .. above· (9nly); th�n B¥-yer shall be entitled :as:iis 
sole, aiid =e'x'clusive: remed.y. to .the·=retilrn of the Earnest Money Deposit. If Seller so terminates� 
Sell�r shall.be en tided to reUUn the Earnest Money Deposit.· 

. 

6.4 Buyer's Pe.liveries. No later than one (l) business day prior to the Closing Date, 
Buyer shall deliver to . . Escr()w Holder: · · · · · ·· 

. (a} The difference between thd>urchase Price and the Earnest Money Deposit, 
. and�ll costS ·and.fees required to be paid by .8uyer pursuant to. �.<tc}mfl$�6•6 and .2;4 below, all in · 
Immediately Available Funds; · ·· · · · . . .  . 

(b). · Any decb1ration. or other statement which may be requir�d to be submitted 
.... .. t6 the local asseSsor with respect to the t.erms ofthe sale of the Property� · · 

::st2t8@tiSo ··. :, 
�7lM0.00005iJ,4..:191jll'Jil 
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(c) A closing statement executed by Buyer; .... . . . . . .. . . . . . .. 

. . . . . . . .  
. .. . (e) .·.: Resolutions, certificates. of good standing, and such other organizational 

. .  documents, in form acceptable to the Title Company, authorizing the execution, delive�y and 
; P�i::fOmtahce l:>y Buyer of this Agreement and ciesignating Qne -or. more members . t9 :e.x�cu�e 

· • · documents on Buyer's behalfin connection with this transaciion; and . 
. . 

. . (f) Such oiher documents and instrUments ·as·may be reasonably requested by 
Seller or. by the Escrow Holder in order to consummate this transaction. .. . .. 

6.5 Seller's Deliveries .. No later than one (1) business· day prior to the Closing Date, 
Seller shall deliver to Escrow Holder: · · · 

. . . 
. . (a) A Uy executed and acknowledged grant deed in

. 
the form auached as· 

Ullibtt'1�'?''conveyin£the Land to Buyer; · · · 

(b) A closing statement executed by Seller; 

.. (c). . .A Countersigned counterpart of the General Assignment; . . 
(d): A title ��vit

. 
pertai�gg ·to Seller's

' 
activity on- the Pioperty' pri�t to 

. Closing, iri th� ·customary-form reasciriably acceptable to Seller, tb enable 'title Company to deJete 
·the ·standard :exceptions to the:title insurance policy set forth ·in this Agreement to be issued.: 
·��s:liantto. the Title Report; and .. . . .. .  

. .  . . . .  . .  . .. . . . .. ... . 
· (e) . ... $u�h. .. oth�r documents and :Instruments as may be.: r,equired

. 
herebi. ;or• .· 

· r�sona.bly req)iested by.the.esc.l:ow Holder in order: to consummate this transactiort . . . 
. . . . . . . . ... -· . . . 

6.6. . .. Prorations. 

.. . . (a) . General. All .nonnal ·and customarily proratable iierns1• including,.witl1out · 
: . .limitation, coUected rents, operating expenses, all current installments of. real estate 'ta.xe$, 

.assessments; bonds and personal property or use ta.Xes, if any, shall be prorated a:s of th(�losing 
�D.ate. If, however, subsequent to the-C l ose of Escrow, by reason of any change in assessment or 
change in rate or any other reason, the real estate taxes for. the fiscal year. covered :·by.-suc� 
·apportionment should be. detenniiled. to vary fr.oin those apportioned. the amount of any r.efund 

.. rece.lved.by, or paymentdiJe frorri,.Buyer shall be apportioned between Seller and Buyer a8 or the 
· . Closiitg D ate atth� request ()f either party. Esc.row Agent shall. prepare anddeHver ·io Seller artd 
. Buyer a_prora:tion scf:ledule, (the . "Proratio,n Schedul�") of the adjustments, de8cribed iri this . 
.-s�iiQff6:6pi;>Iater than twci (�) days ·prior tq Clos�l;lg; .. St�;¢h adjustm¢rtts sh.alflj�:pai_d byl31Jyer ... to Setler·(if•tb,e. proration.s resi.llt i·n a net credit t() Seller) ()r by Seller to Buyer'(if the prorations · 
.r.esult iiqi:.riet credit t<> Buyer,), by increasing.or rediJcing the cash to be paid by Buyer atClosing. 
Any api?.ortionments and prorations which are not expressly provided for below shall be made in 

.· , aCoo.rdanee-\\1th c\JStomary practice inW ashoe County, Nevada. 

: .. :882l86.0J!SO. . . ..... . . .. . . .. · :m��!l/34-JWjllljl .. -10• �ad I. 
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Autt>entl81gn iQ:.b�$f�Q4f��¢7 . . . 

. . . 
(G)_ .. : :-

·utiiities. The firilll readings ��d final billings for utilities will be made if· 
possible a� of�he: C}osi�g Date, in which .c�e Seller shall pay a:ll such bills .as ofthe ClosingD.a.t� 

. and. no
.
_proration shall be made at the Closing with respect to utility_ bills. Otherwise, a proration ' 

' · shall : ·be nutde based upon the parties' -reasonable good faith es:tiffiate. and. a i:�djustlilerit: in�de: 
. :witltin thirty (:30) days after the Closing, if necessary. Seller shall be entiiled to the ret�rp- of_ i!riy··. 

de.posit(s) :posted by it. with any. utility company, and. Seller. shall notify each utilitY comJ>any 
seryll}g: the Property to: ten:ninate, :�ell.e,r's acoount, ·effective as of,nQOn: on:the qqsi�gDate. . 

.. . -· . . . ' . 
•:• : : · ·. ... {d). .. . :Reai:- Est�te<Taxes�: <�ny real estate ad vaforem or simnar.:taxes for:. the .. . .  
Property, or any installment of assessments payable in· in_stallme�tS . which ·installmeni- is-:payab.le 
in the calendar year of Closing, shall be prorated to- the date ofClosing, baset{ \ux.m: actuat

•
days 

involved.. The . proration· of real property taxes. or iri�taUments of assessments shtiO' -�' b�ed: upO.n 
the assessed valuation and tax rate figures (assuming payment atthe earliest �i'rne. tq ali ow for the 
maxitn.um possible discount} for the. year in w�ch the Closing occurs, to t�e extent _the same are 
available; provide�. however; that in the �vent that actilal ngures (whether. for .th�:�sessed value 
ofth� Prope�y or for the tax rate) for the year of Clos·ing are not avrulabi�· at the Closing Date, the 
proration shall be made using figures from the preceding year (assuming payment at the earliest 
time to allow for the maxinium possible discount). The proration

. 
of real property taxes or 

instauffients-of assessments shall be finf!] an� not subject to re-adjustm.ent after Closing. · 

(e) lntentiunally Omitt�d. . . : : .. · : . . . 

(t) .· • . lnsurancePr.eln.iums. No proration'shall ·�;e made in relati()J1ro:i�utanee .::· 
· ·· · premiums and in81Jrance'poHcies will not be assigned to Buyer. · · 

. . . . 

. . . 6.7 . C losing Costs. ·: Seller shall pay: (a)the premium for a standard CLTA_ dwn.er's 
.Policy ofTitle .lnsurance; (b) :oJ1e�h<df(l/2) of all CoQilty documentary transfer t�c::s; and (c) oti¢
half ( 112) of all Closing Costs.. Buyer shall pay: (i) any additional preniiuni for an AI;TA Policy 
of Title Insurance�-- if Buyer elects to receive saine and ihe cost of any survey" and/or title 

· endors_ements dc:sired by Buyer; (ii) one-half (1/2) qf all_County documentary· transfer. taxes; and 
(iii) one-half(l/2) of Closing Costs. Any other costs or expenses of the Escrow shall be bome by 
the parties in accordance With customary practice in Washoe County, Nevada :For purposes of 
this . Agreement, "Closing Costs" shall mean escrow fees, city documentary transfer taxes; :: 
document preparation charges and acknowledgment and recording costs, but shall not. include any 
attorneys' fees or other such costs and expenses incurred separately by Buyer or Seller. 

8. 86.01/SD 
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6.8 Possession Upon Close'ofES<!I'!ow; Seller shaJl deliver 
.

. possessfon
.
ofthe Property 

to Buyer upop the Close o.fEspr.ow.. .: · 

6�9 Ter�ination of this Agreement. In the. event this Agreement is teril}i11ate� in· 
accordance with the provisions of Se��iSiiS': o.j@l l2.1(a}; l2:2(a), ·r4.5 or li, (i) any doeuments 

. deposited .with Es�roW. H"Older shall be returned tO the party depositing the sarll.e; (ii)' Buyei-: shall · return to Seller all dociunents delivered by Seller to Buyer pursuant to this Agreem�ri.t 'arid: any: 
Thir:d�Party R.eports; and

.
{iii) unless otherwise specifica.Uy provided e:lse,where; the Buyer shaH 

pay all Escrow, title, �nd other costs; if any, incurred in �nnection with cancellation of the Escrow. 
If this Agreement ·is not so tenninated, Buyer sliali' go forward with .the acquisition of the Properly 

. 
a8 provided · in this Agreement and the Deposit sh�l be non�ref\fudabte, except in the even( of · 
Seller's default prior to the Close of.&.crow. · · ·· · · · ·' · 

. :: ' · : : . J.l 
. .. : : ::· , .. follows:,· . .. .. . .. ' " . . 

