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AGREEMENT FOR PURCHASE AND SALE OF PROPERTY 

AND JOINT ESCROW INSTRUCTIONS  

 This "Agreement for Purchase and Sale of Property and Joint Escrow Instructions" (the 

"Agreement"), is dated as of January ___, 2015 (the "Effective Date"), by Mike Sater, an 

individual, (collectively, along with each of his nominees, successors, and assigns, the "Buyer"), 

on the one hand, and Elissa D. Miller, solely in her capacity as the duly appointed, qualified, and 

acting chapter 7 trustee (the "Trustee" or the "Seller") for, and on behalf of, the bankruptcy estate 

of Fawaz Elmasri (the "Bankruptcy Estate"), in that certain bankruptcy case entitled In re Fawaz 

Elmasri, pending in the United States Bankruptcy Court, Central District of California, Los 

Angeles Division (the "Bankruptcy Court"), bearing Case No. 2:14-bk-30906-BR (the 

"Bankruptcy Case"), on the other hand.  Buyer and Seller are each sometimes referred to herein 

separately as a "Party," and, collectively, as the "Parties."  The Parties are entering into this 

Agreement with reference to the following facts:   

RECITALS 

 

 A. The debtor Fawaz Elmasri (the "Debtor") filed a voluntary petition for relief under 

chapter 7 of title 11 of the United States Code (the "Bankruptcy Code") on November 6, 2014.  

Seller is the duly appointed, qualified, and acting chapter 7 trustee for the Debtor's Bankruptcy 

Estate and she continues to act in this capacity.   

 B. Before the Debtor filed the Bankruptcy Case, he was the legal owner of, and now, 

after the filing of the Bankruptcy Case, the Bankruptcy Estate owns and controls, the real property 

improved with a retail building, gasoline tanks and pumps, and other improvements located at 11 

East Live Oak Avenue, Arcadia, California 91006, bearing APN 5789-028-024, as more 

particularly described in Exhibit A attached hereto, together with any and all rights, privileges, 

easements, appurtenances, licenses, entitlements, permits, and governmental approvals  pertaining 

thereto, and any and all of Debtor's right, title, and interest in any fixtures or improvements located 

on or therein (the "Real Property"). 

 C. Before the Debtor filed the Bankruptcy Case, he also owned various tangible and 

intangible personal property, rights associated therewith, and the products and proceeds thereof, 

located on, in, about, or respecting and concerning the Real Property, as more particularly 

identified in Exhibit B attached hereto (the "Personal Property").  The Real Property and the 

Personal Property are sometimes hereinafter referred to collectively as the "Property."  The 

defined term "Property" does not include the Excluded Property, as defined below.  

 D. Seller desires to sell the Property to Buyer, and Buyer desires to purchase the 

Property from Seller, on the terms and conditions set forth in this Agreement. 

 NOW, THEREFORE, in consideration of the above-referenced facts, the mutual 

promises contained below and for other good and valuable consideration, the receipt and adequacy 

of which are hereby acknowledged, Seller and Buyer agree as follows: 
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ARTICLE I 

 

AGREEMENT AND PURCHASE PRICE 

1.1 Purchase Price.  Seller hereby agrees to sell, transfer and assign to Buyer all 

of Seller's right, title and interest in and to the Property (but not the Excluded Property as defined 

below), and Buyer hereby agrees to purchase and assume the Property, all upon the terms and 

conditions set forth in this Agreement.  The purchase price for the Property to be paid to Seller by 

Buyer (the "Purchase Price") shall be Two Million Nine Hundred Thousand Dollars and Zero 

Cents ($2,900,000.00). 

1.2 Terms of Payment.  Buyer's payment of the Purchase Price shall be 

accomplished as follows: 

(a) Deposit.  Within two (2) business days after the opening of the 

Escrow (as defined in Section 4.1), Buyer shall deposit into Escrow cash in the amount of Ninety 

Thousand Dollars and Zero Cents ($90,000.00) (the "Deposit").  Escrow Holder (as defined in 

Section 4.1) shall hold the Deposit in a non-interest-bearing account.  If this Agreement terminates 

pursuant to Section 2.5(c) at or before 5:00 p.m. Pacific Standard or Daylight Time, as appropriate 

("Pacific Time"), on February 15, 2015 (the "Contingency Date"), the Deposit shall be refunded 

immediately by Escrow Holder to Buyer without the need to receive any additional instructions.  

If this Agreement does not terminate pursuant to Section 2.5(c) at 5:00 p.m., Pacific Time, on the 

Contingency Date, then the Deposit shall be non-refundable unless the Closing (as defined in this 

Agreement) thereafter fails to occur due to the failure of the contingency for issuance of the 

Approval Order (as defined in this Agreement) pursuant to the Agreement, due to a default by 

Seller under this Agreement or due to the failure of Buyer to be the Successful Bidder (as defined 

in this Agreement) upon the closing of a sale of the Property.  The Deposit shall be paid to Seller 

as liquidated damages in full as provided in this Agreement, if the Closing fails to occur due to 

Buyer's default under this Agreement.  The Deposit shall be applied against the Purchase Price if 

the Closing occurs.  Within twenty four (24) hours of the entry of the Approval Order by the 

Bankruptcy Court, Buyer shall increase the existing Deposit by depositing into Escrow an 

additional One Hundred Thousand Dollars and Zero Cents ($100,000.00).  

(b) Balance.  The balance of the Purchase Price, (the "Closing 

Payment") shall be deposited by Buyer into Escrow, by wire transfer to be received by Escrow, at 

least one (1) business day prior to the Closing. 

1.3 Contingency for Bankruptcy Court Approval.  Seller and Buyer 

acknowledge and agree that each party's obligation to consummate the transactions contemplated 

by this Agreement is contingent upon (i) Buyer being selected as the Successful Bidder, as defined 

in, and in accordance with, the bidding procedures attached hereto as Exhibit C (the "Bidding 

Procedures"), and (ii) the entry by the Bankruptcy Court of the Approval Order (as defined 

below).  If this Agreement has not terminated on or before the Contingency Date, then, within five 

(5) business days after the Contingency Date, Seller shall file a motion with the Bankruptcy Court 

(the "Sale Motion") seeking authorization of, among other things, (i) the designation of Buyer as 

the stalking horse bidder, (ii) the approval of Bidding Procedures, (iii) any assignment and 

assumption of an Executory Agreement (as hereinafter defined in this Agreement), and (iv) the 
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sale of the Property pursuant to this Agreement or, if Buyer is not the Successful Bidder at the 

auction of the Property to be conducted in accordance with the Bidding Procedures, the sale of the 

Property to the Successful Bidder at such auction.  If Buyer is determined to be the Successful 

Bidder, Seller shall request that the Bankruptcy Court issue a final order on the Sale Motion, in 

form and content reasonably acceptable to Seller and Buyer and not subject to any stay (the 

"Approval Order") that, among other things, (i) authorizes Seller to enter into such documents and 

agreements as may be necessary to implement such transaction; (ii) approves and authorizes, 

pursuant to Sections 105, 363, and/or 365 and any other applicable provisions of the Bankruptcy 

Code, the sale and transfer of the Property to Buyer free and clear of liens, liabilities, adverse 

claims of ownership and other interests of any kind and nature (other than the Permitted 

Exceptions, as defined in Section 2.1), with such liens, liabilities, adverse claims of ownership and 

other interests, if any, to attach to the proceeds of the sale, except as to the claims and liens of 

Hanmi Bank, which shall be paid the full amount of its allowed secured claim from the proceeds 

of the Sale directly by wire transfer from Escrow, as otherwise agreed between Hanmi Bank and 

the Trustee; (iii) contains a finding that Buyer's purchase of the Property constitutes a purchase in 

good faith within the meaning of Section 363(m) of the Bankruptcy Code and that Buyer is 

entitled to have the protections afforded by that section; (iv) contains a finding that reasonable and 

adequate notice of the sale and transfer of the Property to Buyer has been provided to all parties 

required to be given notice under the Federal Rules of Bankruptcy Procedure and the Local 

Bankruptcy Rules for the Central District of California; and (v) contains a finding that neither 

Seller nor Buyer has engaged in any conduct that would cause or permit the sale of the Property to 

be avoided under Section 363(n) of the Bankruptcy Code.   

1.4 Quitclaim Deed.  Seller's conveyance of the Property shall be made by a 

quitclaim deed substantially in the form attached hereto as Exhibit D (the "Quitclaim Deed"). 

1.5 Lists of Executory Agreements.   In the notice of the Motion to approve this 

Agreement, Trustee shall give notice of the rejection of any and all executory contracts and 

unexpired leases, including all outstanding agreements with Chevron and all other agreements, 

written or oral, that impact, are associated with, or constitute a claimed interest in or against the 

Real Property and Personal Property of the Bankruptcy Estate (the "Executory Agreements"), and 

all other claimed interests in the property of the estate being sold (the "Interests") unless prior 

thereto Buyer shall have identified in writing any Executory Agreements to be assumed and 

assigned.  As to any other Executory Agreements, Buyer shall have until ten (10) calendar days 

before the hearing on the Motion to elect to have the Trustee assume and assign any such 

Executory Agreements, irrespective of whether such Executory Agreements were initially 

scheduled to be rejected, and, subject to the provisions of Section 1.6 below, deliver to Seller by 

the time of the hearing on the Sale Motion a list of such Executory Agreements to be assumed and 

assigned to Buyer.  Seller and/or Buyer shall have the right to amend and/or modify any provision 

in this Agreement as to Executory Agreements and/or lists at any time following consultation and 

upon mutual consent thereto.  

1.6 Assignment and Assumption Agreement.  To the extent Buyer identifies 

any Executory Agreements that it intends to assume, each and every agreement in the form of 

Exhibit E (the "Assignment and Assumption Agreements") pertaining to such Executory 

Agreements to be assumed and assigned shall have been duly executed by and delivered to each of 

the parties thereto and all conditions to be fulfilled by Buyer for effecting such assignments and 
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assumptions shall have been met; provided however, that if Buyer is unable or unwilling to 

demonstrate adequate assurance of performance to any counter party on an Executory Agreement, 

an Assignment and Assumption Agreement pertaining to that Executory Agreement shall not be 

required.  For the avoidance of doubt, failure of Buyer to obtain the assignment of any particular 

Executory Agreement related to such shall not constitute a reason to terminate this Agreement, or 

to assert that a condition precedent to Closing has not occurred. 

1.7 Estoppel Certificate.  To the extent that there is any Executory Agreement 

in the nature of an unexpired lease of any portion of the Property, prior to the Contingency Date, 

Seller shall request that any tenant under any unexpired lease complete and execute an estoppel 

certificate (the "Estoppel Certificate") substantially in the form attached as Exhibit F hereto.  

Seller shall provide to Buyer a copy of any such Estoppel Certificate that Seller receives on or 

prior to the Closing Date.  Buyer agrees that receipt of the Estoppel Certificate by Buyer is not a 

condition precedent to Buyer’s obligations under this Agreement.  Seller is unaware of any such 

unexpired lease of any portion of the Property. 

1.8 Excluded Property.  Notwithstanding anything to the contrary contained 

herein, the Property shall not include any and all of Seller's right, title and interest in the following 

(collectively, the "Excluded Property"):  (i) all assets of Seller other than the Property, including, 

without limitation, all cash and cash equivalents, all accounts receivable due prior to the Closing, 

all contracts other than any Executory Agreements assumed and assigned to Buyer, all deposits, 

overpayments, refunds, and rights of payment due Seller prior to the Closing; (ii) Debtor's books 

and records and other information (regardless of hardcopy, electronic or other formats) contained 

therein or otherwise required in connection with the administration of the Bankruptcy Case and in 

connection with the preparation and filing of tax returns and other governmental filings with 

applicable taxing and other governmental authorities; (iii) any and all claims, deposits, 

prepayments, refunds, rebates, causes of action, rights of recovery, rights of set-off and rights of 

recoupment relating to (a) taxes owed prior to the Closing, (b) any assets other than Property; (c) 

any claims and causes of action under Section 544 through 550 of the Bankruptcy Code; (d) any 

other claims or causes of action under any other provision of the Bankruptcy Code and applicable 

law; and (e) those assets expressly listed herein. 