AltTICLE 7 . . .. .. .. . . 
R�PR�ENTATIONS AND'WARRANTIES OF BUYER ... 

R,epresentatio�s, a:nd·· wa�ranties of Buyer�· )3.uY,et'repres.erits ��::warran�. as.·· 
. .. . . 

. . . . (a) <o\uthor.ity. The execution and delivery of this Agree.me.rit, :arid 'the 
conswruna(ipn' of th¢. tn.tn�ctions con�mplated. h.ereby,. have been duly : alith9nz�d- and @Pproved. 
by ali' reqUisite action; ofBuyer, arid no {ithei' authoi'lzations or approvals� whether ofgovernin·ental 
bodies ·or otherwise,· w.Ut · be necessary in order to: enable Buyer to enter· into orto comply with the 

· . · tertns of this Agreement. · · 

(b) Binding Eff�d of Docu�ents. This
.
Agi'eei:nenb uid the other doc�entS., 

to be executed by Buyer hereunder, upon execution and delivery thereof by Buyer, will. have been 
duly entered into �Y Buyer, and will constitute iegal, valid and binding obligations

. 
(;,f :S\ly�r. 

Neither this Agreement nor anything provided to be done, tinder this Agreemeiii' ylotates oi shall 
violate any contract, document, understanding, agreement or instrument to which Buyer is a party 

. or by 'which ifiS:�t,thd. 
.. . .. .. 

. .... . 
. . . . ,. · ·(c) . Representation Regarding Broker� The. Broker and 1ts affi.litJ;te,s . do not, 
arid will not at the Closil1g� have :any dire9t or inclirect l�g!il, :�nepCi�(, econo��c, orvo�ng ;i'nier�t : 

··· •. :in �uyer (or,, in a�t �si�e.e o,fBuyer, which pursuant to �!iC£UQU�l4·4�; acquireS' tbe)>!QPertY at the .. 
Closingj�, :i,io( h�· Buyer 

.
pr jllly affiliate of Buyer granted (as of the Effeetive Date: od he Closing ,: ., 

, ·Date) the Brok�F. or-. arty of i� affi.lja,t� any rigb.t or option to acquire any: direct. or iridir�t legf!l,;: · 
· bene_tieial,.economic or

.
voting lntere:Sdri'Buyer.: 

. . . . 
. 

. . . . . . .  

· : ;· .. .. 

... , .. ,,, 

. .. . . .. ·. (d) No . Pending or ,Threatened Litlg�tion.,, ,No: pending Qr' tl1t�i¢Ii� ;, . 
=.:·/ · : . li(ig��c;;n:exists �hich

.
lf:de�ermined adversely. wouJd.restraili the·corts�atioirofth�:�ri$·actiOriS·.: · . · · 

. . . . 
· · •Contemplated by this,Agreement. or would declare illegal.-:invalid or non-biilding a11Y.' of�_llyef.'.s ' '·�·' .

.
. 
, · :,· 

.. ·· · :
.Oblig�liOD$ ol-:���h�ts to:$�}.l�r� : . . . .  . 

. � 
. .. :-· .

.. . 
(e) 

. . . S.ur:vival of Buyer's Representations and Warranties; All warranties and 
repreSentations of Buyet s�t forth in this. Agr¢ement .shalt �Urvive for a. ·perlod_ of:six (6). l'nonths . .. 
following the Closing Date and an)' claim with respect to a breach of any 'representation of : 

882184.QIISD . . . . . 
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.. .· .. 

. warranty made or given by Buyer shall be init�ate,<i. in: accordance with "the. pr.ov.isions o.�:tli!tl&flJl�· 

. . .. within ;;jx (§), n:icmths of the Closing Date
.
or s·uclt.claim shalf be forever b�rred. 

- · • · ·  . . . 

.. . , 

ARTICLE S. . . 
. �· AUli" SALE. 

.·8.1 ·· Indepeiuient Investigation. Buyer shall have independentW:·irivestigated, 
: . am�lyzed and apprai$ed·.the vah.te,, profitability and condition ofthe Property, inch�dirig, Without 

limitation, th.e geological and.so�l condition of the. Property, the fitness or suitability ofthe Property 
for Buyer's intended. use of the Property a.nd all �nyirorunental matters reia{ing

.
to the Property 

(including, but notlimited to, the presence .or absence ofhazar.dous or. toxic.substances or industrial 
hygiene in vio lation of any and all applicable environmental laws), without relying on any 
representations of any kind (whether oral or written, express or implied) ll'lade by Seller to J3.uy.er, · 
Buyer is ·purchasing the Property in its "AS IS, 'WHERE 1S" condition as ofthe Effective Date 
solely in. reliance upon Buyer's .own investigations and evaluation thereof and without any 

' . representation or warranty by $eller as to t}le condition ofthe Property; ·, . 
. 

:., .. 8.2 . 

(i) · ·· · the value ofthe Property; 

(·") . U· . the income to be derived from the Proper.ty; . 

(v) the manner. quality, state ofrep�ir. �r iack ofre�r. ofthe Property; · 

·· : : • : ;,; ' .". :� . (vi) the nature quality:: or . condition of the Property. including Without ·· 
limitatlon,Jh� .Wat¢r. spit and geology; .. . . 

. .. (vii) the complt�nce. of or by th� Pi:operty ort1�.eo�ratio�ofthe Property · . · . . 

: with any law's; rules� ordinances, or regulations of any applicable governtne)1�lauthority or b.ody; 

.:. . . 882186.0:1/SD · . • . . 
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(viii) the manner, condition, or quality of the construction or materials, if 
any, incorporated into the Property; 

(ix) compliance with any environmental protection, pollution or land use 
laws, rules, regulation, orderS or .requirements, including but not limited to, the Endangered 
Species Act, Title III of the Americans With Disabilities Act of l 990, and any other law, rule. or 
regulation governing access by disabled persons; · 

(x) the ·presence or absence of hazardous or toxic substances at, on, 
under1 or adjacent to the Land; 

(xi) the content, completeness or accuracy ofthe due diligence materials, 
includi:qg any ·informati9nal package, document list or other materials prepared by Seller; 

(xii) the conformity" of the improvements to any plans or specifications 
fo the Property, including any plans and specifications that may have been or may be provided to 
Buyer; 

(xiii) the conformity of the Property to past, current or future applicable 
zoning or building requirements; 

(xiv) deficiency of any undershoring; 

(xv) defici�ncy ofany drainage; 

(xvi) the fact that all or a portion of the .Property may be ���ted on or 
near an earthquake fault line or located in an Alquist-Priolo Special Study Zone; :::: :,,:' . . ·.::'' 

the Property; 
(xvii) the existence of land use zoning or building entitlements affecting 

o:. 

(xviii) deficiency of any access to the Land and hnprovements; and 
. . 

(xix) '�ith respect t() any other matter concerning the Property;, exc¢pt as 
may be otherwise expressly stated herein, including any and all such matters referenced discussed 
or disclosed in any documents delivered by Seller to Buyer, in any public records of any 
govenunental agency, entity or utility company, or in any other documents available to Buyer; 

Buyer acknowledges and agrees that the opportunity to inspect the Property and review 
information and documentation respecting the Property (including that disclosed in the 
Acknowledgment) as provided in this Agreement is sufficient to allow the Buyer to make an 
adequate investigation of the Property and that Buyer is relying solely on its own investigation of 
the Prpperty and review of such information and docum�nt!ltjqllJ �d, not, on any info�aijpn 
provided or to; be provided by Seller. Buyer further ac�nowledge·s and agrees that any infonnaifon . 
made available to Buyer or provided or to be provided by or on behalf of Seller with respect. to the 
Property was obtained from a variety of sources and that Seller has not made any independent · 
investigation or verification of such information and make no representations as to the accuracy or 
completeness of such information except as may otherwise be provided herein. Buyer agrees to 

811186.!)1/SD 
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� :. ·: :;:::
; :. . 

fully and irrevocably release all such sources of information and preparers of information and 
documentation to the extent such sources or preparers are Seller, or its employees, members, 
officers directors, representatives, agents, . servants, attorneys, affiliates, parent companies, 
subsidiaries, successors or assigns, from any and all claims that it may now have or hereafter 
acquire against such sources and preparers of information for any costs, loss, liability, damage, 
expense, demand, action or cause of action arising from such information or documentation. Seller 
is not liable or bound in any manner by any oral or written statements, representations or 
information pertaining to the Property or the operation thereof furnished by any of the. foregoing 
entities. and indiViduals or any other individual or entity. Buyer further acknowledges and agr� 

· that to the maximum .extent permitted by law, the sale of the Property as provided for· herein is 
made ori· an "AS-IS" cond'ition. and basis, witthdlfaults, and that Seller has no obligations to. :make 
repairs, replacements or improvements. 

. . . 

8.3.. NO LIABILITY TO RECEIVER. WITHOUT LIMITATION OF THE 
FOREGOING:. AS AN ESSENTIAL INDUCEMENT TO RECEIVER TO ENTER INTO THIS 
AGREEMENT, AND AS PART OF THE DETERMINATION OF THE CONSIDERATION 
GIVEN, HEREUNDER, BUYER ACKNOWLEDGES, UNDERSTANDS AND AGREES AS 
FOLLOWS: 

(a) BUYER ACKNOWLEOOES AND AGREES THAT RECEIVER IS 
ENTERING INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HIS DUTIES AS 
RECEIVER PURSUANT TO THE ORDERS. IN NO EVENT SHALL RECEIVER BE LIABLE 
FOR ANY ERROR OF JUDGMENT OR .ACT DONE BY RECEIVER, OR BE OTHERWISE 

. . RESPONSU3LE OR ACCOUNT ABLE UNDER ANY CIRCUMSTANCE WHATSOEVER, 
EXCEPT IF THE RESULT OF RECEIVER'S GROSS NEGLIGENCE OR INTENTIONAL 
MISCONDUCT. RECEIVER SHALL NOT BE PERSONALLY LIABLE IN CONNECTION 
WITH ANY DUTIES PERFORMED BY RECEIVER PURSUANT TO THE ORDERS: 

(b) NO PROVISION OF THIS AGREEMENT SHALL OPERATE . TO 
PLACE ANY OBLIGATION OR LIABILITY FOR THE CONTROL, CARE, MANAGEMENT 
OR REPAIR OF THE PROPERTY UPON RECEIVER NOR SHALL IT OPERATE TO MAKE 
REcEIVER RESPONSIBLE OR LIABLE FOR ANY WASTE COMMITTED ON THE 
PROPERTY BY ANY PERSON OR FOR ANY DANGEROUS OR DEFECTIVE CONDITION 
OF THE PROPERTY OR FOR ANY NEGLIGENCE IN MANAGEMENT, UPKEEP; REPAIR 
OR CONTROL OF THE PROPERTY RESULTING IN LOSS OR INJURY OR DEATH TO 
ANY PERSON. 

8.4 : Surv.ivaL The provisions ofthis A!.tig!St.a shall survive the Close ofEscroW1: .· 
.. . ; :. : 

ARTICLE 9 
RELEASE AND INDEMNITY 

9.1 . Release. To the maximum extent permitted by law, Buyer, on behalf of itself and 
its past, present and future agents, representatives, partners, shareholders, principals, attorneys, 
affiliates, parent corporations, subsidiaries, officers, directors, employees, predecessorsy 
successors, heirs and executors and assigns (collectively, "Buyer's Parties"), hereby releases and 
forever discharges Seller, and each of their respective past, present and future agents (mcluding 

882186,0t/SD 
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.· 

Receiv�r and Broker (as defmed m partners, attorneys', 
shareholders, principals, affiliates, parent corporations, subsidiaries, officers, directors, 
employees, predecessors, successors, heirs, executors and assigns (collectively, "lndemnitees"), 
from and against all claims, rights, remedies, recourse or other basis for recovery, legal or 
administrative proceedings, losses, liabilities, damages, penalties, fines, liens, judgments, Costs or 
expenses whatsoever (including, without limitation, attorneys' fees and costs) ("Claims"), whether 
direct or indirect, known or unknown, foreseen, whether before or after the Closing Da�; including 
without limitation any loss, damage, injury, illness, death or other claim attributable to: (i:l).the use 
of the Property or any part thereof; (b) a defect in the design or construction of any improv�ments 
on or about the Property or the physical condition of the Property, including without li.mitation. the 
grading of the Land or land adjacent- to the Land, whether or not �rt'ormed by an Indemnitee, and 
any . swfaee and subsurface conditions; (c) the .. presence on the Land of any threatened or 
endangered species, or any archaeological sites, artifacts or other matters · of archaeological 
significance, or any hazardous or toxic substances or industrial hygiene in violation of any and all 
applicable environmental laws including, without limitation, aU claims in tort or contract and any 
claim for indemnification or contribution arising under the Comprehensive EnVironmental 
Response, Compensation, and Liability Act (42 U.S.C. Section 9601, et�.) or any similar 
federal, state or tocal statute, rule or ordinance relating to liability of proPertY owners for 
environmental matters; (d) any act, omission or representation of Buyer or any of BQyer's Parties; 
(e) any accident or casualty on the Property caused by or attributable to the acts or oqlissions of 
any lndemnitees, Buyer or Buyer's Parties on or about the Property; (f) a violation or a1leged 
violation QY any Indemnitee, Buyer, or Buyer's Parties of any law now or hereinafter enacted; (g) a 
slope failure or surface or suoourface geologic or groundwater condition caused by or attributable 
to any Indemnitee, Buyer or Buyer's Parties; (h) the design, construction, engineering or other, 
work. with r�pect to the Property provided or perform� by or caused by or attributable to. any 
Indemnitee, Buyer or Buyer's Parties, whether before or after the Closing Date; (i) any other cau8e 
whatsoever in connection with Buyer's use of the Property or Buyer's performance under the 
Agreement or any of the instruments executed and delivered at Closing in connection herewith; 
(J) any breach by Buyer in the performance of its obligations under this Agreement or the· other 
instruments executed and delivered at Closing in connection herewith; or (k) the application o.fthe 
principles of strict l iability in connection with the Property (collectively, the "Released Claims"). 
Notwithstanding the foregoing, the Buyer shall not be required to or be deemed to have waived 
any Claims against any particular Indemnitee from an event which arises from a pre..existing 
relationship or claim between the Buyer and such Indemnitee. 

With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's 
Partie5, hereby admowledges that the Released Claims may include Claims of which Buyer is · 
presentiy\1riawate, or which Buyer does not pres:el1tly suspect to exist, or which may not ye.t have 
accrued or·become manifest, and which, if known by Buyer on the Effective Date or the Closing 
Oat� would materially affect Buyer's release and discharge of Seller and the other Indemnrt.ee$; 

9:2 Survival. The provisions of this �ticlst.2 shall survive the Close of Escrow. 

882186.01150 
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•:· 

. . 

·. . ... 

. . ARTICLE 10 

.. ""�"· .......
. ·:: 

. l>,lSf.UTF.;,:RESOLUTION . 
. .. 

10.1 Court Triai. Each party to this Agreement hereby: expressly waives arty righf to . 
trial by jury with respect to. any claim, demand, action or cause· o( action {a) ari$ing under this · 
Agreement. including, without limitation; any present or future m()4#icatjon ·thereof,: or (b} in any: 
way connected with or related or inCidental to. the · dealings of the parties h.ereto :or any :ofth�m 

. with respect to this Agreement (as now or hereafter modified) or any other instrument, document . 
�r agreement eX.ecUt�4. · Or .. delivered in .connection herewith, or the transactions relatC:d hereto or 
thereto� in each:,case: ·whether such claim, demand, action or cause of action is now existing or 
hereafter arising; a11d wh.ether sounding in contract or tort or otherWise; and �ch· party hereby · 
agrees and consen.ts thatany such claim�. dema:nd or. cau8e of action sll.alL be: :d.eciqed):>y court trial · 
without a)w:y,: :andthat any-party to this Agreern:ent may file an odginal � sO\lJ,lte.f.pru:t or a: copy qf 
this section with any court as written evidence of the consent of the parties hereto to the waiver of 
any: right they might otherwise have to trial. by jury. The parties:: shall be entitled to recover cmly:. 

,.their actiW: damageS, and no party shall be entitled to recover· any consequential damages� punitive , 
<\. dilfriases, qr any other damages that are not. actual damages. 

' 
. . 

. 10.2 Venue. AnY action shall 'be commenced and mai.J1tainedin the Court.. The parties 
.· . .  iiT.evocably cons.enh oj�risdicJioti and venue in such Court and agree not w:s�k:traii$'fer::or : 

. ;r�moval df any:acifO.ti co.m��nced_ it(accordance with tlie:.tern1s of this article. · · · · · · ·· · · · · 
. .  

. .. 
ARTICLE·tt . . ... . . 

N!\.TURAL HAZARD DI�CLOS.U��· STATEMENT 

Buyer acknowledges that: 
.. 