ARTICLE II 

 

BUYER’S INVESTIGATION OF THE PROPERTY 

2.1 Limited Knowledge of Seller.  Buyer is aware that Seller is a bankruptcy 

trustee and any interest acquired by the Bankruptcy Estate in the Property was acquired for a short 

period of time due to the Debtor’s Bankruptcy Case and that neither the Bankruptcy Estate nor 

Seller has acquired any interest in the Property for the purpose of maintaining or operating the 

Property for an extended period of time, but rather for the sole purpose of stabilizing the 

operations on the Property while liquidating the Property for the benefit of the creditors of the 

Bankruptcy Estate.  Accordingly, it is the express intention of Buyer and Seller that neither Seller, 

nor anyone acting on behalf of, or in concert or cooperation with, Seller, has made any 

representations, warranties or guarantees, express or implied, written or oral, concerning the 

Property or its condition, physical or environmental.  Buyer acknowledges that any information or 

materials made available to Buyer by Seller, or any of her respective agents, employees, 
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representatives, and/or experts, concerning the Property or its condition, physical or 

environmental, or recommendations of third parties, are provided only as an accommodation to 

Buyer and not with the intent that they be relied upon by Buyer, except to the extent that Buyer 

has independently confirmed, to its satisfaction, the validity, accuracy, and completeness of any 

information, materials, or recommendations received by Buyer from any source.  Buyer further 

agrees that Seller will be exempt from all disclosure requirements under non-bankruptcy law. 

2.2 Preliminary Title Report.  Buyer acknowledges receipt of a preliminary 

report or title commitment dated as of December 8, 2014, bearing Order No. 997-23056767-D2S 

and attached hereto as Exhibit G (the "Title Report") issued by Fidelity National Title Company 

(the "Title Company"), purporting to disclose the condition of title to the Real Property.  Buyer 

shall have until the Contingency Date to approve all matters disclosed in the Title Report, with the 

exception of (i) that certain Deed of Trust securing a loan in the original principal amount of 

$1,570,000.00, together with an Assignment of Rents, a Hazardous Substances Certificate and 

Indemnity Agreement, and a fixture filing, each in favor of Hanmi Bank and each recorded against 

the Property and shown on the Title Report as exception numbers 10, 11, and 12 (collectively, the 

"Deed of Trust"), which Seller will discharge or cause to be reconveyed, released, or removed 

from title by order of the Bankruptcy Court through payment of the underlying Hanmi Bank loan 

on or before the Closing Date.  Buyer shall and does hereby approve the following exception 

numbers in the Title Report: 1, 2, 3, 4, 5, 6, 7, 8, 9 and 13 (the "Permitted Exceptions").  Buyer 

acknowledges and agrees that nothing in this Agreement shall be construed as a warranty or 

representation by Seller concerning Seller's title to the Real Property, Seller makes no such 

representations or warranties, and Buyer will be relying solely upon the Title Policy, the Quitclaim 

Deed, and Buyer's own investigations respecting the condition of title to the Real Property. 

2.3 No Survey.  Buyer shall be entitled, at its own cost and expense, to obtain a 

survey of the Real Property should it choose to do so, but Buyer acknowledges that the Real 

Property is not being sold based on any actual or possible survey, or any survey results, and that 

the results of any survey, or any delay in obtaining any survey, shall not, and will not, constitute a 

condition to Buyer's obligations to perform under this Agreement, or relieve Buyer from 

performance hereunder, or constitute a condition to the Closing the failure of which would excuse 

performance by Buyer. 

2.4 Supplemental Title Report.  In the event the Title Company issues any 

supplements to the Title Report during the period of the Escrow, Buyer shall have three (3) 

business days following delivery of the supplement to the Title Report to approve or disapprove in 

writing any exception contained therein and not disclosed in the Title Report or prior supplement 

thereto.  In the event such supplementation occurs at a time which would not otherwise permit 

completion of the approval/objection procedure set forth herein prior to the Closing, then the 

Closing shall be extended for the amount of time necessary to complete the herein-described 

approval/objection procedure.  After the Contingency Date, Buyer shall exercise its rights of 

approval over supplemental matters under this Section reasonably and in good faith and shall not 

disapprove of an exception or matter disclosed by a supplement to the Title Report that will not 

materially interfere with Buyer's operation, use, or disposition of the Property.  If Buyer fails to 

approve an exception in writing within the time period specified above, the exception or matter 

shall be deemed to be approved by Buyer.  If Buyer disapproves of an exception as permitted 

above, Seller shall have two (2) business days after such disapproval to inform Buyer in writing 
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whether or not Seller will cause the disapproved exception(s) or matter(s) to be removed by the 

Closing.  If Seller does not so inform Buyer that Seller will cause the removal of the disapproved 

exception(s) or matter(s), Buyer shall have the right to terminate this Agreement in writing on or 

before the date three (3) business days after such two (2) business-day period.  All matters shown 

in any supplement to the Title Report which are not disapproved (or deemed disapproved) by 

Buyer shall be added to the Permitted Exceptions.   

2.5 Property Investigation. 

(a) Continuing Access to Real Property.  Upon the execution of this 

Agreement, Buyer shall have the right, at Buyer's sole expense and risk, to have Buyer's 

representatives, employees, contractors, and agents ("Buyer’s Representatives") enter upon the 

Real Property, at reasonable times and with prior written notice to and written authorization from 

Seller, to conduct any and all tests, inspections, and studies as Buyer may deem necessary and 

desirable; provided, however, that (i) Buyer shall not perform any invasive testing on the Real 

Property without Seller’s prior written consent, which consent may be withheld in Seller's sole and 

absolute discretion; and (ii) Buyer shall give Seller at least twenty-four (24) hours' advance oral or 

written notice of any entries upon the Real Property.  Buyer shall repair to its original condition 

any damage caused to the Real Property in connection with any entry or activities on or about the 

Real Property by Buyer or its agents, consultants, employees, contractors, or subcontractors.  

Buyer also agrees to indemnify, defend and hold harmless Seller from any and all claims, 

demands, losses, liabilities, damages, costs, and expenses, including, without limitation, attorneys’ 

fees, disbursements, and court costs actually and reasonably incurred by Seller, to the extent that 

same consist of any injury to persons during the course of their entries on the Real Property at 

Buyer's behest or are due to any act or omission of Buyer or Buyer's agents, representatives, 

contractors, or subcontractors during any of their entries on the Real Property either prior to or 

after the execution of this Agreement.  Buyer or Buyer’s Representatives shall cause to be 

maintained commercial general liability insurance covering each such entry, which insurance may 

be obtained by Buyer or the contractor or other party making such entry.  Such insurance shall 

provide coverage in the amount of not less than $2,000,000.00 for injury or death to any number 

of persons in any one accident or occurrence, shall name Seller as an additional insured and shall 

be issued by an insurance company reasonably acceptable to Seller.  Prior to any entry on the Real 

Property, Buyer shall deliver to Seller certificates of insurance evidencing Buyer’s compliance 

with the provisions of this Section and naming Seller as an additional insured.  Buyer shall, 

promptly after receipt, deliver to Seller a copy of all reports, assessments, tests, studies, surveys, 

and appraisals obtained by Buyer with respect to the Real Property prior to the Closing.  Buyer 

shall keep all information obtained about the Real Property in the course by its investigations 

(specifically including without limitation all studies, assessments, and reports) in strict confidence 

on the terms set forth in Section 5.4; provided, however, that under no circumstances (except 

under compulsion of law) shall Buyer communicate the results of any geological, hazardous 

material, or environmental inspections or tests to any governmental body, agency, or 

instrumentality having or asserting jurisdiction over the Real Property without Seller's prior 

written consent.  The provisions of this Section shall survive any termination of this Agreement.   

(b) Review of Documents.  Upon the execution of this Agreement, 

Seller shall make available to Buyer at the offices of Seller in Los Angeles, California, and/or at 

the Real Property, during normal business hours upon reasonable advance notice, and Buyer shall 
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have the right to review and make copies of, all written additional materials and documents 

pertaining to the Real Property that are in Seller's possession and control (not including 

confidential attorney-client communications), including without limitation:  plans, drawings and 

specifications; environmental studies and reports, soils reports, geotechnical, engineering and 

architectural studies, surveys, maps and similar data respecting the Real Property; all service, 

maintenance, guarantees, warranties, management and other agreements pertaining to the 

operation of the Real Property; any Executory Agreements; all licenses, permits, and approvals 

respecting the Real Property; and the most recent tax bills respecting the Real Property 

(collectively, the "Materials").  Buyer agrees that the Closing Date shall not be extended, nor shall 

the Closing be impeded or delayed, as the result of Buyer's obtaining, failure to obtain, or delay in 

obtaining any documents or materials, unless caused by a default by Seller of its obligations set 

forth in this Section.  For a period of one (1) year after the Closing, Buyer shall allow Seller and 

its agents and representatives access, without charge, at Buyer's offices during normal business 

hours and upon reasonable advance notice, to all files, records, and documents delivered by Seller 

to Buyer at or prior to the Closing that Buyer retains in its possession or control from time to time, 

and to examine and make copies of any and all such files, records and documents. 

(c) Buyer's and Seller's Limited Rights to Terminate.  If Buyer is 

dissatisfied with the results of any of Buyer's tests, inspections, studies, reviews of documents, or 

the like relating to the Property or if Buyer otherwise decides in its sole and absolute discretion not 

to proceed under this Agreement for any reason, Buyer shall have the right to terminate this 

Agreement either by written notice to Seller and Escrow Holder by 5:00 p.m. Pacific Time on the 

Contingency Date (the "Termination Notice"), in which event Buyer shall receive a full refund of 

the Deposit from Escrow Holder.  In addition, if, on or before the Contingency Date, Seller 

determines that it is in the best interests of the Bankruptcy Estate in the Bankruptcy Case to 

terminate this Agreement or Seller otherwise decides in Seller's sole and absolute discretion not to 

proceed under this Agreement for any reason, Seller shall have the right to terminate this 

Agreement either by written notice to Buyer and Escrow Holder by 5:00 p.m. Pacific Time on the 

Contingency Date, in which event Buyer shall receive a full refund of the Deposit from Escrow 

Holder. After termination of this Agreement, within five (5) business days, Buyer shall return all 

of the materials to Seller and deliver all tests, reports, studies, and other information to Seller as 

provided in this Agreement, and thereafter this Agreement and the Escrow created pursuant hereto 

shall be deemed cancelled and neither party shall have any other or further rights or obligations 

hereunder, except for any rights or obligations set forth in the provisions of this Agreement which 

specifically provide that they survive such termination.  If Buyer does not give a Termination 

Notice by 5:00 p.m., Pacific Time, on the Contingency Date, then Buyer shall be conclusively 

deemed to have approved the Property and all of the items described in this Article II and shall be 

deemed to have waived its right to terminate this Agreement under this Section and elected to 

proceed with the Closing pursuant to the to the terms of this Agreement.  Seller and Buyer 

acknowledge and agree that (i) the time, effort and expense incurred by Buyer to negotiate this 

Agreement and conduct investigations regarding the Property shall constitute adequate 

consideration for Seller’s entering into this Agreement and for Buyer’s right to terminate this 

Agreement pursuant to this Section, and (ii) the return of the Deposit to Buyer in the event this 

Agreement is terminated by Seller pursuant to this Section shall constitute adequate consideration 

for Buyer’s entering into this Agreement and for Seller's right to terminate this Agreement 

pursuant to this Section. 
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ARTICLE III 

 

REPRESENTATIONS AND WARRANTIES 

3.1 Seller's Representations and Warranties.  Seller makes the representations 

and warranties set forth in this Section as of the date of this Agreement.  Seller's allowing the 

Closing to occur shall constitute additional representations and warranties that the representations 

and warranties set forth in this Section remain true and correct as of the Closing, except as may be 

disclosed in writing by Seller to Buyer prior to the Closing.  The truth and accuracy of the 

representations and warranties made in this Section shall constitute a condition to the Closing 

solely for Buyer's benefit.  For the purposes of this Agreement, "to Seller's knowledge" shall mean 

the current, actual knowledge of Seller without any duty to investigate or inquire as to any matter 

and without any duty to review any prior communication or information regarding any matter. 

(a) Authority.  Seller has the power and authority to enter into this 

Agreement and, subject to approval of the Bankruptcy Court: (i) Seller has the power and 

authority  to consummate the transactions contemplated by this Agreement, (ii) this Agreement 

and all instruments, documents and agreements to be executed by Seller in connection therewith 

are, or when delivered will be, duly authorized, executed and delivered by Seller and will be valid, 

binding, and enforceable obligations of Seller, and (iii) to Seller's knowledge, no other action by 

Seller is requisite to the valid and binding execution, delivery, and performance by Seller of its 

obligations under this Agreement, except as expressly set forth in this Agreement. 

(b) FIRPTA.  Seller is not a "foreign person" within the meaning of 

Section 1445 of the Internal Revenue Code of 1986, as amended. 