(a) it is a · sophisticated and experi�nced purchi:\Ser of real 
pro.perty; (b) Buyer and Seller are part�e$ of equal bargaining strength;. (c): thiS: :Ag:ree�ent is: not a. 
oo,ntrac�. of a<;lhe8ibri but has been expressly negotiated between the. pattie8; and (d) this Agreement 

· · cqnc.erns a transaction that is private in nature . . Buyer further acknowledges that .it has the:'· .. 
.. opportunity to make, has made or will rtuike its own independent invesdgations, as prov.ide cUn, " .. 
this Agreement, and that the opportunity for investigation provided herein allows th� Btiyef :to .. 

detenntne. among other issues, whether the Land is located in any natural hazard areas .. :· . 
. .. 

ARTICJ,.E 12 
CONDEMNATION AND DESTRUCTION 

12.1 Eniirieilt Domithl CH'. r��jng. : If. proCeedings �.4er a p�\ver.: �f �i�ell� qoip.l:im: 
relating to the Land or any pait .thereof are commenced .pnor to .Close of Escrow,, SeU¢r

.
�hal( 

prop:tptly notify .� uy�r:in wri9!1g �n� !!ie following terms shall·apply: · · · · ·: ... · 
. 

. (�) . 'Itsuch proceedings in votve the taking of title to au or a Materiat < a�d:Iefined ·: 

. i�Jil'ii�';l.b¢low); porti9n of' the Land, Buyer may eleet to terminate this Agteefu.eri{bY. v.rriiten 
notice giveti withht;tcm (Jays of Seller's written notice �o Buyer advising of such,.pf.Q®e<l.irigs,in 
which case neithe.r::Pa:rty shall have any further rights or obligations hereunder, .except for those 
whiQh are. :express:ty stated to survive ienninaiion of this Agreement or which are @iairted in 
.Ss£tion.6.9; :: · ·· · . . .. 
:1 .: ... ... . ... . ,_. � 
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. . , . I • •� • 
; 

: .: 

(b) If the proceedings do: not involve the taking of title to all or a Material 
portion of the Land, or if Buyer does not elect t.O tenninate this.Agreenient, this transactiml shall 

" be consuminated as described herein and any award or settlement payable with: r��ct to. su�h 
proceeding shall be paid or assigned to Buyer upon Close of Escrow� · ·· 

' .. . 
(c). If the purchas.e and sale of the Property is.n<>t consumrn.ate<Hor any reason, 

any condemnation award or settl ement shall belong solely t()"Seller. · · · 

12.� .Dam�ge. or Destruction. Except as provided in this:· · :it.n? �:� prfott6the,Close .: 
of Es���,;� t�e,,e•tttte, risk of loss pf dcuna��;, �y ,�\f · · ,; · akf:, lru(' · ' or Q _lij.f. t��lty -s.hall ·· 

.. be b�ni. e�lndf �j)Jl�!O: solely by Seller� 'If.,> �j()r� f�: . < Cld� b.:f. . . �- any; .pai.t; 0f; the< Land· .or 
· improvements th�.reon is damaged or destroyed by earthquake,' hiiidslide, fire:or other casualty, : .. 

. . S,eller shall proq1ptly inform Buyer of such fact in writing and advise Buyer as to th� extent oflli.�, . .. dam�ge : an4 whether it is, in. �eller's reaSonable opinion, ':'Material" : or "not MateriaL;; . . ]be 
. f9lloV4ng terms .shall �pply: . · ···· · · · ·· · · · 

' . ' . . 
(a) If s,uch damage' or destruction is "Material,'' Buyer shall have th� option · io 

tenninate this Agrecm�m upon written notice to Se.Uer. gfven: irot later than ten days arte�:reeiipt 
of SeHer's written 11otiee to Buyer advising of such &image or destruction. 

. .. . 
(b) lf 'Buyer does not elect to terminate this Agreement, or if tlie damage or 

des�u¢tion is . not ."Material," Seller shall. reduce. the Pwchase Price by the · va1ue · r�dnably 
estimated by Selien o repair or restore the damaged portion of such Land or improvementS, less • · 
any sums expended by Seller to make emergency repairs to such Land._or 'improvements or to 
.otherwis.e- p�oteetthe physical coj}di�ion ·of sv,ch �and or improvem�nts;. and this<ttan�action shall . 
Close ·pursuant:to the terms of-thiS Agreement. · .. · 

(c) If the damage :is not "Material," Seller's notice to Biiyer of the damage:or · 
destruction· shan ll.lso set foi:fh ·seller's: reduced Purc:ha.se Pr:ic.e and $ellet's allocati()t1 of value �o 
the damaged 'portion of·ihichimprovements. If Buyer' does: riot accept Seller's r¢.u�¢<fPurcitase 
Price, Seller. may· eleci to rep�Jr:or restore the dafu;age<l pOrtion of such improvein�nts; . .lfSeller 
elects to re.paii or restore the daniage, then Buyer:shallproceed to Closing; If Seller does not 'elect 
to repair or re8t(ire the damage, and Buye.r does_notaccept SeUer's reduced Purchase Price Buyer's 

· sole remedY, sh�U be to terminate this Agreement. If Buyer elects to· terminate the Agreement 
_::pursuantto;,S$ttr9n J§;:?.$t:t�: provisions of�Sectl-on;i$_D: shall apply. , . · · ·••····· ·· 

. (d) · .. Whether or not th.e. sale ofthePiQp�rty. is cbrisummatedhe�eurtder, all .r:ight.S, . 
... · to insu����: ¢i���· Ot ·p_r��:00.$ with tespect

.
tO ��y

.
daJnag�·�o :or: :destructioJi .{)f�fiy. imp�oVe�etJi$. 

occur.ring: pdor to .the Ciose of Escrow shall belong}O .Seller. 

.. '12.3 : Defiilition of Material . . As used in this ,f\rtlcle
.
Ji' "M�teria·J;iH sha11 mean anY: 

takiifg, conciemnationi damage or destruction to .or of the La�d, as applicable, which causes the 
temporary closing of the. Pro�ny for. a period of five (5) days or more and costs more than: Two 
Hu�dfed,ftf\y Thousand and No/ I OODollars ($2SO,OOO.OO) :torepa�. · 

. 882186.01/SD 
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ARTICLE 13 
DEFAULT BY BUYER 

, -13.1 DEFAULT BY BUYER. UPON DEFAULT BY BUYER, SELLER SHALL 
BE · ENTITLED TO TERMINATE THJS AGREEMENT UPON WRITTEN NOTICE TO 
BUYER AND THE ESCROW HOLDER. IN SUCH EVENT, ESCROW HOLDER SHALL 
RELEASE TilE DEPOSIT:. TO SELLER,. A.ND SELL.ER SHALL BE :·ENTITLED TO 
RECEIVE AND RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES AND, EXCEPT 
FOR BUYER'S INDEMNITY AND OTHER SPECIFIC OBLIGATIONS REFERRED TO 
HEREIN WHICH MAY BE ENFORCED BY SELLER, NEITHER PARTY SHALL HAVE 
ANY FURTHER RIGH.TS OR OBLIGATIONS HEREUNDER. IN THE EVENT THE 
CLOSING DOES NOT OCCUR BECAUSE OF BUYER'S DEFAULT, BUYER AND 
SELLER AGREE THAT IT WOULD BE IMPRACTICABLE AND, EXTREMELY .. . . 

. DIFFICULT TO ESTIMATE THE DAMAGES SUFFERED BY SELLER AS A RESULT 
OF BUYER'S FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY 
PURSUANT TO THIS AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES 
EXISTING AS OF THE EFFECTIVE DATE, THE LIQUID A TED DAMAGES 
PROVIDED FOR IN THIS SECTION REPRESENT A REASONABLE ESTIMATE OF 
THE DAMAGES WHICH SELLER WILL INCUR AS A RESULT OF SUCH. DEFAULT; 
PROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT: (A) LJ�IT 
SELLER'S RIGHT TO RECEIVE REIMBURSEMENT FOR ATTORNEYS� . FEES; 
(B) WAIVE OR AFFECT BUYER'S INDEMNITY OBLIGATIONS AND SELLER'S 
RIGHTS TO SUCH INDEMNITY; OR (C) WAIVE OR AFFECT BUYER'S 
OBLIGATIONS TO RETURN OR PROVIDE TO SELLER DOCUMENTS, REPORTS OR 

.. i OTHER INFORMATION <PROVIDED TO OR PREPARED BY OR FQR BUYER. ' 
.· PURSUANT TO APPLICABLE PROVISIONS ·OF THIS AGREEMENT. THEREFORE, 
BUY)l:R AND SELLER .DO HEREBY AGREE THAT AS OF THE EFFECTIVE DATE, A 
REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER 
WOULD SUFFER IN THE. EVENT THAT BUYER DEFAULTS AND FAILS 'TO 
COMPLETE THE PURCHASE OF THE PROPERTY IS AN AMOUNT EQUAL TO THE . . 
DEPOSIT (WHICH INCLUDES ANY ACCRUED INTEREST THEREON). SAID 
AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES FOR THE 
BREACH OF THIS AGREEMENT BY BUYER. THE PAYMENT OF SUCH AMOUNT 
AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY, 
BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 

initials 

Seller's initials 

. 13.2 Uefault by Seller: .tlt1SU'ceessful Bidder. Subject to, Section 8.3, if the sale of the 
Property is not consummated because of a material default by Seller under this Agreement; B\lyer� 
sole remedy ·shall be to (i) tenninate this Agreement and recover the Earnest Money Deposit and 
interest accri..ted thereon� or (ii) specifically enforce Seller's obligations to convey the Property and 
recover professional ff!eS ·and costs. If Buyer is not the High Bidder (as defined below} at the 
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Auction, Buyer shall be entitled to the Earnest Money Deposit and interest accrued thereon, but 
shall not be entitled to specifically enforce Seller's obligation to convey the Property, or recover 
any out of pocket costs, professional fees and costs, or other amounts. 

ARTICLE 14 
MISCELLANEOUS PROVISIONS 

14.1 Brokerage Commissions. Seller represents and warran� to Buyer that Seller has 
not engaged any bro�er _or finder in .. . connection with_ t}ie transaction _contemplated by this 
Agreement. Buyer repres.ents and warrants to Seller thatBuyer has not engaged any broker or 
finder hi-connection with the transaction contemplated by this Agre�ment other than Harcourts 
NVI LLC ("Broker''), whose commission (if the Closing occurs): shall be paid purSuant to a 
separate agreement entered into by Seller and Broker. Buyer shall indemnify, defend and hold 
Seller and Broker harmless from and against any liability, cost or expense arising out of or 
connected with any claim for any commission or compen�ation made by any person or entity other 
than Br.oker claiming· to ._have been retained or contacted by Buyer in connection with, this 
transaction, and Seller shall indemnify, defend and hold Buyer harmless from and against any 
liability, cost or_ expense arising out of or connected with any claim for any Commission or 
compensation made by any person or entity claiming to have been retained or contacted by Seller 
in connection with this transaction. This indemnity provision shall survive the Closing or any 
earlier termination of this Agreement. Broker shall not be deemed a party or third party beneficiary 
ofthis Agreement. As a condition to Seller's obligation to pay the commission to Broker pursuant 
to this 'Se<:tion 14.1, Broker shall execute the signature page for Broker attached hereto solely. for 
purposes of confirming the matters set forth therein; provided, however; that (a) Broker's signature 

hereon shall not be a prerequisite to the binding nature of this Agreement on Buyer and Seller, and 
-the same shall become fully effective upon execution by Buyer and Seller, and (b) the signature of 
Broker will not be necessary to amerid any provision of this Agreement 

14.2 Notic��. All notices, demands, requests and other communications required or 
permitted hereunder shall be in writirtg, and shall be (a) personally delivered with a written receipt 

· ···_of delivery; (b) sent by a natiomiUy-recognized overnight delivery service requiring a written 
-=: acknowledgement of receipt or providing a certification of delivery or attempted delivery; (c) sent 

by certified or registered mail, return receipt requesteci; . or (d) sent by confirmed facsimile 
transmission with an original copy thereof transmitted to the recipient by one of the means 
described in subsect�ons (a) through (c) rio later than three (3) business days thereafter. All notices 
shaU be deemed effective when· actually delivered .as documented in a delivery receipt; provided, 
however, that if the notice was sent by overnight courier or mail as aforesaid and is ·afftnnatively 
refused or cannot be delivered during customary business hours by reason of the absence of a 
signatory to acknowledge receipt, or by reason of a change of address with respect to which the 
addressor did not have .dther knowledge or written notice delivered in accordance with this 
paragraph, then the first attempted delivery shall be deemed to constitute delivery. Each party 
shall be entitled to change its address for notices from time to time by delivering to the other party 
notice thereof in the manner herein provided for the delivery of notices. All noticeS shall be sent 
to the addressee at its address set forth foJlowing its name below: 
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To Seller/Receiver: 

Thomas C. Hebrank 
E3 Advisors 
401 West "A" Street, Suite 1830 
San Diego, California 92101 
E-mail: thebrank@ethreeadvisors.com 
Facsimile: (619) 567 - 7191 

With a copy to: 

Allen Matkins Leek Gamble Mallory & Natsis LLP 
600 West Broadway, 2-ph Floor 
San Diego, California 92101 
Email: tfates@allenmatkins.com 
Facsimile: (619) 233- 1 1 58 
Attention: Ted G. Fates, Esq. 

Tq Buyer: Blake Hoffmann 
c/o Breeze Turner 
6770 S. MtCam:trt Blva 
Reno, NV 09509 -

:
Facsimile: .. (77�) 826 ®11 
Attention: Sree:ze Turner 

14.3 Confidentiality. Unless otherwise agreed to in writing by Seller and Buyer, each 
party shall keep confidential all documents, contra<;ts, prices, plans specifications, strategies, 
marketing programs, fmancial statements, reports or other information provided to, or generated 
by the other party relating to the Property and shall not disclose any such information to any person 
other than: (a) employees, agents and attorneys of Seller or Buyer; (b) those who are actively and 
directly participating in the evaluation of the Property, or the appraisal, investigation or financing 
of the purchase or construction of the Property; and (c) governmental, ad.ministrati ve, regulatory 
or judicial authorities in the investigation of the compliance ofthe Property with applicable legal 
requirements. Buyer agrees to provide this confidentiality provision to any consultant, contractor 
or employee to whom confidential information may be disclosed and shall require any such 
consultant, contractor or employee to be bound by this confidentiality provision. Buyer expressly 
covenants and agrees that it shall not disclose any code compliance, environmental or other 
regulatory matters to governmental or other authorities without the express prior written approval 
by Seller unless required by law, in which case Buyer shall immediately notify SeBer thereof. 
Upon any termination of this Agreement for any reason, Buyer shall promptly return to Seller 
copies of all documents or other information pertaining to the Property provided to Buyer by Seller 
including, without limitation, the Materials described in .Exhibit ".D" attached hereto .. 
Notwithstanding anything to the contrary contained herein, Buyer hereby acknowledges that a 
copy of this Agreement shall be provided to Prospective Bidders (as defined in Section 15.3, 
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below) in connection with the Auction, in accordance with and subject to the tenns arid conditions 
of Article lS,, below,. arid that in no event shall any such provision of this Agreem�nt to Prospective 
Bidders be cori�i�ered a violation of the confidentiality - requirements set forth herein. Buyet also. 
acknowledges that a copy of this Agreement shall be filed with the Court- in connection with the 
Receiver's motion for Court approval of the sale;. The provisions of this Section 1��.3: shall survive 
the Closing or earlier tennination of this Agreement 

14.4 Assignment. Buyer shall not assign this Agreement without obtaining Seller's prior 
written consent, which consent may be withheld by Seller in its sole and absol¢e discretion for 
any reason whatsoever. 

14.5 Bankruptcy. Buyer agrees that in the event that: (a) all or substantially all of 
Buyer's assets are placed in the hands of a receiver or trustee, and $UCh receivership or trusteeship 
con�inues· foi- a period of thirty (30)· days; (b) Buyer makes an assignment for the:.benent of 
creditorsi (c) Buyer is adjudicated a bankruptcy; (d) Buyer institutes any proceeding under ahy 
law relating to bankruptcy wherein Buyer seeks to be adjudicated a bankrupt, or to be discharged 
of its debts, or to effect a plan of liquidation, composition or reorganization; (e) an involuntary 
proceeding is filed against Buyer under any bankruptcy laws and Buyer consents thereto or 
acquiesces therein by pleading or default or such-involuntary proceeding is not dismissed within 
ninety (90) days; or (f) substantially all of Buyer's ·assets are attached or seized by judicial order 
where such seizure is not discharged within thirty (30) days then: (i) Buyer shall be deemed to be 
in default hereunder, (ii) this Agreement, including without limitation the rights granted herein, 
shall not become an asset in any of such proceedings; (iii) in addition to all oth.er available 
remedies it shall be lawful for Seller to declare this Agreement tenninated; and (iv} Buyer shall 
have no further Claim oil the Property hereunder or otherwise, and no right to return. of its Deposit 
or any other. payments or expenses incurred pursuant to this Agreement. 

14.6 Not an Offer; Last Date for Submission. Seller's delivery.ofunsigned copies of 
this Agreement is solei y for the purpose of review by the party to whom delivered, and neither the 
delivery nor any prior communications between the parties, whether oral or written, shall in any 
way be construed as an offer by Seller, nor in any way imply that Seller is under any obligation to 
enter the transaction which is the subject of this Agreement. The signing of this Agreement by 
Buyer constitutes an offer which shall not be deemed accepted by Seller unless and until Seller has 
signed this Agreetnent _and delivered a duplicate original to Buyer. 