3.2 Buyer's Representations and Warranties.  In addition to any other 

representations, warranties and covenants of Buyer contained in this Agreement, Buyer makes the 

representations and warranties set forth in this Section as of the date of this Agreement.  Buyer's 

allowing the Closing to occur shall constitute additional representations and warranties that the 

representations and warranties set forth in this Section remain true and correct as of the Closing, 

except as may be disclosed in writing by Buyer to Seller prior to the Closing.  The truth and 

accuracy of the representations and warranties made in this Section shall constitute a condition to 

the Closing solely for Seller's benefit.   

(a) Authority.  Buyer has the power and authority to enter into this 

Agreement and consummate the transactions contemplated by this Agreement. This Agreement 

and all instruments, documents and agreements to be executed by Buyer in connection therewith 

are, or when delivered will be, duly authorized, executed and delivered by Buyer and will be valid, 

binding and enforceable obligations of Buyer.  To Buyer’s knowledge, no other action by Buyer is 

requisite to the valid and binding execution, delivery and performance by Buyer of its obligations 

under this Agreement, except as expressly set forth in this Agreement. 

(b) Available Funds.  Buyer has the necessary liquid funds to pay the 

Purchase Price and to consummate the transactions contemplated by this Agreement. 
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(c) Reliance.  Having been given the full opportunity to inspect the 

Property and review information and documentation concerning the Property as set forth in this 

Agreement, Buyer is relying solely upon its own inspections, investigations, evaluations, and 

analyses of the Property in purchasing the Property and is not relying in any way upon any other 

representations, statements, agreements, warranties, studies, reports, descriptions, guidelines, or 

other information or material furnished by Seller, or any of her agents, employees, experts, or 

representatives, whether oral or written, express or implied, of any nature whatsoever regarding 

any of the foregoing matters.  Buyer is aware and acknowledges that Seller is a bankruptcy trustee 

who has been in place for a short period of time pending liquidation of the Property for the benefit 

of the creditors of the bankruptcy estate, and not for the primary purpose of operating or 

maintaining the Property for an extended period of time.  Accordingly, it is the express intention 

of Buyer and Seller that neither Seller, nor any person or entity associated with Seller, have made 

any representations, warranties, promises, statements, or guarantees, express or implied, written or 

oral, concerning the Property or its condition, physical or environmental. Buyer further agrees 

that, to the maximum extent permitted by law, Seller will be exempt from all disclosure 

requirements under non-bankruptcy law.   

3.3 "As-Is" "Where-Is" Purchase; Environmental Matters; Waiver and Release. 

(a) As-Is, Where-Is.  Buyer represents, warrants, acknowledges and 

agrees that neither Seller, nor anyone acting on her behalf, or in concert or in cooperation with 

Seller, have made, does not make, and specifically negates and disclaims, any representations, 

warranties, promises, covenants, agreements or guaranties of any kind or character whatsoever, 

whether express or implied, oral or written, past, present or future, of, as to, concerning or with 

respect to (i) the value of the Property; (ii) the suitability of the Property for any and all activities 

and uses which Buyer may conduct therefrom or thereon, (iii) the habitability, merchantability, 

marketability, profitability or fitness for a particular purpose of the Property; (iv) the manner, 

quality, state of repair or lack of repair of the Property; (v) the nature, quality or condition of the 

Property, including, without limitation, the water, soil and geology; (vi) the compliance of or by 

the Property or its operation with any laws, rules, ordinances or regulations of any applicable 

governmental authority or body; (vii) the manner or quality of the construction or materials, if any, 

incorporated into the Property; (viii) the resources to be derived from the Property or the 

availability of water or other resources to the Property; (ix) compliance with any environmental 

protection, pollution or Property use laws, rules, regulations, orders or requirements, including but 

not limited to, the California Health and Safety Code Section 25100 et seq., including without 

limitation under Section 25115, 25117 or 25122.7, or listed pursuant to Section 25140, or the 

California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (a) 

defined as a "hazardous substance" under Section 25316 of the California Health and Safety Code, 

Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (b) 

defined as a "hazardous material", "hazardous substance", or "hazardous waste" under Section 

25501 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage 

of Hazardous Substances), and/or listed under Article 9 or defined as hazardous or extremely 

hazardous pursuant to Article 11 of Title 22 of California Administrative Code, Division 4, 

Chapter 20; the Federal Water Pollution Control Act, the Federal Resource Conservation and 

Recovery Act, the U.S. Environmental Protection Agency Regulations at 40 C.F.R., Part 261, the 

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 

the Resources Conservation and Recovery Act of 1976, the Clean Water Act, the Safe Drinking 
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Water Act, the Hazardous Materials Transportation Act, the Toxic Substance Control Act, and 

regulations promulgated under any of the foregoing, including without limitation designated as a 

"hazardous substance" pursuant to Section 311 of the Federal Water Pollution Control Act 33 

U.S.C. § 1251 et. seq., (33 U.S.C. § 1321) or as listed pursuant to § 307 of the Federal Water 

Pollution Control Act (33 U.S.C. § 1317), (c) defined as a "hazardous waste" pursuant to Section 

1004 of the Federal Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 

U.S.C. § 9601), and/or (d) defined as a "hazardous substance" pursuant to Section 101 of the 

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 

42 U.S.C. § 9601 et seq., or associated with the so-called "sick building syndrome" or as to 

petroleum and other hydrocarbons, asbestos (collectively, "Environmental Laws"); (x) the 

presence or absence of any hazardous or toxic waste, substance or constituent as defined in any 

applicable federal, state or local law, ordinance or regulation, or any other substance (including, 

without limitation, any asbestos, asbestos containing materials, polychlorinated biphenyls, oils, 

petroleum or any fraction thereof, or crude oil or any fraction thereof) (collectively, "Hazardous 

Materials") or any underground storage tanks at, on, under, or adjacent to the Property; (xi) the 

content, completeness or accuracy of any materials, documents, title reports or other documents or 

reports regarding the Property; (xii) the conformity of any improvements to any plans or 

specifications for the Property, including any plans and specifications that may have been or may 

be provided to Buyer; (xiii) the conformity of the Property to past, current or future applicable 

zoning or other requirements; (xiv) deficiency of any undershoring; (xv) the fact that all or any 

part of the Property is or may be in located in flood plain or flood area or floodplain special study 

area that is subject to restricted to limited or no development; (xvi) deficiency of any drainage; 

(xvii) the fact that all or a portion of the Property may not be developable on reasonable term or at 

all, or may be located on or near an earthquake fault line or special geological zone; (xviii) the 

non-existence of vested land use, zoning or building entitlements affecting the Property and the 

requirements of laws, regulations and policies governing, constraining or preventing development 

of all or a portion of the Property; (xix) any claims, causes of action or demands by adjoining land 

owners or other third parties; (xx) the impact of, or ability to amend, any easements or other 

documents referenced in the Title Report or other title reports for the Property; (xxi) the 

availability of any insurance coverage for any aspect of the Property or any improvement thereon; 

(xxii) the impact of any condemnation or similar proceedings or projects that may be pending or 

contemplated with respect to the Property, or (xxiii) with respect to any other matter, including 

any and all such matters referenced, discussed or disclosed in any documents delivered by Seller 

to Buyer, in any public records of any governmental agency or entity or utility company, or in any 

other documents available to Buyer.  Buyer further acknowledges and agrees that the sale of the 

Property as provided for herein is made on an "AS-IS" "WHERE IS" condition and basis "WITH 

ALL FAULTS", and that Seller has no obligation to make repairs, replacements or improvements 

thereto.  Buyer further acknowledges and agrees that any information made available to Buyer or 

provided or to be provided by or on behalf of Seller with respect to the Property was obtained 

from a variety of sources and that Seller has not made any investigation or verification of such 

information and makes no representations as to the accuracy or completeness of such information.  

Buyer fully and irrevocably releases all such sources of information and preparers of information 

and documentation to the extent such sources or preparers are existing lenders, Debtor, or Seller, 

or any of their respective affiliates, subsidiaries, successors or assigns or any employees, officers, 

directors, members, partners, agents, attorneys, brokers or other representatives of any of the 

foregoing (collectively, the "Seller Parties") from any and all claims that they may now have or 
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hereafter acquire against such sources and preparers of information for any cost, loss, liability, 

damage, expense, demand, action or cause of action arising from such information or 

documentation.  Seller shall not be 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.  Seller 

and Buyer have each initialed this Section to further indicate their awareness and acceptance of 

each and every provision of this Section. 

 ____________________  ____________________ 

Initials of Seller   Initials of Buyer 

(b) Indemnity.  Buyer expressly assumes and shall indemnify, protect, 

defend (with counsel acceptable to Seller) and hold harmless Seller from, against and in respect of 

any and all actual or alleged claims, demands, losses, liabilities, obligations, damages, costs and 

expenses (including, without limitation, attorneys’ fees, fines, penalties, consequential damages 

and remedial costs), known or unknown, suspected or unsuspected, now or hereafter existing or 

discovered, which are in any manner or way arising out of, related to or incurred in connection 

with:  (i) the physical condition of the Property (including, without limitation, seismic, mechanical 

and/or structural condition) after the Closing; (ii) Buyer’s operation, use or, development, 

construction, marketing or sale of the Property or any other activities on or about or relating to the 

Property after the Closing; (iii) any violation of laws and/or any and all legal and other matters 

affecting the Property after the Closing, including, without limitation, the environmental condition 

of the Property and the surrounding property, including, without limitation, all facilities, 

improvements, structures and equipment thereon and soil and groundwater and any release or 

migration of any Hazardous Materials into, onto or from the Property at any time or the presence, 

discharge, treatment, recycling, storage, use, transportation, generation, migration or disposal by 

any person or entity of any Hazardous Materials which are now or hereafter present on or about 

the Property, or have been or may deposited at, disposed on, or released or migrated onto or from 

the Property; and (iv) demolition, clean-up or other response or remedial measures with regard to 

environmental conditions on or around the Property resulting from the ownership, development or 

use of the Property after the Closing.  Seller and Buyer have each initialed this Section to further 

indicate their awareness and acceptance of each and every provision of this Section. 

____________________  ____________________ 

Initials of Seller   Initials of Buyer 

(c) Waiver and Release.   Buyer and anyone claiming by, through or 

under Buyer hereby fully and irrevocably releases Seller (the "Released Parties") from any and all 

claims that it may now have or hereafter acquire against Seller or the other Released Parties, and 

all persons, firms, corporations and organizations acting in its or their behalf for any costs, loss, 

liability, damage, expenses, demand, action or cause of action arising from, caused by or relating 

to, or alleged to have arisen from or have been caused by (i) any matters described in Section 3.3; 

(ii) any use of the Property, or any act or omission of any person or entity before or after the 

Closing; (iii) any defect in the design or construction of, or material incorporated into, any 

grading, structure or other improvement on the Property, including, but not limited to, defects in 
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the soils or in the preparation of soils; (iv) the physical condition or state of repair of the Property; 

(v) the legal condition or status of the Property; (vi) the presence or existence of any Hazardous 

Materials or storage tanks at, on, in, under, adjacent to or in the vicinity of the Property (including 

ground water) whether caused or existing prior to or after the Closing or the impairment or 

damage caused hereby to the Property or any other property, including, but not limited to, any 

right Buyer may have under Environmental Laws or otherwise to seek indemnity, contribution or 

other sharing of liability from any of the Released Parties; unless the presence of the Hazardous 

Material was caused by the act of Seller, its agents or contractors, (vii) any violation or alleged 

violation by any person or entity of any law now or hereafter enacted to the extent relating to the 

Property before or after the Closing; (viii) slope erosion, sluffing or failure of subservice 

geological ground water condition on or adjacent to the Property, including the effect of such 

failures or conditions on adjacent properties; and (ix) the application of the principles of strict 

liability with respect to any act or omission of any person or entity concerning the Property.  This 

release includes claims of which Buyer is presently unaware or which Buyer does not presently 

suspect to exist which, if known by Buyer, would materially affect Buyer’s release to Seller and 

Released Parties.  Buyer specifically waives the provisions of California Civil Code Section 1542, 

which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 

WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO 

EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING 

THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST 

HAVE MATERIALLY AFFECTED HIS OR HER  SETTLEMENT 

WITH THE DEBTOR. 

In this connection and to the extent permitted by law, Buyer hereby agrees, 

represents and warrants (to and for the benefit of Seller and the other Released Parties) that Buyer 

realizes and acknowledges that factual matters now unknown to Buyer may have given or may 

hereafter give rise to causes of action, claims, demands, liabilities, debts, controversies, damages, 

costs, losses and expenses which are presently unknown, unanticipated and unsuspected, and 

Buyer further agrees, represents and warrants that the waivers and releases herein have been 

negotiated and agreed upon in light of that realization and that Buyer nevertheless hereby intends 

to release, discharge and acquit Seller and the other Released Parties from any such unknown 

causes of action, claims, demands, debts, controversies, damages, costs, losses and expenses 

which might in any way be included as a material portion of the consideration given to Seller by 

Buyer in exchange for Seller’s performance under this Agreement.  Seller and Buyer have each 

initialed this Section to further indicate their awareness and acceptance of each and every 

provision of this Section. 

____________________  ____________________ 

Initials of Seller   Initials of Buyer 

3.4 Survival; Limitation on Enforcement of Rights.  The representations and 

warranties of Seller set forth in Section 3.1 and the representations and warranties of Buyer set 

forth in Sections 3.2 and 3.3 shall survive the Closing for a period of one (1) year, after which 

neither Seller nor Buyer shall have any right to, and hereby agree not to, file any action or 
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proceeding to enforce such representations or warranties.  In the event either party has actual 

knowledge of any breach of any representation or warranty of the other party prior to the Closing 

and nonetheless proceeds to Closing, the party with knowledge of such breach shall be deemed to 

have waived any such breach and shall thereafter be estopped from bringing any action with 

respect to such breach. 

ARTICLE IV 

 

ESCROW 

4.1 Opening of Escrow.  Within two (2) business days of the execution of this 

Agreement by Seller and Buyer, Seller and Buyer shall open an escrow (the "Escrow") with 

Chicago Title Company (the "Escrow Holder") by delivering a fully executed copy of this 

Agreement to Escrow Holder.  Escrow Holder will execute copies of this Agreement and return 

fully executed copies hereof to Buyer and Seller when Escrow has opened.  Escrow shall be 

deemed open upon Escrow Holder's execution hereof.  In addition, the parties agree to be bound 

by the standard escrow general provisions attached hereto as Exhibit H.  In the event of any 

discrepancy between this Agreement and such general provisions, the provisions of this 

Agreement shall prevail. 

4.2 Closing of Escrow.  Provided all conditions to the Closing have been 

satisfied or waived in writing by the benefitted party, the delivery of funds and recordation of 

documents to be completed by Escrow Holder (the "Closing") shall occur on the date (the 

"Closing Date") which is on or before the date which is fifteen (15) calendar days after the 

Bankruptcy Court issues the Approval Order, unless and to the extent that the Bankruptcy Court 

approves an earlier closing date.  Seller and Buyer specifically acknowledge and agree that, if the 

Escrow is not in position to close pursuant to the terms of this Agreement on or before the Closing 

Date (as it may be extended under the provisions of this Section) due to a failure of a condition to 

Closing that is neither the responsibility of Seller nor Buyer under this Agreement, the Closing 

Date may be extended at the sole discretion of Seller based on terms as determined by Seller's 

business judgment.  If the Escrow is not in a condition to close by the Closing Date (as it may be 

extended under the provisions of this Section), Escrow Holder shall continue to comply with the 

instructions contained herein until a written demand for cancellation of the Escrow has been made 

by the non-defaulting party or, if neither party is in default, the party for whose benefit any 

unfulfilled and un-waived condition to the Closing has been created.  Escrow Holder shall notify 

the other party of any such demand and shall immediately cancel the Escrow without any further 

instructions from any party.   

4.3 Closing Deliveries. 

(a) Deliveries by Buyer.  As a condition to the Closing for Seller’s 

benefit, prior to the Closing Buyer shall deposit or cause to be deposited with Escrow Holder all of 

the following: 

(i) In immediately available funds, by wire transfer, the 

Closing Payment, and the amount of costs and prorations, payable by Buyer pursuant to 

Section 1.1; 
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(ii) Two (2) counterparts of any Assumption and Assignment 

Agreement, properly executed by Buyer; 

(iii) One (1) counterpart of the 1099 Designation, as 

described in Section 4.5, properly executed by Buyer;  

(iv) One (1) counterpart of a Preliminary Change in 

Ownership Form, properly executed by Buyer;  

(v) One (1) counterpart of a one-party Closing Statement or 

two (2) counterparts of a two-party Closing Statement (as hereinafter defined), as applicable, 

properly executed by Buyer; and  

(vi) All such other funds, documents and instruments as may 

be reasonably required of Buyer by Escrow Holder to allow the Closing to occur. 

(b) Deliveries by Seller.  As a condition to the Closing for Buyer’s 

benefit, prior to the Closing Seller shall deposit or cause to be deposited with Escrow Holder all of 

the following: 

(i) The Quitclaim Deed properly executed and 

acknowledged by Seller and in recordable form; 

(ii) Two (2) counterparts of  any Assumption and 

Assignment  Agreement properly executed by Seller;  

(iii) One (1) counterpart of the Certificate of Non-Foreign 

Status and Seller’s State Tax Withholding Certificate in the forms attached hereto as Exhibit I, 

properly executed by Seller; 

(iv) One (1) counterpart of the 1099 Designation properly 

executed by Seller;  

(v) If required by Escrow Agent, an Internal Revenue 

Service Form W-9,  property executed by Seller;  

(vi) One (1) counterpart of a one-party Closing Statement or 

two (2) counterparts of a two-party Closing Statement (as hereinafter defined), as applicable, 

properly executed by Seller; and 

(vii) All such other documents and instruments as may be 

reasonably required of Seller by Escrow Holder to allow the Closing to occur. 

In addition, upon the Closing, Seller shall also deliver directly to Buyer, outside of the Escrow, all 

of the other Materials, to the extent not previously delivered to Buyer. 
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4.4 Costs and Prorations. 

(a) Escrow and Title Fees.  Seller shall pay: (i) one half of Escrow 

Holder’s fees (or termination charges, if applicable); (ii) the cost of the Title Policy (as defined in 

Section 4.6) to the extent of a standard coverage CLTA owner’s policy and excluding the cost of 

any extended coverage and endorsements, or of any ALTA coverage, or of any survey obtained by 

Buyer; (iii) the cost of any documentary transfer taxes payable in connection with recordation of 

the Deed; and (iv) the cost of performing any of Seller’s other obligations pursuant to this 

Agreement. 

(b) Buyer’s Costs.  Buyer shall pay: (i) one half of Escrow Holder’s fees 

(or termination charges, if applicable); (ii) the cost of endorsements to the Title Policy or extra 

premiums for having such policy issued in a form different than a standard CLTA owner’s policy 

(for example, an ALTA Owner’s policy, including the cost of any survey required in connection 

with any an ALTA owner’s policy) and/or the costs of any survey; (iii) recording fees for the 

Quitclaim Deed; and (iv) the cost of performing any of Buyer’s other obligations pursuant to this 

Agreement. 

(c) Prorations.  The following items will be prorated by Escrow Holder 

between Seller and Buyer, as of the Closing, in accordance with customary practice in the County, 

based upon a 365-day year and actual days elapsed: (i) general and special real property taxes due 

for or during the year during which the Closing occurs, (ii) current rent under any Executory 

Agreements, when and as collected by Seller (provided that Seller shall have the right, but not the 

obligation, to recover rent arrears or assign rent arrears to Buyer on the Closing Date, whereupon 

Buyer shall pay rent arrears to or as directed by Seller when and as collected), (iii) to the extent 

not paid by any tenant, operating expenses of the Property, including without limitation, 

management fees, utility and water charges, and other recurring costs.  For purposes of proration 

of the foregoing, Buyer shall be deemed to be the owner of the Property on the Closing Date.   

(d) Security Deposit.  Security deposits paid by any tenant, if any, shall 

be paid or credited to Buyer as provided in the Approval Order (to the extent such deposits have 

not been applied by Seller on or before the Closing Date to amounts due to Seller prior to the 

Closing Date).  

4.5 Payment, and Recordation of Documents and Delivery of Purchase Price 

and Documents.  When all required funds and instruments have been deposited into Escrow by the 

appropriate parties and when all other conditions to Closing have been fulfilled, Escrow Holder 

shall cause the Quitclaim Deed (with documentary transfer tax information to be filed separately) 

to be recorded in the Official Records of the County and deliver by wire transfer to Seller an 

amount approved by Seller in a pro forma of the closing statement from Escrow (the "Closing 

Statement") prior to the Closing, consisting of all funds due to Seller at the Closing from the 

Purchase Price, less only (a) such Closing costs and broker commissions approved by Seller; (b) 

prorations and costs payable by Seller hereunder; (c) such amounts due to Hanmi Bank as 

approved by Seller and Hanmi Bank or as allowed by the Bankruptcy Court, as applicable; and (d) 

such other amounts as agreed to by Seller, as specified in writing by Seller in the Closing 

Statement.  The Closing Statement consistent with this Agreement and the foregoing shall be 

approved and executed by Buyer and Seller at least one (1) business day prior to the Closing (such 
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approval shall not be unreasonably withheld, conditioned or delayed).  Subject to the rights of any 

tenant at the Real Property, Buyer shall be entitled to possession of the Property immediately upon 

the Closing.  Upon the Closing, and in addition to making the payments referenced above, Escrow 

Holder shall deliver (a) to Seller, a counterpart of the 1099 Designation, a conformed copy of the 

recorded Quitclaim Deed, a counterpart of the Closing Statement, a counterpart of any Estoppel 

Certificate, and a counterpart of any Assumption and Assignment Agreement; and (b) to Buyer, a 

counterpart of the 1099 Designation, a conformed copy of the recorded Quitclaim Deed, a 

counterpart of the Closing Statement, a counterpart of any Estoppel Certificate, a counterpart of 

any Assumption and Assignment Agreement, the certificates described in this Agreement, and the 

Title Policy. 

4.6 Title Policy.  It shall be a condition to the Closing for Buyer’s benefit that 

the Title Company be irrevocably prepared or committed to deliver to Buyer a Standard Coverage 

CLTA Owner's Policy of Title Insurance dated as of Closing, insuring Buyer in an amount equal 

to the Purchase Price and showing title vested in Buyer subject only to the Title Company’s 

standard printed exclusions and exceptions and the Permitted Exceptions (the "Title Policy").  

Buyer may at its sole cost and expense arrange with the Title Company to have the Title Policy 

issued in such modified form (such as ALTA Extended Coverage) and with such endorsements as 

Buyer may desire, provided that such arrangements shall not constitute a condition to, or impede 

or delay, the Closing.  In this regard, Buyer shall be responsible for all surveying of the Property, 

and the costs and expenses thereof, as may be necessary to obtain an ALTA Extended Coverage 

Policy. 

4.7 Termination.  If Buyer or Seller elects to terminate this Agreement as 

permitted pursuant to this Agreement, such terminating party shall send written notice thereof to 

the other party and may send written demand to Escrow Holder for cancellation of the Escrow.  

Upon receipt of such demand, Escrow Holder shall return all funds deposited into Escrow to the 

party entitled and any documents held by Escrow Holder to the party depositing same.  In the 

event that the Escrow shall fail to close by reason of the default of Seller under this Agreement or 

Seller’s election under Section 2.5(c), Seller shall be liable for all Escrow cancellation charges.  In 

the event that the Escrow shall fail to close for any other reason, Buyer shall be liable for all 

Escrow cancellation charges.  Upon any termination of this Agreement, Buyer shall return to 

Seller all originals and copies of any studies, reports and other documents previously supplied to 

Buyer by Seller and all Materials, prior to Seller’s giving Escrow Holder authorization to release 

any Deposit or documents to which Buyer is entitled.   

4.8 IRS Form 1099-B.  For purposes of complying with Section 6045 of the 

Internal Revenue Code, as amended by Section 1521 of the Internal Revenue Code, Escrow 

Holder shall be deemed the "person responsible for closing the transaction", and shall be 

responsible for obtaining the information necessary to file with the Internal Revenue Service 

Form 1099-B, "Statement for Recipients of Proceeds From Real Estate, Broker and Barter 

Exchange Transactions".  In connection therewith, Seller, Buyer and Escrow Holder shall execute 

a written designation in the form attached hereto as Exhibit J (the "1099 Designation"). 
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ARTICLE V 

 

OTHER AGREEMENTS OF SELLER AND BUYER 

5.1 Further Documents and Acts.  Each of the parties hereto agrees to cooperate 

in good faith with each other, and to execute and deliver such further documents and perform such 

other acts as may be reasonably necessary or appropriate to consummate and carry into effect the 

transactions contemplated under this Agreement or the termination of this Agreement if this 

Agreement terminates without occurrence of the Closing.  The obligation of the parties pursuant to 

this Section shall include, but not be limited to, full cooperation in canceling the Escrow and 

otherwise confirming termination of this Agreement in the event this Agreement terminates 

without the Closing occurring (including, but not limited to, Buyer’s execution and delivery of a 

quitclaim deed or other recordable instrument within three (3) business days after request from 

Seller to confirm that Buyer has no further right to acquire the Property). The provisions of this 

Section shall survive the termination of this Agreement.  