· · 14.7 .Modification. This Agreement may not be modified or amertded excepf by a 
written agreement executed by Seller and Buyer, and only to the extent set forth therein. 

·
:!�� 14.8 Attorneys' Fees. In the event any legal or equitable action is commenced in 

connection with this Agreement or the Property, whether in contract or in tort, the prevailing party 
(as detennined by the court) shall be entitled to recover from the losing party all -reasonable costs 
and expenses incurred, including but not limited to reasonable attorneys' fees, in addition to all 
other relief and remedies to which the prevailing party may be entitled. 

14. 9 Succ��sors and Assigns. Subject to the limitations on Buyer's rightto assign, this 
Agreement shall. be binding on, and shall inure to the benefit of, the successors �uid· assigns of the 
parties. 

88ll86.011SD 
l7264().00)0l/3+19t'j1VJI -22- St�dl 

Exhibit A, Page 28

Case 3:12-cv-02164-GPC-JMA   Document 1707-2   Filed 03/27/19   PageID.31193   Page 28 of
 43



14.10 Duplicate Counterparts. This Agreement may be executed i n  duplicate 
counterparts, a II Of which together shall constitute a single instrument, and each of which shall be 
deemed an original of this Agreement for all purposes, notwithstanding that less than all signatures 
appear on any one counterpart. 

. . . 
14.J .J:. Section S'eadings. The varie�����t,ltin lieadlnW,J in· this Agt�el-peJlr are insetted·fot . 

conv.enienc.e ofreferenc� 9nly, ·tlnd shall· not ·affe,Pt th� rrie�ni,ng or interpretafion1 ofthis Agreej.))ent 
or anj.li provision heredi� 

f4.12 Survival of Covcn$tnts-, ct� • . E��eJ;lfas otherwise expressly provided herein, all 
agreemertts� conditions, acknowledgments� r�pfesenhifion�� and ot,her obligations �t forth in this 
Agre�ment shall merge with the grant deed andshall.not survive the Close of Escrow. 

14.13' 'J>ayJRolidays. All refereuces. lo days herein s&all refer to calendar days un1ess 
»therwise noted. When performance of an o.bligatien-0r .satisfaction of a condition set forth in this 
Agreement is required on or by a date thaU:$a �atur4aY:, Sunday or legal holiday. so� pesforniance 
or satisfac_tlon shall instead be required oo .Or' Jbr  (he next b\tsiness day following that Saturday� 
Suoaay or holiday, notwithstanding any olher· provisiorrs of this Agreement. 

14. Recorded Memorandum. Prloqq Ctose of Escrow, neither this· Agreem-ent 
'ilQt any memorandum hereof or reference ' hereto· :shall be til� in any place of public r:ecor..d. 
Failu.re qf 'Sllyer to comp)y wlrll. this Secti�.n . .sQail be a material default by ,Buyer t.mdet t.lli'S. 
.��reement. and, at t{1e -electioJl of Sellerf shaJl ��t9ma{ieally and. immediate!� 'termipatet�ll oT 
iB'liyer:'s .ilghts. under thia . .Agree�11ent, and th�reaften Buyer st1�11 not have any right, title. o,t: interest 
1iO �r 1o t.h� P.roperW wh.atsoever. 

· · · · 

14.15 ; 'Exhibits. All Exhibits attach� to, and to which re(erence is made in, this : 
. 

Agreement are incorporated into. and shall be :c:.e:emed a part of, this Agreement. 

14.,1 & Entire Agreement. Titis' �ree.me•J.t·i:i the entire agree�ent of Sc;Jier and Buy.er 
*JU:l respect to the Property� cootaini.ng all -o.f tl\e",:ferms and conditiolls to which Seller aod m\yer. 
ba�e agreed. This Agreement supersedes �1d tepbrces entirely all previous oral and written 
ua'derstalldings, otThrs, counter offers, acceptartces, if any, of Seller and Buyer respecting the 
Pro�rty. 

14.1 ? Time. Time is of the essence in this Agreement and each and every provision of 
this Agreement 

.t4.i8 Governing La.w and .Forum. This Agreement shall be governed, construed and 
enforeea in �ccors;lance with· the laws of the S�te.,of Nevada. The exclusive forum for resolving . 

_ di:s�t.es�arising fi·om or rel�ten to this A�re_eme.ht, the Auction {defined below) or closing of the 
sale�shall':be the Cov.rt in the· Receivers1Jip�Aeti9n. , · ·' 

. ,J:4. 'l9 So.Y�raf1Uity. l f  �rty te.rm�.,ptoY,.�sig� coyen�nt Qr c<l•\Qi-tion of this �greenient i s  
·t'(>tJild by � C9!-lrt o f  competent jttrlsdrctim�· to _i)� liWalid, void,, or ll!lellfprceable, the remainder of: :

· 

the'-�greement shall continue In (uti force �od .:ef.fect and shall in no way be affected1 impaired, or 
Jn.va1idated 

·-
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Auttlentlal�n 10: OEE4BF49-SB83-411,(F..eGIIC•A27258,964fC7 . 

14.ZQ . Intentionally Omitted .. 

14.21 Joint..Ventur.e . . It .is norintended by this Agreement to, artd ·ilothiJlg �olikined iri 
this Agreement shaJI, .create any partne�hip, Jomtventure or o�er agreementb.etWe� Bu.yer 'and 
Seller. No tertnqr:i:>t.�V.ision of this AgteemeiRis irtteridedto be, or sha:ll be;. fodhe=beneflto.f any .. 
person, firm, organization or

. 
corporation riot a party hereto,. and no such other :person, firm, 

organization or corporation shall have any right or e:ause of action hereunder. 

t 4.22 Intentionally Omit�ed. 

14.23 , Signer's Warranty. Each individtial executing.an.d de.livering this Agreem.ent Oil. 
' beh�lf of a party hereby warrants and represents. to the other party thl:it he or she has been duly . 

. authorized and empowered to do so. 

14. 24 Multiple Buyer�. As used in. this Agreement; the term "Buyer" mean� all entities 
· a:cq�iJ:ing any interest in the Property at the Closing. including, without limitation, anyassignee(s) 
. of the original Buyer pursuant to ,$�&�1: !��.4i.:- of this Agreement; In the event that "Btiyer" has·' .. 
,any obligations or makes any covenants, representations o.r warranties under this Agreement, the 
· same shall be, made jointly and severally by all entities. being a B.uyer hereunder• In the· event that 
Seller rece,ives riotice from any entity being a Buyer hereunder, the. same shall be: deemed to. 
constitute n:qtice from all entities being a Buyer hereunder. In. the event that any entity. being a . 
Buyer b.eretmder takes .any action, breaches .any obligation or otherwise. ac�s pursuapt to the jenns 
of this Agreement-� the same shall. be deemed to be the action. of the other. entlty(tes) be�s.a Buyer "· 
hereunder and the a.ctiQil of "Buye�' unc!:er th�s Agr,�m,eut· ·In the event Ui�t S�Her. iueq�ir64 to 
give notice or. take action with resp.ect to: Buyer !lJlder.thi:s Agreement; 11o:tice to any entitY being a 
Buyer heretmder. or action with respeet to any en*}"' bemg: a. Buyer hereunde,r s}lall be: a. notice or . 
action to all entities being a Buyer hereiinder. · In· the event that &nY entity · beirig a Suyerherewider 
desires to. b�g an action or arbitration against Seller, such action must .be j()ined by all eri�ities 
·being. a Buyer hereunder in order to be effective. Jn the event that there is. any agreement by Seller 

. ,.tp· payany amowit pursuantto this Agreement to .Buyer under any. circumstance, that atn.oUJ1..t�h�ll :: 
· · · be deetned �.axi:rrntm. aggr.ega.t� amoul)t to be paid to all. p�ti�.beirig 'a Buyer hertrunder:�d �ot · 

an amount that can be:.pai�.to each party being a Buyer: hereunder. In the. event that Seller is 
requb:�ed to retum the·Oeposit or other amount to Buyer, ·Seller shall return the:same t� any.entity. 
being, a: BuY.�diereunder and, upon sucl1: retuni, sl1all Jlave,,no further lia.b,ility. to: �y. O,ili,er e,n�itY 
being .. a. :Buyer h�reunder for such.amouiit. the forego.ing provisions also ·shall apply to any 
d9cuments to be e�ecuted pursuant to the provisions of: ili,is Agreement.. ' · · · . 

ARTICLE 15 
SALE PROCEDURES FOR AUCTION · 

15 .. 1 The. Auc.tion. The parties acknowledge it. is. a condition precedent to tl:l� Closi11g 
,::: that Receiver obtain the Court Approval and th� ReeeivedhalL seek such approval from the Co:urt. 