5.2 Damage and Destruction; Condemnation.  Seller shall notify Buyer 

immediately of the occurrence of any damage to or destruction of the Real Property, or the 

institution or maintenance of any condemnation or similar proceedings with respect to the Real 

Property.  In the event of any damage to or destruction of the Real Property for which the cost to 

repair exceeds two percent (2%) of the Purchase Price, or which is not fully covered by insurance 

(subject to customary deductibles) and Seller does not agree, within seven (7) days after the 

occurrence of any such damage or destruction, to repair or restore the Real Property to its 

preexisting condition and complete such repair or restoration prior to the Closing, or in the event 

any condemnation or similar proceedings are instituted or maintained with respect to a material 

portion of the Real Property such that the remainder of the Real Property cannot reasonably be 

used for the purposes contemplated, Buyer, at its option, either (i) may terminate this Agreement, 

or (ii) may consummate the transaction contemplated by this Agreement with no reduction in the 

Purchase Price.  In all other events of damage, destruction, or condemnation, or in the event that 

Buyer elects to consummate the purchase pursuant to clause (ii) immediately above, all insurance 

or condemnation proceeds payable to and collected by Seller in connection with such damage or 

destruction or proceedings (excluding business interruption, rental loss, and similar proceeds 

attributable to periods prior to the Closing) shall be delivered to Buyer upon the Closing.  All 

entitlement of Seller to all additional insurance or condemnation proceeds arising out of such 

damage or destruction or proceedings (excluding business interruption, rental loss and similar 

proceeds attributable to periods prior to the Closing) shall be assigned by Seller to Buyer upon the 

Closing.  Nothing contained herein shall obligate Seller to repair or restore the Real Property in 

the event of any damage or destruction of the Real Property.  The provisions of this Section 5.2 

constitute an express agreement between Seller and Buyer with respect to any damage or 

destruction or loss to the Real Property or any portion thereof prior to the Closing, and any statute 

or regulation of the State of California, including without limitation, Section 1662 of the 

California Civil Code (Uniform Vendor and Purchaser Risk Act), with respect to any rights or 

obligations concerning damage or destruction in the absence of any express agreement between 

the parties, and any other statute or regulation, now or hereafter in effect, shall have no application 

to this Agreement or any destruction, damage or loss to the Real Property or any portion thereof, 

the parties instead agreeing to be bound by the negotiated terms of this Section 5.2.    
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5.3 Assignment.  Buyer shall not have the right to assign this Agreement 

without the prior written consent of Seller, which consent may be withheld by Seller in its sole and 

absolute discretion, except that Buyer shall have the right to assign all of its rights and obligations 

to an Affiliate of Buyer or to an entity in which Buyer or an Affiliate of Buyer owns at least fifty 

percent (50%) of the equity interests and manages the day-to-day business.  No assignment of this 

Agreement shall relieve Buyer from its obligations hereunder.  Any purported assignment of this 

Agreement in violation of this Section shall be null and void and shall constitute an incurable 

default under this Agreement.  As used in this Agreement, "Affiliate" shall mean, as applied to any 

Person, any other Person directly or indirectly controlling, controlled by, or under common control 

with, that Person; and as used in this Agreement, "Person" means and includes natural persons, 

corporations, limited partnerships, limited liability companies, general partnerships, joint stock 

companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, 

business trusts, Indian tribes or other organizations, whether or not legal entities. 

5.4 Confidentiality.  Except as otherwise required by law, Buyer shall cause all 

of Buyer’s Representatives to keep strictly confidential all information about the Property 

disclosed or provided by Seller to Buyer or otherwise obtained by Buyer in the course of its 

investigations of the Property (other than information previously made public in the same context, 

compilation, and format as sought to be disclosed by Buyer), and Buyer shall not disclose, without 

Seller’s prior written consent, any of the materials or other information or documentation that may 

be provided by Seller to Buyer or Buyer’s Representatives relating to this Agreement or the 

Property to any person or entity other than those employees, agents, attorneys, accountants and 

other consultants of Buyer to the extent that such disclosure is reasonably appropriate to facilitate 

the consummation of the transactions contemplated by this Agreement or to whom disclosure is 

reasonable in the performance of services for or on behalf of Buyer.  The foregoing provisions 

shall continue in force until the sooner to occur of: (i) a period of one (1) year after the date of this 

Agreement, or (ii) the Closing. 

ARTICLE VI 

 

REMEDIES 

6.1 Time of Essence.  Time is of the essence of every provision of this 

Agreement of which time is an element.  If a date for performance of any obligations under this 

Agreement, or the expiration of any time period, falls on a Saturday, Sunday, or a holiday on 

which national banks are closed, the date for performance of such obligation, or the expiration of 

such time periods shall be adjusted to be the next occurring calendar day for which is not a 

Saturday, Sunday, or bank holiday. 

6.2 Remedies for Seller’s Defaults.  If the sale of the Property does not occur 

due to Seller’s default under this Agreement which is not cured within five (5) business days after 

notice of such default from Buyer to Seller, Buyer may, as its sole remedy, receive the return of 

the Deposit and all other funds delivered by or on behalf of Buyer to Seller or Escrow Holder, 

which return shall operate to terminate this Agreement and release Seller from any and all liability 

hereunder.  Buyer expressly waives any right to assert any specific performance remedy, or to file 

and/or record any notices of pending action, or to recover lost profits or other consequential 

damages or punitive damages in connection with any default or wrongful conduct by Seller under 
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this Agreement or in connection with the Property or the transactions contemplated by this 

Agreement.  

6.3 Buyer’s Failure.  SELLER AND BUYER ACKNOWLEDGE THAT 

SUBSTANTIAL DAMAGES WILL BE SUFFERED BY SELLER IN THE EVENT THAT THE 

CLOSING SHOULD FAIL TO OCCUR DUE TO A DEFAULT BY BUYER UNDER THIS 

AGREEMENT.  WITH THE UNPREDICTABLE STATE OF THE ECONOMY AND OF 

GOVERNMENTAL REGULATIONS, THE FLUCTUATING MARKET FOR  REAL ESTATE 

AND REAL ESTATE LOANS OF ALL TYPES, AND OTHER FACTORS WHICH DIRECTLY 

AFFECT THE VALUE AND MARKETABILITY OF THE PROPERTY, THE PARTIES 

REALIZE THAT IT WOULD BE EXTREMELY DIFFICULT AND IMPRACTICABLE, IF 

NOT IMPOSSIBLE, AS OF THE SIGNING OF THIS AGREEMENT, TO ASCERTAIN WITH 

ANY DEGREE OF CERTAINTY THE EXTENT OF DAMAGES TO SELLER IN THE EVENT 

THE CLOSING FAILS TO OCCUR DUE TO BUYER’S DEFAULT.  THE PARTIES HEREBY 

AGREE THAT A REASONABLE ESTIMATE OF SUCH DAMAGES IS THE AMOUNT OF 

THE DEPOSIT.  ACCORDINGLY, IF THE CLOSING FAILS TO OCCUR DUE TO ANY 

DEFAULT BY BUYER, SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT AS 

SELLER’S SOLE AND EXCLUSIVE REMEDY FOR SUCH DEFAULT.  NOTHING 

CONTAINED IN THIS SECTION SHALL LIMIT IN ANY MANNER SELLER’S RIGHT TO 

RECOVERY OF ANY AMOUNT AVAILABLE UNDER APPLICABLE LAW UNDER ANY 

INDEMNIFICATION PROVISION IN THIS AGREEMENT OR FOR BREACH OF ANY 

PROVISION OF THIS AGREEMENT WHICH SURVIVES THE TERMINATION OF THIS 

AGREEMENT OR FOR RECOVERY OF ATTORNEYS’ FEES OR OTHER COSTS UNDER 

THIS AGREEMENT. 

____________________  ____________________ 

Initials of Buyer    Initials of Seller  

 

ARTICLE VII 

 

MISCELLANEOUS PROVISIONS 

7.1 Waiver and Consent.  Each provision of this Agreement to be performed by 

either party shall be deemed both a covenant and a condition and shall be a material consideration 

for the other party’s performance hereunder, and any breach thereof by either party shall be 

deemed a material default hereunder.  Either party may specifically and expressly waive in writing 

any portion of this Agreement or any breach thereof, but no such waiver shall constitute a further 

or continuing waiver of any preceding or succeeding breach of the same or any other provision.  

No waiver or consent shall be implied from silence or any failure of a party to act, except as 

otherwise specified in this Agreement. 

7.2 Attorneys’ Fees.  In the event any action or proceeding is instituted between 

Seller, Buyer or Escrow Holder in connection with this Agreement, then as between Buyer and 

Seller the prevailing party shall be entitled to recover from the losing party all of its costs and 

expenses, including, without limitation, court costs, costs of appeals, attorneys’ fees and 

disbursements actually and reasonably incurred. 
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7.3 Broker’s Commissions.  Broker's commissions shall be paid pursuant to the 

applicable Approval Order and/or Bankruptcy Court order approving the employment application 

of Braun, Inc., as Seller's agent, solely if and when the Closing actually occurs.           

7.4 Notices.  Any notice, demand, approval, consent, or other communication 

required or permitted hereunder or by law shall be validly given or made only if in writing, 

properly sent by mail, courier or telecopy, and addressed to the party for whom intended, as 

follows: 

 If to Seller:  Elissa D. Miller, Chapter 7 Trustee for Fawaz Elmasri  

    333 S. Hope Street, Suite 3500 

    Los Angeles, CA 90071 

    Telephone: (213) 626-2311 

    Facsimile:  (213) 629-4520 

 

 With a copy to:  SulmeyerKupetz, A Professional Corporation  

    333 S. Hope Street, Suite 3500 

    Los Angeles, CA 90071 

    Attn:  Daniel A. Lev, Esq. 

    Telephone:  (213) 626-2311 

    Facsimile:  (213) 629-4520 

 

 If to Buyer:  Mike Sater 

    Address 

    City, State Zip Code 

    Telephone:  (___) _________ 

    Facsimile:  (___) __________ 

  

 With a copy to: ______________________ 

    ______________________ 

    ______________________ 

    Attention:  ______________ 

    Telephone:  (___) _________ 

    Facsimile:  (___) __________ 

 

 If to Escrow Holder: Chicago Title Company 

    ______________________ 

    ______________________ 

    ______________________ 

    Attention:  ______________ 

    Telephone:  (___) _________ 

    Facsimile:  (___) __________ 

 

 

Any party may from time to time, by written notice to the other, designate a different address 

which shall be substituted for that specified above.  Each such notice, demand, approval, consent, 

or other communication shall be deemed effective and given (i) two (2) business days after deposit 
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in the United States mail, if sent by certified mail with postage prepaid, return receipt requested, 

(ii) one (1) business day after deposit with a nationally recognized overnight courier service, or 

(iii) upon receipt if delivered or sent in any other way.  Buyer and Seller hereby agree that notices 

may be given hereunder by the parties’ respective counsel and that, if any communication is to be 

given hereunder by Buyer’s or Seller’s counsel, such counsel may communicate directly with all 

principals as required to comply with the provisions of this Section. 

7.5 Gender and Number.  In this Agreement (unless the context requires 

otherwise), the masculine, feminine and neuter genders and the singular and the plural shall be 

deemed to include one another, as appropriate. 

7.6 Entire Agreement.  This Agreement and its exhibits constitute the entire 

agreement between the parties hereto pertaining to the subject matter hereof, and the final, 

complete and exclusive expression of the terms and conditions thereof.  All prior agreements, 

representations, negotiations and understandings of the parties hereto, oral or written, express or 

implied, are hereby superseded by and merged into this Agreement. 

7.7 Captions.  The captions used herein are for convenience only and are not a 

part of this Agreement and do not in any way limit or amplify the terms and provisions hereof.  

All uses of the words "Article(s)" and "Section(s)" in this Agreement are references to articles and 

sections of this Agreement, unless otherwise specified. 

7.8 Governing Law.  This Agreement shall be governed by and construed under 

the laws of the State of California. 

7.9 Invalidity of Provision.  If any provision of this Agreement as applied to 

either party or to any circumstance shall be adjudged by a court of competent jurisdiction to be 

void or unenforceable for any reason, the same shall in no way affect (to the maximum extent 

permissible by law) any other provision of this Agreement, the application of any such provision 

under circumstances different from those adjudicated by the court, or the validity or enforceability 

of this Agreement as a whole. 

7.10 Amendments.  No addition to or modification of any provision contained in 

this Agreement shall be effective unless fully set forth in a writing signed by both Buyer and 

Seller. 

7.11 Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed an original, but all of which together shall constitute 

but one and the same instrument. 

7.12 Survival of Covenants.  All covenants set forth in this Agreement and not 

required by this Agreement to be performed prior to the Closing shall survive the Closing. 

7.13 Successors and Assigns.  This Agreement shall be binding upon, and shall 

inure to the benefit of, the successors (by merger or dissolution) and permitted assigns of the 

parties.  Except for the permitted successors and assigns described in the immediately preceding 

sentence, there are no third party beneficiaries to this Agreement. 
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7.14 Objective Construction.  This Agreement reflects the negotiated agreement 

of the parties.  Accordingly, this Agreement shall be construed as if both parties jointly prepared 

this Agreement and no presumption against one party or the other shall govern the interpretation 

or construction of any of the terms of this Agreement. 

[remainder of page intentionally left blank; signature pages follow] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 

above, and such date shall be considered for all purposes to be the date of this Agreement. 

 SELLER: 

________________________________________________ 

ELISSA D. MILLER, in her Sole and Exclusive Capacity as 

Chapter 7 Trustee for the bankruptcy estate of Fawaz 

Elmasri 

 

 BUYER: 

_____________________________  

 

By: ____________________________ 

Name: ____________________________ 

Title: ____________________________ 
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CONSENT 

The undersigned Escrow Holder hereby certifies that Escrow opened as of __________________, 

2015, bearing Escrow No. ______________.  The undersigned Escrow Holder agrees to act as 

Escrow Holder pursuant to the terms of this Agreement. 

 

CHICAGO TITLE COMPANY 

 

 

By:        

 Name, Escrow Officer 
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EXHIBIT A 

 

DESCRIPTION OF PROPERTY 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS 

ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

 

PARCEL 1, IN THE CITY OF ARCADIA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 2565, FILED IN BOOK 36 PAGES 12 

OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

 

APN: 5789-028-024
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EXHIBIT B 

 

[DESCRIPTION OF PERSONAL PROPERTY] 

 

[to be added] 
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EXHIBIT C 

 

BIDDING PROCEDURES 

 

These Bidding Procedures (the "Bidding Procedures") are incorporated as a part of that certain 

"Agreement for Purchase and Sale of Property and Escrow Instructions" (the "Agreement") dated 

as of January ____, 2015, between Elissa D. Miller, solely in her capacity as the duly appointed, 

qualified and acting chapter 7 trustee (the "Trustee" or the "Seller") for, and on behalf of, the 

bankruptcy estate of Fawaz Elmasri (the "Bankruptcy Estate"), in that certain bankruptcy case 

entitled In re Fawaz Elmasri, pending in the United States Bankruptcy Court, Central District of 

California, Los Angeles Division (the "Bankruptcy Court"), bearing Case No. 2:14-bk-30906-BR 

(the "Bankruptcy Case"), on the one hand, and Mike Sater, an individual, (collectively, along 

with each of his nominees, successors, and assigns, the "Buyer"), on the other hand.  All 

capitalized terms used in these Bidding Procedures and not otherwise defined herein shall have 

the same meanings as they have in the Agreement.  These Bidding Procedures shall be used, 

subject to approval by the Bankruptcy Court, to accomplish the disposition of the Property 

pursuant to the Agreement or otherwise. 

 

The Agreement and disposition of the Property is subject to competitive bidding, as set forth 

herein, and approval by the Bankruptcy Court of (i) Seller’s determination of the prevailing bid 

at the Auction (as defined below), and (ii) the Sale Motion pursuant to, among other provisions, 

sections 105, 363, and/or 365 of the Bankruptcy Code.  These Bidding Procedures will govern an 

auction, if needed (the "Auction"), with respect to the right of Buyer or another Qualified Bidder 

(as defined below) to purchase the Property.  The date reserved for the Auction and of the date of 

the hearing (the "Sale Hearing") on the Sale Motion shall be established by the Bankruptcy 

Court, and notice thereof shall be given to all parties in interest in the Bankruptcy Case and all 

entities that have expressed to Seller in writing an interest in bidding on a sale of the Property. 

 

The Sale Hearing 

 

At the Sale Hearing, Seller will seek entry of an order, among other things, authorizing and 

approving: (i) the Agreement and the sale and transfer of the Property to Buyer pursuant to the 

terms and conditions set forth in the Purchase Agreement, if no other Qualified Bid (as defined 

below) is timely received, or (ii) a Marked Agreement (as defined below) and the sale and 

transfer of the Property to some other entity or person, as the case may be, pursuant to the terms 

and conditions set forth in such Marked Agreement if, consistent with these Bidding Procedures, 

another Qualified Bid is timely received and, following the Auction, Seller determines in the 

exercise of Seller’s sole business judgment that such Marked Agreement constitutes the highest 

or otherwise best offer to purchase the Property (the "Successful Bid").  The Sale Hearing may 

be adjourned or rescheduled by Seller without notice, other than by an announcement of such 

adjournment at the Sale Hearing. 

 

Bidding Process 

 

Seller shall use commercially reasonable good faith efforts to (i) determine whether any entity or 

person is a Qualified Bidder, (ii) coordinate the efforts of Qualified Bidders in conducting their 

respective due diligence investigations regarding the Property, (iii) receive bids from Qualified 

Bidders, (iv) negotiate any bid made in connection with the purchase/sale of the Property, and 

(v) conduct an Auction, if necessary (collectively, the "Bidding Process").  Any entity or person 
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who wishes to bid in the Bidding Process must be a Qualified Bidder.  Seller shall not be 

obligated to furnish any information of any kind whatsoever relating to the Property to any 

Potential Bidder (as defined below) who does not first satisfy clauses (a) and (b) of the definition 

of Qualified Bidder set forth below.  Seller shall have the right to adopt such other rules for the 

Bidding Process that are not materially inconsistent with any of the provisions of the Purchase 

Agreement, these Bidding Procedures or any Bankruptcy Court order that, in Seller’s sole 

judgment, promote a fair open and competitive Bidding Process.  Any such adoption shall be 

stated on the record of the Auction. 

 

Participation Requirements 

 

Unless otherwise ordered by the Bankruptcy Court for cause shown, or in Seller's good faith 

business judgment, in order to participate in the Bidding Process each interested entity or person 

(each a "Potential Bidder") must deliver (unless previously delivered) to Seller (i) evidence 

reasonably acceptable to Seller of the Potential Bidder’s ability to fully and timely perform if its 

bid were to be accepted by Seller and approved by the Bankruptcy Court and (ii) a form of 

purchase agreement, marked to show those amendments and modifications to the Agreement that 

the Qualified Bidder proposes, demonstrating that the bid is being made upon the terms and 

conditions substantially in the form set forth in, and not materially different than, the Agreement,  

in form and substance acceptable to Seller (in either case, including such amendments and 

modifications made at the Sale Hearing as may be acceptable to Seller, the "Marked 

Agreement").  

 

A "Qualified Bidder" is a Potential Bidder (a) who delivers the documents described above, prior 

to or simultaneous with the submission of a bid, (b) whose evidence of financial wherewithal 

demonstrate, to Seller’s reasonable satisfaction, the Potential Bidder’s financial capability to 

fully and timely consummate a transaction regarding the acquisition of the Property, (c) who 

submits a competing bid in conformity with the provisions of these Bidding Procedures under 

which Seller would receive cash consideration payable to Seller at closing in an amount not less 

than Three Million Dollars and Zero Cents ($3,000,000.00) (the "Minimum Bid Amount"); and 

(d) whose bid is accompanied by a good faith cash or cash equivalent deposit in the amount of 

not less than Ninety Thousand Dollars and Zero Cents  ($90,000.00) (the "Good Faith Deposit"). 

Within twenty-four (24) hours of the entry of the Approval Order by the Bankruptcy Court, the 

successful higher bidder shall increase the existing Good Faith Deposit by depositing into 

Escrow an additional One Hundred Thousand Dollars and Zero Cents ($100,000.00).   

 

Each Qualified Bidder must disclose all of its pre-petition and post-petition relationships with 

other bidders, Seller, the Debtor, and major creditors or equity security holders of the Debtor or 

any of his Affiliates.  Only a Qualified Bidder is entitled to bid at the Auction.  Buyer is deemed 

to be a Qualified Bidder.  Each Potential Bidder, whether a Qualified Bidder or not, and its 

affiliates or joint venturers, shall be deemed to have submitted to the exclusive jurisdiction of the 

Bankruptcy Court with respect to all matters relating to their bids, the Auction and the 

purchase/sale of the Property. 

 

Due Diligence 

 

To obtain due diligence access, a Qualified Bidder must deliver its request in writing by mail, 

hand delivery or facsimile as follows:  Elissa D. Miller, as Chapter 7 Trustee for the Bankruptcy 

Estate of Fawaz Elmasri (fax: (213) 629-4520) and Todd Wohl of Braun, Inc., as exclusive 
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Marketing and Sales Agent to Seller (fax: (310) 798-8883), with a copy by mail, hand delivery or 

facsimile, to SulmeyerKupetz, A Professional Corporation, 333 S. Hope Street, Suite 3500, Los 

Angeles, CA 90071, Attn:  Daniel A. Lev, Esq. (fax:  (213) 629-4520).  Seller shall coordinate 

all reasonable requests for additional information and due diligence access from Qualified 

Bidders. Seller, to the extent available without any duty of inquiry and discovery, will use 

commercially reasonable good faith efforts to afford each Qualified Bidder such additional due 

diligence information requested by such Qualified Bidder as Seller determines to be reasonable 

and appropriate.  Upon request, Seller shall deliver (unless previously delivered) to any Qualified 

Bidder copies of all documents delivered to any other Qualified Bidder.  Seller shall not be 

obligated to furnish any due diligence information after the Bid Deadline (as defined below), and 

no conditions relating to the completion of due diligence shall be permitted to exist after the Bid 

Deadline.  Furthermore, Seller expressly disclaims (i) any representation, warranty, covenant, 

guaranty, agreement or assurance as to any materials provided to any Qualified Bidder as 

contemplated herein, including, without limitation, any representation or warranty as to the 

accuracy or completeness of any such materials, and (ii) any liability of whatsoever kind and 

nature with respect to the materials provided to any Qualified Bidder as contemplated herein.  

 

Bid Deadline 

 

A Qualified Bidder who desires to make a bid must deliver by mail, hand delivery or facsimile a 

written copy of its bid, such that the bid is received by Seller by not later than 5:00 p.m., Pacific 

Time, two (2) business days prior to the Auction (the "Bid Deadline"), addressed as follows:  

Elissa D. Miller, as Chapter 7 Trustee for the Bankruptcy Estate of Fawaz Elmasri (fax: (213) 

629-4520) and Todd Wohl of Braun, Inc., as exclusive Marketing and Sales Agent to Seller (fax: 

(310) 798-8883), with a copy by mail, hand delivery or facsimile, to SulmeyerKupetz, A 

Professional Corporation, 333 S. Hope Street, Suite 3500, Los Angeles, CA 90071, Attn:  Daniel 

A. Lev, Esq. (fax:  (213) 629-4520).  Only Qualified Bidders who have submitted Qualified Bids 

prior to the Bid Deadline (as it may be extended in compliance with these Bidding Procedures) 

shall be entitled to bid at the Auction.  Seller may extend the Bid Deadline once or successively, 

but is not obligated to do so.  If Seller extends the Bid Deadline, she shall promptly notify all 

Potential Bidders of the extension. 

 

Bid Requirements 

 

Each Qualified Bidder who would like to bid on the Property must deliver a written irrevocable 

offer/bid stating that such Qualified Bidder is prepared to purchase the Property for the amount 

specified in such bid which shall be not less than the Minimum Bid Amount upon the other terms 

and conditions set forth in, and in the form of, the Agreement. 