In the event of B�yer',s approval of this Agreement, .on ot ·prior to the Contingency D!ite, ,as set 
forth in §�iljl\114 .. �(4} above, Receiver shallJ within seven (7) days after the Contingency Date, 
requ�t a hearlng datcdrom the Court for the sale motion (the "Hearing Date"). Receiver will 
ptopdse to· ·the Court that the sale of the Property he subject to an auction (the. ''Auctiori11) . 
. conqucted by the Receiver. · · · ·. .. 

· 
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15.2 Overbids and Bid lncr�ments. The minimum overbid shall be Five Hundred 
Twenty-Five Thousand and :N:o/LOO Dollars ($525,000.00). Only Qualified Bidders (as defined 
below) may make bids af the Auction. All bids are subjeCt to overbids in increments of Fifty. 
Thousand and No/100 Dollars ($50,000.00). The Court may reject any and all bids following 
conclusion of the Auction. 

' · 

15.3 Due Diligence Information. All prospective bidders ("Prospective Bidders") 
shall have had the opportunity to inspect the Property and any documentation relating thereto prior 
to the Auction. Prospective Bidders may also request access to information about the Property 
("Due Diligence Infonnation") and obtain a form purchase and sale agreement 

· 15.4 No Representations and Warranties for Due Diligence Information. Any Due 
Diligence Information provided to Prospective Bidders is for informational purposes only and 
provided without any warranty, guaranty or representation by Receiver, or any broker employed 
by Receiver or Seller. AU Prospective Bidders shall conduct their own independent investig�tion 
and analysis regarding the condition of the Property and its suitability for Prospective Bidders' 
intended use. Neither the Receiver, nor any broker employed by Receiver or Seller has made any 
representations, express or i�plied, regarding the completene� or accuracy ofthe Due Diligence 
Information. 

15.5 Qualified Bjdders. To be determined a qualified bidder (the "Qualified Bidder"), 
one must: (i) provide. a fully executed .. putchase and sale agreement for the PropertY in . form 
substantially similar to this Agreement . ("Qualified Bid PSA"), acceptable to the Receiver;, 
(ii) provide an earnest money d.eposit (the "Bid Deposit") by wire �er or cashier's check in the 
amount of Fifty-Two Thousand Two Hundred Fifty and 00/100 Dollars ($52,250.00) payable to 
the Receiver, which amount shall be non-refundable to the Qualified Bidder with the highest bid 
at the Auction (the "High Bidder") if for any reason (a) the High Bidderfails to finally cfo�e the 
purchase· and sale such that title transfers by no later thari :the Closing Date or (b) the High

· 
Bidder 

fails to provide the balance of the purchase price to the Receiver one day prior to the Closing Date; 
and (iii) provide proof of funds in such form as shall be required l?y Receiver. Each Qualified 
Bidder must provide the Qualified Bid PSA and Bid Deposit to the Receiver no later than five (5) 
business days prior to the Auction. The Qualified Bidders shall appear at the Auction in pel'Son, 
or through a duly authorized representative, If there are multiple Qualified Bidders at the Auction, 
the Receiver shall obtain the Court's approval of the High Bidder and also the Qualified Bidder 
with the next highest bid at the Auction (the "Bpckup Bidder"). The Receiver shall retain the 
Backup Bidder's Bid Deposit until (a) the closing for the High Bidder occurs, in which event the 
Backup Bidder's Bid ,Deposit shall immediately be returned to the Backup Bidder, or (bY the 
closing for the High Bidder fails to occur, in. which event the Backup Bidder·'s Bid Deposit !)hall 

. be applied to the purchase price for the Backup Bidder's closing as set forth ·hereinbelow. If the 
· High Bidder fails to close the. purchase and sale of the Property, the Backup Bidder shall be deemed 
to be the High Bidder and the Receiver shall provide written notice thereof to the Backup Bidder. 
Within ten (l 0) days after the Backup Bidder's receipt of such notice from the Receiver, the closing 
for the Backup Bidder's purchase of the Property shall occur. Pursuant to the foregoing, if the 
initial High Bidder fails to close .the purchase and sale of the property and the Court has approved 

. a Backup Bidder, the Receiver shall proceed to close with 'the Backup Bidder without any 
obligation to conduct another auction as a condition precedent to such closing. The H�gh Bidder's 
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.· 

:Bid DepOsit shall be applied to the purchase price at closing, ifthe. s�de ·is approy¢ by the Court 
·and the High Bidder clQs�s the p1,1rcha$e a,nd· sale of the Property. · 

. .  . 
·· 15.6 CoJi�ent to CQu.rt Juriscliction and Waiver of-Jury Tr.i�� All QuaHfl��,i3idders 

. · · · . . appearing at the Auctioti,sll.an have deemed to have consented to . the'Coutt's jritisdiction and 
. wajved any rig�U ojury trlai;in CO!U1ection with a�y d(�pl,ltes related to the Auction; or.the.closing:. 

. ·  

· : .Ofthe .sale: the COutt' shallb:e th¢. eJ{.clusive fol'Urtl;f.or any such disputes. 
.. . . .  . .  . . 

· · · · .  : ·: : ·  .. ······::· ·::::
.

: : : : . : : : :  · · . , ... : ... ·· . ····· · :
.
, :  : . : : : 

.. 

15.,7 Receiver's Right to Deter.m.ine Co.Q·�uct of Auctio�. The.�eceiyer· reserves 1he 
right to deny anyperson.adnlittance to the Auction, to postpone or cancei tlie Auction; to withdraw 

. the Property from th¢ · Auction, and to change any termS or procedures .of the Auction or the 
part�cwat:ccmdition·s:of �le, as necessary, upon notice. to B�,Jyer, �d any Qualified B�<;ige·rs, pri01: 

. : to or at the Auction; with.out further Court.orde.r. . ' ' . . . . . . . 

. . . . . . . . . . . . . .  . . . . .. . .. l5.8 No Conting�n�i.;l!! .(or Qri.alified Bidde.r. The. sale. t() an:Y.QJJ�Hfietl Bidder of the .. . 
. Property shall not be contingent upon the validity; effectiveness� �t:rid· o{ bindirig nature of the 
Qualif

i
ec,l 13.idder's offer, including without limitation, contingenCies for financing, due diligence 

. qr .in:�p�tion. · · · · · · 

. . .  . .. . . : · : . · : : · : : . . . . . . . .. 

15.9 No Conditions Precedent for Qualified Bidder� The sale to any Qualified Bldder · 

of the Property shall not be• subject to any conditions precedent to the Qt.Jalified Bidtler�'ob:liga,tiQn. 
to timely consummate the sale transaction� and to pay the remainder of the P\lrc.hase pri. ce.::.. . . • •.

.
.. . · .. , , . , 

15.10 Auction Co�firmation Order. The: only authorized co�dition ��.bsequ�rit to the
. 

Auction for the Qualified Bidder is entry of .a Court order confirming the . sale tb tlie Qualified 
Bidder (the "Auttion Confirmation Order"). · · 

.· . . . lS•ll ·
·conditions to Consummation of Sale Transaction. Prior .. to .a.nd Following 

. : AuCtion; . The.closing of any sale to a Qualified Bidder shall be subject to .thefoJl=owing conditions: 
: ·: .. > (i) R.ecdver's review and acceptance of�he highest bid received from �r Qriid�fied Bidde11,. (ii) entry 
. . of the Auciion Confirmation Order, (iii) receipt of full payment. on.:o.r.before the date whi�h is;=: 

' three (3) business days after the date \lpon which the Court enters the Auction Confirmation Order· . 
• .  · · ·.such thauhe Proper:ty:rr.ansfer. .ean

:
occur promptly thereafter, .and· (iv )' prior to Auction;' waiv�r:and· 

. release of all ¢1�ims.againstthe Receiver. If any of these ·:foregoing condit.ions are not ,$8.ti:sfie�; . . .. 
(a) the sale t.o the Q,UaJified Bidder shall not be. co�summated, and (b) any obiigations·.of·the 

.. 
,, 

Receiver shall.also � terminated, inchtding atly o.bligations �nder the Qu.ali.ned .Bid PSA. 
: . : :·. . .. . . ·. · : · · : · · . .. .  . . . · . . . . : : . · · : :· .. ··.· :·: .. . . . . . . : . . ... . : · . · ·:· : _:::··:. : .· :: . : : : . . .. . . .. . .. .. 

IS.ll · Transfer of Title to Property:
:F�lio�i�g Auction� . Followirig: ili� A.tictio�: title to 

·the Property shall be transferred by :Grant Deed/�AS-IS", WITHOUT RePRESENTATIONS AND ·
. 

WARRANTIES, to the HiSb Bidder. 
. .. 

. . .. . 