 

A bid shall: 

 

(a) not be conditioned upon obtaining financing or any internal approval, or upon the 

outcome or review of due diligence (the bid may, however, be subject to the accuracy in 

all material respects at the closing of specified representations and warranties or the 

satisfaction in all material respects at the closing of specified conditions, none of which 

shall be more burdensome than those set forth in the Agreement); 

 

(b) be irrevocable through the conclusion of the Auction; 
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(c) not request or entitle the bidder to any breakup fee, termination fee, expense 

reimbursement or similar type of payment;  

 

(d) provide for the closing of the sale by the time specified for the "Closing" under the 

Agreement; 

 

(e) acknowledge and represent that the bidder (i) has had an opportunity to inspect and 

examine the Property and the transaction structure set forth in the Agreement, (ii) in 

making its bid, has relied solely on its own independent review, investigation and/or 

inspection of same, and (iii) has not relied on any written or oral statements, 

representations, promises, warranties or guaranties whatsoever, whether express, implied 

or by operation of law or otherwise regarding same, or the completeness of any 

information provided in connection therewith at the Auction, except as expressly stated in 

the Agreement or these Bidding Procedures; and 

 

(f) fully disclose the identity of each entity that will be bidding or otherwise participating in 

connection with such bidding, and all terms of any such participation that, in the 

reasonable business judgment of Seller, are relevant to such bid. 

 

A bid received from a Qualified Bidder before the Bid Deadline that meets all of the above 

requirements shall constitute a "Qualified Bid".  Seller may, but shall not be obligated to, request 

that a Qualified Bidder amend its bid to address any failure to comply with any of the 

requirements for a Qualified Bid.  For the purposes hereof, the Agreement executed by Buyer 

constitutes a Qualified Bid. 

 

"As Is, Where Is" 

 

Except as otherwise provided in the Agreement, the sale of the Property shall be on an "as is, 

where is" basis and without representations or warranties of any kind, nature or description by 

Seller, except to the extent expressly set forth in the Agreement or the Marked Agreement, as the 

case may be.  Except as otherwise provided in the Agreement, all of Seller’s right, title and 

interest in the Property shall be sold, subject to approval by order of the Bankruptcy Court 

entered after the Sale Hearing, free and clear all liens, claims, adverse claims of ownership, (but 

subject to the Permitted Exceptions) in accordance with, among other provisions, sections 105, 

363, and/or 365 of the Bankruptcy Code, with any monetary liens against the Property (not 

including the Permitted Exceptions), if any, to attach to the net proceeds of the sale with the 

same priority as existed with respect to the Property. 

 

Auction 

 

At least one (1) business day prior to the date of the Auction, Seller shall (i) notify all Qualified 

Bidders of the Qualified Bid that, as determined in Seller’s sole discretion, constitutes the highest 

or otherwise best Qualified Bid (the "Baseline Bid"), and (ii) deliver to Qualified Bidders a copy 

of each Qualified Bid that she has received. 

 

The Auction shall commence at the date and time designated by Seller and shall take place in 

Courtroom "1668" of the United States Bankruptcy Court, Central District of California, Los 

Angeles Division, 255 E. Temple Street, Los Angeles, California 90012, or such other later time 

or place as Seller may direct in writing to all Qualified Bidders. 
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The Auction shall be conducted in accordance with the following procedures: (i) only Seller, 

Buyer, and other Qualified Bidders (and their advisors) who have submitted Qualified Bids will 

be permitted to attend and bid at the Auction, (ii) only a Qualified Bidder who has submitted a 

Qualified Bid will be eligible to participate in the Auction, (iii) all Qualified Bidders must be 

present at the Auction in person or through a qualified representative, (iv) unless specified by 

Seller, no Qualified Bidder will be permitted more than ten (10) minutes to respond to the 

previous bid, and (v) any Qualified Bidder who is absent from the Auction for more than ten (10) 

consecutive minutes while the Auction is in progress is presumed to have affirmatively 

withdrawn from the Auction. 

 

At the Auction, Qualified Bidders (including Buyer) will be permitted to increase their bids. The 

bidding shall start at the amount of the Baseline Bid.  The Seller shall announce prior to each 

subsequent round of bidding the minimum incremental overbid, which increment shall be not 

less than $25,000.00 above the last bid.  All bids at the Auction shall be made on the record.  

 

Seller, in consultation with her financial and legal advisors, shall review each Qualified Bid on 

the basis of its financial and contractual terms and the factors relevant to the transaction process 

and the best interests of the estate of Debtor, including those factors affecting the speed and 

certainty of consummating the transaction, and immediately prior to the conclusion of the 

Auction (i) identify the Successful Bid, (ii) identify the next highest or otherwise best offer after 

the Successful Bid (the "Next Highest Bid"), and (iii) notify all Qualified Bidders present at the 

Auction of the identities of the bidder that submitted the Successful Bid (the "Successful 

Bidder") and the bidder that submitted the Next Highest Bid (the "Next Highest Bidder"), and the 

respective amounts and terms of their bids. Furthermore, Seller shall, within three (3) business 

days following receipt of written request by any party in interest in the Bankruptcy Case, provide 

to such requesting party a copy of the last written bid of each Qualified Bidder received by Seller 

prior to the Auction and the documents evidencing the Successful Bid and the Next Highest Bid 

as determined at the Auction.  At the Sale Hearing, Seller shall present the Successful Bid to the 

Bankruptcy Court for approval. 

 

If the bidder identified by Seller as the Next Highest Bidder agrees to maintain its status as a 

back-up bidder, then it also must agree that its Next Highest Bid will remain irrevocable and 

subject to acceptance by Seller, and Seller will retain its Good Faith Deposit, until the earlier of 

(i) the closing and effectiveness of the transaction contemplated in the Successful Bid, or (ii) five 

(5) business days following the termination of the Marked Agreement evidencing the Successful 

Bid.  If the bidder initially identified by Seller as the Next Highest Bidder does not agree to such 

terms, then Seller, in her sole discretion, may identify the next highest or otherwise best bid as 

the Next Highest Bid, and may continue to do so until such a bidder who has submitted such a 

bid agrees to become the Next Highest Bidder. 

 

Acceptance of Successful Bid 

 

In the event that an Auction is held, Seller intends to enter into the transaction contemplated by 

the Agreement with the Successful Bidder, whether such entity is Buyer or another Qualified 

Bidder.  However, Seller’s acceptance at the Auction of a Successful Bid by a bidder other than 

Buyer shall not be deemed a termination of the Agreement and shall not require Seller to return 

the Good Faith Deposit of Buyer until such time as the Bankruptcy Court has entered an order 

approving the Sale Motion with respect to such a Successful Bidder. 
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Seller and the Successful Bidder shall close the transactions contemplated by the Agreement in 

the manner set forth in the Agreement. In the event that the Successful Bidder fails to close the 

transactions contemplated in the Agreement, then Seller shall be authorized, but not required, to 

close with the Next Highest Bidder without notice to any other party or further court order.  If 

Seller decides to close with the Next Highest Bidder, Seller and the Next Highest Bidder shall 

have an additional fifteen (15) calendar days to close. 

 

Return of Good Faith Deposit 

 

The Good Faith Deposits of all Qualified Bidders shall be held by Seller in one or more non-

interest-bearing escrow accounts or, with respect to that of Buyer, in a manner consistent with 

the Agreement and these Bidding Procedures, but shall not become property of the estate of 

Debtor absent further order of the Bankruptcy Court or pursuant to the terms and conditions of 

the Agreement. 

 

Good Faith Deposits made by Qualified Bidders, other than those made by the Successful Bidder 

and any Next Highest Bidder who agrees to maintain its status as a back-up bidder, together with 

any and all interest that may have accrued thereon, shall be returned to such Qualified Bidder 

within fifteen (15) business days following the conclusion of the Auction.  If the Successful 

Bidder (or a Next Highest Bidder who agrees to maintain its status as a back-up bidder) timely 

closes by the closing date set forth in the Agreement, then its Good Faith Deposit shall be 

credited towards the amount due at closing under the Agreement.  If the Successful Bidder (or a 

Next Highest Bidder who agrees to maintain its status as a back-up bidder) fails to timely close 

by the closing date set forth in the Agreement, then its Good Faith Deposit shall be disposed of 

as provided in the Agreement. 

 

Modifications 

 

Seller may extend or alter any deadline contained herein if it will better promote the goals 

of the Bidding Process.  At or before the Sale Hearing, the Bankruptcy Court or Seller may 

impose such other terms and conditions as it may determine to be in the best interests of 

the estate of Debtor, his creditors, and other parties in interest. 
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EXHIBIT D 

 

FORM OF QUITCLAIM DEED 

 

 

WHEN RECORDED RETURN AND MAIL 

TAX STATEMENTS TO: 

___________________________ 

___________________________ 

___________________________ 

Attention: ___________________ 

              

Documentary Transfer Tax not shown pursuant to  

Section 11932 of the Revenue and Taxation Code, as amended 

 

QUITCLAIM DEED 

 

 The undersigned grantor declares that, FOR VALUABLE CONSIDERATION, receipt of 

which is hereby acknowledged, and pursuant to an Order of the United States Bankruptcy Court, 

Central District of California, Los Angeles Division, Case No. 2:14-bk-30906-BR, ELISSA D. 

MILLER, solely in her capacity as chapter 7 trustee for certain property of Fawaz Elmasri 

("Grantor"), hereby GRANTS to ________ , a _______________ ("Grantee"), that certain real 

property in the City of Arcadia, County of Los Angeles, State of California, which is more 

particularly described on Exhibit A attached hereto and incorporated herein by this reference 

("Property"),  subject to: 

 

 All liens, encumbrances, easements, covenants, conditions and restrictions and other 

matters of record, all of which matters are specifically incorporated herein by this reference and 

shall be a burden upon and inure to the benefit of the Property; 

 A lien not yet delinquent for taxes for real property and all general or special assessments 

against the Property; and 

 All liens and encumbrances not of record created by Grantee or resulting from Grantee's 

actions on the Property.   

 IN WITNESS WHEREOF, Grantor has caused this Quitclaim Deed to be executed as of 

the _____ day of _____, 2015. 

 GRANTOR: 

 

ELISSA D. MILLER, solely in her 

capacity as chapter 7 trustee for certain 

property of Fawaz Elmasri 

 

By:  

Name: Elissa D. Miller, Chapter 7 Trustee 
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State of California    ) 

      ) 

County of ___________________________ ) 

On ______________________ before me, ____________________________________, Notary 

Public, 

personally appeared 

_________________________________________________________________, 

who proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are 

subscribed to the within instrument and acknowledged to me that he/she/they executed the same 

in 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_________________________________ 

 

 

          

(S E A L) 
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Document No. _________________ 

 

Recorded ________________, ____ 

 

STATEMENT OF TAX DUE AND REQUEST THAT TAX DECLARATION 

NOT BE MADE A PART OF THE PERMANENT RECORD IN THE OFFICE 

OF THE COUNTY RECORDER (PURSUANT TO SECTION 11932 OF THE 

CALIFORNIA REVENUE AND TAXATION CODE) 

 

TO: Recorder, County of Los Angeles 

 

Request is hereby made in accordance with the provisions of the Documentary Transfer Tax Act 

that the amount of the tax due not be shown on the original document which names: 

Seller: ELISSA D. MILLER, in her sole and limited capacity as the chapter 7 trustee for 

the bankruptcy estate of Fawaz Elmasri, bearing Case No. 2:14-bk-30906-BR   

 

Buyer:  ___________________, a ___________________ 

 

The property described in the accompanying document is located in the County of Los Angeles, 

State of California. 

The amount of tax due on the accompanying document is $___________. 

________ Computed on full value of property conveyed; OR 

________ Computed on full value, less liens and encumbrances remaining at the time of sale. 

 

   

 (Signature of Declarant or Agent) 

 

 

   

 (Firm Name) 

 

 

Note: After the permanent record is made, this form will be affixed to the conveying 

document and returned with it. 
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EXHIBIT 1 TO QUITCLAIM DEED 

DESCRIPTION OF PROPERTY 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS 

ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

 

PARCEL 1, IN THE CITY OF ARCADIA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 2565, FILED IN BOOK 36 PAGES 12 

OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

 

APN: 5789-028-024
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EXHIBIT E 

 

FORM OF ASSIGNMENT OF LEASES 

ASSIGNMENT AND ASSUMPTION OF LEASE AND EXECUTORY CONTRACTS 

("ASSIGNMENT AND ASSUMPTION") 

 This Assignment and Assumption of Lease and Executory Contracts ("Assignment and 

Assumption") made and entered into as of ____________, 2015, by and between Elissa D. 

Miller, solely in her capacity as the duly appointed, qualified and acting chapter 7 trustee (the 

"Trustee" or the "Assignor") for, and on behalf of, the bankruptcy estate of Fawaz Elmasri (the 

"Bankruptcy Estate"), in that certain bankruptcy case entitled In re Fawaz Elmasri, pending in 

the United States Bankruptcy Court, Central District of California, Los Angeles Division (the 

"Bankruptcy Court"), bearing Case No. 2:14-bk-30906-BR (the "Bankruptcy Case"), on the one 

hand), and Mike Sater, an individual, (collectively, along with each of his nominees, successors, 

and assigns (the "Assignee"), on the other hand. 

 

 FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby 

acknowledged, Assignor does hereby assign, transfer and set over unto Assignee, all of 

Assignor’s right, title, interest, claim and estate as landlord in and to the lease agreement for the 

tenant [and/or Executory Contract] described in Exhibit 2 attached hereto and incorporated 

herein by this reference regarding that certain real property situated in the City of Arcadia, 

County of Los Angeles, State of California, and more particularly described in Exhibit 1 attached 

hereto (the "Real Property") together with all amendments, modifications, extensions and 

renewals thereof, any unapplied security deposits relating thereto, and any and all guarantees of 

any of the foregoing (collectively, the "Lease" and/or "Executory Contract").  

 

 Assignee hereby assumes all of the obligations on the Assignor’s part to be observed and 

performed from and after the date hereof by the landlord under the Lease and/or Executory 

Contract.  Additionally, Assignee hereby agrees to indemnify and hold harmless Assignor from 

and against any and all claims, demands, losses, liabilities, damages, costs and expenses 

(including without limitation reasonable attorneys’ fees and costs, and court costs) directly or 

indirectly arising out of, resulting from or related to any breach or default in Assignee’s 

obligations under the Lease from and after the date of this Assignment.   

 

 This Assignment and Assumption shall be construed under and enforced in accordance 

with the laws of the State of California.  

 

 This Assignment and Assumption may be relied upon as conclusive proof that the Lease 

and/or Executory Contract has been transferred to Assignee.   

 

 This Assignment and Assumption shall be binding upon Assignor, Assignee, and their 

respective legal representatives, successors and assigns.  

 

 In the event any action or suit is brought by a party hereto against another party hereto by 

reason of any breach of any of the covenants, conditions, agreements or provisions on the part of 

such other party arising out of this Assignment and Assumption of Lease, the prevailing party 

shall be entitled to have and recover of and from the other party all costs and expenses of the 

action or suit, including reasonable attorneys’ fees.  
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 This Assignment and Assumption may be executed in counterparts, each of which shall 

be deemed an original, but all of which, together, shall constitute one and the same instrument.  

 

 IN WITNESS WHEREOF, this Assignment and Assumption has been executed as of the 

date first set forth above. 

 

ASSIGNOR: 

 

Elissa D. Miller, in her sole and limited 

capacity as the chapter 7 trustee for the 

bankruptcy estate of Fawaz Elmasri 

  

 

By:  

Name:  Elissa D. Miller, Chapter 7 

Trustee 

 

 

ASSIGNEE: 

 

_____________________, a _______ 

 

By:  

Name:  

Title:  

 

By:  

Name:  

Title:  
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EXHIBIT 1 TO 

ASSUMPTION AND ASSIGNMENT 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS 

ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

 

PARCEL 1, IN THE CITY OF ARCADIA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 2565, FILED IN BOOK 36 PAGES 12 

OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

 

APN: 5789-028-024 
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EXHIBIT 2 TO 

ASSUMPTION AND ASSIGNMENT 

[to be added] 
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EXHIBIT F 

 

FORM OF ESTOPPEL CERTIFICATE 

 

The undersigned ____________________, a California ____________ ("Tenant"), 

hereby certifies that: 

 

1. Tenant is the lessee of that certain space or building (the "Premises") located at 11 

East Live Oak Avenue, Arcadia, California 91006, bearing APN 5789-028-02414, under that 

certain Lease dated ________________, between ____________________________, a 

_________________ , as landlord ("Landlord"), and Tenant, as tenant, as modified and amended 

from time to time (the "Lease").  The Lease is presently in full force and effect and has not been 

further modified or amended. 

 

2. To the best of Tenant’s knowledge, no uncured default on the part of Landlord or 

Tenant currently exists under the Lease and there exist no facts that would constitute a basis for 

any such default upon the lapse of time or the giving of notice or both. 

 

3.  All improvements or repairs required under the terms of the Lease to be made by 

Landlord or Tenant through the date hereof have been satisfactorily completed.  All allowances 

and other payments due to Tenant under the terms of the Lease have been paid in full. 

 

4. Tenant is in full and complete possession of the Premises and has not assigned or 

sublet any portion of the Premises except as expressly provided in or pursuant to paragraphs 8 

and 9 below. 

 

5. The commencement date of the Lease was ___________________.  No rent or 

other charges under the Lease have been paid more than thirty days in advance of the date when 

due. 

 

6. As of the date of this certificate, to the best of Tenant’s knowledge, there exist no 

offsets, counterclaims, or defenses of Tenant under the Lease against Landlord, and there exist 

no events that would constitute a basis for any such offset, counterclaim, or defense against 

Landlord upon the lapse of time or the giving of notice or both. 

 

7. The guarantee signed by __________________, as guarantor, guaranteeing 

Tenant’s obligations under the Lease remains in full force and effect and has not been modified, 

amended or terminated. 

 

8. The Lease has been assigned or otherwise transferred from Tenant to 

________________ pursuant to an assignment or other transfer instrument included with Exhibit 

A attached hereto (see paragraph 9 below).  ________________ occupies the Premises under 

such assignment.  Landlord [ __ ] has (or) [ __ ] has not approved of such assignment or other 

transfer. 

 

9. A complete copy of the Lease, as amended, and together with the guarantee as 

well as the instrument providing for the assignment or other transfer of the Lease is attached as 

Exhibit A hereto and incorporated herein by this reference.  
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This certificate is made for the benefit of (and may be relied upon by) Landlord and 

____________________, as a potential buyer of the property containing the Premises, and their 

respective lenders and each of their respective successors and assigns.  The persons signing this 

certificate on behalf of Tenant (as well as the guarantor and assignee or the other transferee) has 

(have) been, and is (are), duly authorized to do so and has (have) been, and is (are), duly 

authorized to bind Tenant (as well as the guarantor and the assignee or other transferee) to the 

terms hereof. 

 

EXECUTED ________________________, 2015. 

 

TENANT: 

 

_____________________, 

a California ____________ 

 

 

By:   

 Name:  

 Title:  

 

 

By:   

 Name:  

 Title:  

 

 

Agreed, accepted and acknowledged as of the date set forth above by the undersigned assignee or 

transferee of the Lease. 

 

ASSIGNOR: 

 

________________________, 

a ____________ 

 

  

 By: ___________________________________ 

  Name:  

  Title:  

 

  

 By: ___________________________________ 

  Name:  

  Title:  
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Agreed, accepted and acknowledged as of the date set forth above by the undersigned guarantor 

of the Lease. 

 

GUARANTOR: 

 

________________________, 

a ____________ 

 

  

 By: ___________________________________ 

  Name:  

  Title:  

 

  

 By: ___________________________________ 

  Name:  

  Title:  
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EXHIBIT 1 

 

Lease (including any amendments or assignments) 

 

[attached] 
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EXHIBIT G 

 

TITLE REPORT 

 

(attached) 
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EXHIBIT H 

 

ESCROW GENERAL PROVISIONS 

 

(attached) 
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EXHIBIT I 

 

CERTIFICATE OF NON-FOREIGN STATUS 

 

Federal FIRPTA Certificate.  Section 1445 of the Internal Revenue Code provides that a 

transferee of a United States real property interest must withhold tax if the transferor is a foreign 

person.  To inform ______________________, a ________________(the "Transferee"), that 

withholding of tax is not required upon the disposition (whether by foreclosure, deed-in-lieu of 

foreclosure, or otherwise) of a United States real property interest by Elissa D. Miller, solely in 

her capacity as the duly appointed, qualified, and acting chapter 7 trustee for the bankruptcy 

estate of the debtor Fawaz Elmasri (the "Transferor"), Transferor hereby swears, affirms, and 

certifies the following to Transferee: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign 

estate (as those terms are defined in the Internal Revenue Code and Income Tax Regulations). 

2. Transferor's U.S. employer identification number is: ___________.  

3. Transferor's office address is:  333 S. Hope Street, Suite 3500, Los Angeles, 

California 90071.  

4. Transferor understands that this certification may be disclosed to the Internal 

Revenue Service by Transferee and that any false statement contained herein could be punished 

by fine, imprisonment, or both. 

5. Transferor understands that Transferee is relying on this certification in determining 

whether withholding is required upon said transfer. 

State of California-California Resident/Non-Resident Affidavit.  California Revenue and 

Taxation Code Section 18662 requires that any seller who is not a California resident must 

authorize Escrow Holder to forward 3 1/3% of the sales price of the California real property 

conveyed to the Franchise Tax Board unless the sales price of the property is less than 

$100,000.00. 

1. Transferor hereby certifies that Transferor is a California-based chapter 7 bankruptcy 

trustee concerning a California resident who is qualified to do business in California pursuant to 

the United States Bankruptcy Code, and which has no non-resident partners. 
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2. Transferor understands that this certificate may be disclosed to the Franchise Tax 

Board of California by Transferee and that any false statement contained herein could be 

punished by fine, imprisonment, or both. 

Under the penalties of perjury, the undersigned declares that he/she has examined this 

certification and to the best of his knowledge and belief, it is true, correct, and complete, and he 

further declares that he has the authority to sign this document on behalf of Transferor. 

Executed as of the ___ day of ___________, 2015. 

Elissa D. Miller, Chapter 7 Trustee for Fawaz Elmasri 
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EXHIBIT J 

 

FORM OF 1099 WRITTEN DESIGNATION AGREEMENT 

 

In order to insure compliance with the information reporting requirements of 

Section 6045 of the Internal Revenue Code and the regulations promulgated pursuant thereto, the 

parties hereto enter into this 1099 Written Designation Agreement on this ____ day of 

_______________, 2015, and agree as follows: 

Section 1. Reporting Person.  In accordance with Regulation 

Section 1.6045-4(e)(5)(iii), the parties hereby designate the following person to act as the 

"reporting person" for the purpose of preparing, filing and maintaining any and all information 

returns required by Section 6045 in connection with this transaction: 

Name of Reporting Person: Chicago Title Company 

Address of Reporting Person: Address, City, State, Zip Code, Attention: Name, 

Escrow Officer (Escrow No._______________) 

The parties agree and acknowledge that the reporting person herein identified is 

an eligible person under Regulation Section 1.6045-4(e)(5)(ii).  The reporting person hereby 

covenants and agrees to fully comply with all reporting and other requirements of Internal 

Revenue Code Section 6045 and the regulations promulgated thereunder.  The reporting person 

specified herein agrees to file the forms between the end of the calendar year in which the 

transactions contemplated herein occur and __________________ of the following calendar 

year. 

Section 2. Transferor and Transferee. 

Name of Transferor:  Elissa D. Miller, solely in her sole and limited capacity as 

the chapter 7 trustee for the bankruptcy estate of Fawaz Elmasri 

Address of Transferor:  333 S. Hope Street, Suite 3500, Los Angeles, CA 90071. 

Name of Transferee:  _______________________________________________. 

Address of Transferee:  _____________________________________________. 

Section 3. Subject Property.  The real property which is the subject of this 

Agreement is located in the County of Los Angeles, State of California, and is described in the 

legal description attached hereto as Exhibit A and incorporated herein by this reference. 

Section 4. Retention of Agreement.  Each of the parties to this Agreement 

agrees to retain a copy of this Agreement for at least four (4) years after the Closing Date.  Upon 

request by the Internal Revenue Service or any person involved in the subject transaction, other 

than the parties hereto, each party agrees to provide copies of this Agreement for inspection as 

required by Regulation 1.6045-4(e)(5)(iii).  The reference in this Section to a party’s interest in 

Seller includes all distributions made by Seller to such party. 

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this 1099 Written Designation 

Agreement as of the date first above written. 

TRANSFEROR: 

 

 

_______________________________________ 

ELISSA D. MILLER, in her sole and limited 

capacity as chapter 7 trustee for the bankruptcy 

estate of Fawaz Elmasri  

 

 

TRANSFEREE: 

 

 

___________________________ 

 

 

 

REPORTING PERSON: 

 

CHICAGO TITLE COMPANY 

 

 

By: ______________________________ 

Name, Escrow Officer 
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EXHIBIT 1 to 1099 WRITTEN DESIGNATION AGREEMENT 

 

Description of Property 

 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS 

ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

 

PARCEL 1, IN THE CITY OF ARCADIA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 2565, FILED IN BOOK 36 PAGES 12 

OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

 

APN: 5789-028-024 