15.13 Court· Approvai if No :Qualified Bids. ar:e Received . . l.n the event rio QuaJified 
: Bids ar.e provided to the. Receiver, the Receiver will notify

. 
the Col,lrt that no Auction wiil take 

piace and ask the .Court to approve the sale to Buyer pursuant to this Agreement. · · · · · 

.8821�;0VSD· 
··: . . : :  . · 

: 372�o:o®O.SI3·�-i9/jti!Jtl ; . . : · . .  
Scwll 
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.: 

. . . " . .  

.. . . rN wrn�gss: WtiEREOF/ thiS Purchase (illd_ S�le Agr.�ment and Joiil� Escr.ow.: . 
. . Instructioni> is .exe;,tute9 �nd ·delivered by the parties �s,oft.l)e: E{fective Date. . . . . 

BUYER: 

.· 

88218.�j>!/SD .. . . ·.112640.0000S/3-6-I9�1l(jll 

. . . . . 

..... . 

WFPIU!CEIVERSHIP QSF TRUST 

sU� -_c )�H 
NamerH mqm;q· .s ."c:..: :· flftr$ti-A IJtt' · ·· H: 

Jts: . -:rr2 v S.lee 
· ···· ··· ·· · . . 

. .  •27-
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EXHIBIT LIST 

Exhibit "A" Legal Description of the Land 
Exhibit "B" Form of General Assignment 
Exhibit "C" Form of Grant Deed 

Exhibit A, Page 34

Case 3:12-cv-02164-GPC-JMA   Document 1707-2   Filed 03/27/19   PageID.31199   Page 34 of
 43



 

882186.01/SD 
372640-00005/3-26-19/jll/jll 

EXHIBIT A 
-1- Stead 1 

 

EXHIBIT A 

LEGAL DESCRIPTION 

THE LAND REFERRED TO HEREIN IS SITUATED IN WASHOE COUNTY, NEVADA, 
AND IS DESCRIBED AS FOLLOWS: 
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EXHIBIT B 

FORM OF GENERAL ASSIGNMENT 

GENERAL ASSIGNMENT AND ASSUMPTION 

This General Assignment and Assumption (this “Assignment”) is executed by WFP 
RECEIVERSHIP QSF TRUST (“Seller”), in favor of BLAKE HOFFMANN, an individual 
(“Buyer”) as of ________ ___, 2019 (the “Effective Date”). 

Seller and Buyer have entered into that certain Purchase and Sale Agreement and Joint 
Escrow Instructions dated as of _______________ __, 2019 (“Agreement”), in which Seller has 
agreed to sell and Buyer has agreed to purchase the real property described in Exhibit A attached 
thereto and the improvements located thereon (collectively, the “Project”).  Capitalized terms not 
otherwise defined herein shall have the meaning ascribed to them in the Agreement. 

Pursuant to the Agreement, Seller has agreed to assign, without recourse or warranty, to 
Buyer all of Seller’s right, title and interest, if any, in and to any miscellaneous Property assets and 
the Permits. 

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

1. Assignment.  As of the Effective Date, Seller hereby assigns, sells and transfers, 
without recourse or warranty, to Buyer all of Seller’s right, title and interest, if any, in and to any 
miscellaneous Property assets and the Permits. 

2. Assumption.  As of the Effective Date, Buyer expressly agrees to assume and 
hereby assumes all liabilities and obligations of the Seller in connection with any miscellaneous 
Property assets and the Permits. 

3. Counterparts.  This Assignment may be executed in counterparts, each of which 
shall be deemed an original, and both of which together shall constitute one and the same 
instrument. 

4. Attorneys’ Fees.  If any action or proceeding is commenced by either party to 
enforce its rights under this Assignment, the prevailing party in such action or proceeding shall be 
awarded all reasonable costs and expenses incurred in such action or proceeding, including 
reasonable attorneys’ fees and costs (including the cost of in-house counsel and appeals), in 
addition to any other relief awarded by the court. 

5. Applicable Law.  This Assignment shall be governed by and interpreted in 
accordance with the laws of the State of Nevada. 

6. Binding Effect.  This Assignment shall be binding upon and inure to the benefit of 
the parties hereto and their respective transferees, successors, and assigns. 
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WITH RESPECT TO ALL MATTERS TRANSFERRED, WHETHER TANGIBLE OR 
INTANGIBLE, PERSONAL OR REAL, SELLER EXPRESSLY DISCLAIMS A WARRANTY 
OF MERCHANTABILITY AND WARRANTY FOR FITNESS FOR A PARTICULAR USE OR 
ANY OTHER WARRANTY EXPRESSED OR IMPLIED THAT MAY ARISE BY 
OPERATION OF LAW OR UNDER THE UNIFORM COMMERCIAL CODE FOR THE 
STATE IN WHICH THE PROPERTY IS LOCATED (OR ANY OTHER STATE). 

 

[Remainder of Page Intentionally Left Blank] 
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WITNESS the signatures of the undersigned. 

Dated:  ___________, 2019 

Seller: 

WFP RECEIVERSHIP QSF TRUST 

By:   
Name:   
Its:   

Buyer: 

_____________________________________________ 
BLAKE HOFFMANN, an individual 
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EXHIBIT C 

FORM OF GRANT DEED 

 

Recording Requested by, 
When Recorded Return to and  
Mail Tax Statements to: 
___________________ 
___________________ 
___________________ 

______________________________________________________________________________ 
SPACE ABOVE THIS LINE FOR RECORDING USE 

GRANT DEED 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, WFP 
RECEIVERSHIP QSF TRUST (“Grantor”), hereby grants to BLAKE HOFFMANN, an 
individual, that certain real property located in the County of Washoe, State of Nevada, more 
particularly described in Exhibit “A” attached hereto (the “Land”), together with all right, title 
and interest in and to all buildings and improvements now located or hereafter constructed on the 
Land, subject to the following: 

1. nondelinquent general, special and supplemental real property taxes and assessments, and 

2. all other covenants, agreements, conditions, restrictions, reservations, rights, rights-of-
way, dedications, offers of dedication and easements of record. 

[Signatures on following page] 
  

Exhibit A, Page 39

Case 3:12-cv-02164-GPC-JMA   Document 1707-2   Filed 03/27/19   PageID.31204   Page 39 of
 43



 

882186.01/SD 
372640-00005/3-26-19/jll/jll 

EXHIBIT C 
-2- 

 
Stead 1 

 

IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of __________ 
____, 2019.  

GRANTOR: 

WFP RECEIVERSHIP QSF TRUST 

By:   
Name:   
Its:   
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EXHIBIT “A” TO GRANT DEED  

LEGAL DESCRIPTION  

 
THE LAND REFERRED TO HEREIN IS SITUATED IN WASHOE COUNTY, NEVADA, 
AND IS DESCRIBED AS FOLLOWS: 

 
  

Exhibit A, Page 41

Case 3:12-cv-02164-GPC-JMA   Document 1707-2   Filed 03/27/19   PageID.31206   Page 41 of
 43



 

882186.01/SD 
372640-00005/3-26-19/jll/jll 

EXHIBIT C 
-4- 

 
Stead 1 

 

A notary public or other officer completing this certificate verifies only the identity of the individual 
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or 
validity of that document. 

 
STATE OF ______________________) 
COUNTY OF ____________________) 

On __________________, 20__, before me, _________________________, the undersigned, a 
Notary Public in and for said State, personally appeared: 

______________________________________________________________ 
Name of Signer(s) 

Who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

 

Signature _________________________________ 
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Authentlsign 10: 06F1840f-B598-407E-BF1F-6813EDBD5940 

rn ADDENDUM#1 ;;:_.. __ 

�EAL10P. 

1 This addendum to the Purchase and Sale Agreement 

L O O .. l ttC.WI• 
CJP .. D IU \tllillt 

dated 03/14/2019 , regarding 
2 the property located at -=2�2 .::.0 _______________ .:.:M=a=-r...::M:.:::a:o.:c:...-_ __________ _ 

3 between Blake Hoffmann and 
4 Thomas C Hebrank, Trustee 

5 is being attached this date 03/25/2019 and becomes effective when signed by all parties. 
6 Buyer releases all contingencies and accepts property as-is, in 
7 current condition. 
8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 All other terms to remain the same. 
36 

37 Dated: 03/25/2019 Time: 12:54 PM 
------

3 8 
I A""2"'·:.. 39 BUYER/TENANT: +!::-t7...JP---________ _ 

40 ,..,.10 1254:43 PM PIJT Blake Hoffmann 

41 BUYER/TENANT: -----------

42 

43 BUYER/TENANT:-----------

44 

45 BUYER/TENANT: -----------

Page 1 of I 

Dated: 3 {z.,5/ 1 9 Time: -::::----

SELLERIOWNE���2� 
SELLER/OWNER: ----------

SELLER/OWNER:----------

SELLER/OWNER:----------

RSAR�Ol/!9 
ADD I/1 

This copyright protected for.m was produced using Instanet 
Solutions• Instanet Forms service. lnstanetFORI.4S Exhibit A, Page 43
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