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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

Krista Freitag ("Receiver"), the Court-appointed permanent receiver for
Defendant ANI Development, LLC, Relief Defendant American National
Investments, Inc., and their subsidiaries and affiliates ("Receivership Entities"),
hereby submits this Notice of Results of Auction for 809 San Rafael Place Property
and Request to Approve Sale to Winning Bidder.

On July 9, 2020, the Receiver filed her Motion for Approval of Sale of 809
San Rafael Place Property ("Motion™) (Dkt. No. 384), which seeks approval of the
sale of a single-family residence located at 809 San Rafael Place in the Mission
Beach neighborhood of San Diego ("'809 San Rafael Property") for $1,500,000
pursuant to the Agreement attached as Exhibit A to the Declaration of Krista L.
Freitag in support of the Motion. Dkt. No. 384-2. In the Motion, the Receiver
proposed a deadline for submission of qualified overbids by no later than July 27,
2020 ("Overbid Deadline™).

The Receiver then published notice of the opportunity to overbid for the
property in the San Diego Union-Tribune for four (4) consecutive weeks, pursuant to
28 U.S.C. 88 2001(a) and 2002, as provided in the Motion at pp. 10-12. On July 28,
2020, the Receiver filed Notice of the Receipt of a Qualified Overbid, stating that a
qualified overbid had been received by the Overbid Deadline (Dkt. No. 401).

The Receiver then conducted an auction on July 30, 2020. At the conclusion
of the auction, the highest bid was from Thomas Crowder ("Winning Bidder") in the
amount of $1,630,000. The Purchase and Sale Agreement, as amended and signed
by Winning Bidder and the Receiver, is attached hereto as Exhibit A. The Receiver,
therefore, asks that the Court approve the sale to Winning Bidder at the price of
$1,630,000 and authorize the Receiver to take the steps necessary to close the sale.

The second highest bid at the auction was from Alan Peller, Shane McCool-
Peller, Andrew Hannaman and Silvia Hannaman ("Back-Up Bidder") in the amount
of $1,621,000. The Purchase and Sale Agreement, as amended and signed by Back-
Up Bidder, is attached hereto as Exhibit B. In the event Winning Bidder does not

900395.01/SD -2-
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1 | close the sale for any reason, the Receiver asks that the Court approve the sale to
2 | Back-Up Bidder (or their designees) and authorize the Receiver to close the sale to at
3 [ the purchase price of $1,621,000.
4 The other relief requested in the Motion, including authority to pay off the
5 | mortgage on the Property and pay the costs of sale from the sale proceeds, remains
6 | the same. The Receiver has lodged with the Court an Amended Order providing for
7 | the relief requested herein.
8
9 | Dated: August 4, 2020 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

10 By: s/Edward G. Fates

11 EDWARD G. FATES
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EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION PAGE NO.

Exhibit A California Residential Purchase Agreement and Joint Escrow 5
Instructions signed by Thomas Crowder

Exhibit B California Residential Purchase Agreement and Joint Escrow 28
Instructions signed by Alan Peller, Shane McCool-Peller,
Andrew Hannaman and Silvia Hannaman
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DocusSigned by:

7/24/2020 JlWl '

B44A4CDEBESE472...

DocuSigned by:

OMAMA, mw 7/24/2020

496FD1A7B63D42A.
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ADDENDUM TO CALIFORNIA RESIDENTIAL PURCHASE AGREEMENT AND JOINT ESCROW
INSTRUCTION

THIS ADDENDUM (“ADDENDUM”) CONTAINS IMPORTANT SELLER DISCLOSURES RELATING TO
CHARACTERISTICS OF THE PROPERTY AND A WAIVER AND RELEASE BY BUYER OF KNOWN AND
UNKNOWN CLAIMS AGAINST SELLER

This Addendum to that certain California Residential Purchase Agreement and Joint Escrow
Instruction dated July 22, 2020 ("Purchase Agreement”) is made on July 23, 2020 by and between
809 San Rafael Place, LLC, a California limited liability company (“Seller”) by and through Krista
Freitag ("Receiver"), solely in her capacity as Receiver in the United States District Court, Southern
District of California ("District Court") case entitled SEC v. Champion-Cain et al., case no. 3:19-cv-
01628-LAB-AHG (“SEC Action”) and Thomas Crowder ("Buyer"). Buyer and Seller shall sometimes
herein be referred to as the "Parties."

The Parties agree as follows:

1. Capitalized terms in this Addendum shall have the same meaning as those terms are defined
in the Purchase Agreement.

2. The terms of this Addendum shall supersede and control over inconsistent terms in the
Purchase Agreement.

3. The property is currently subject to a receivership ordered in the SEC Action and is under
the authority of the District Court. Notwithstanding any other provision in this agreement,
any disputes arising from or relating to this agreement will be heard in the District Court in
the SEC Action.

4. Broker’s commission is subject to District Court approval and Broker agrees to accept as full
compensation the amount approved and authorized to be paid by the District Court. The
Receiver will request authority from the District Court to pay Broker the commission
provided for in the Listing Agreement between Seller and broker. Broker shall inform any
and all broker and agents of the buyer of the requirement of District Court approval of the
commission to be paid and obtain their written acknowledgement.

5. Buyer and each party of Buyer acknowledges that the Property is being sold to Buyer "AS
IS, WITH ALL FAULTS". Buyer and each party of Buyer understands and agree that neither
Seller nor any Member of Seller has made or makes any representations or warranties,
express or implied regarding the condition of the Property and its fitness for Buyer's
intended use or for any particular purpose. Buyer and each party of Buyer further
understands that Buyer is required to investigate the condition of the Property as set forth
Sections 12 and 14B (1) of the Purchase Agreement. Buyer and each party of Buyer further

1
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understands that on the Close of Escrow, Buyer shall assume the risk that Buyer's
investigation of the Property may not have revealed all conditions of the Property. Buyer
and Buyer's respective successors and assigns (collectively "Waiver Parties") hereby release
Seller and its Members and representatives (collectively "Released Parties") from, and
waive any and all liabilities, claims, demands and costs (including attorney's fees and
expenses) of any and every kind or character, known or unknown, for, arising out of, or
attributable to, any and all conditions of the Property, including, but not limited to any and
all demands, losses, liabilities obligations, requirements or restrictions of every kind and
nature, whether now known or unknown, whether foreseeable or unforeseeable, whether
under any federal, state, or local law, and whether asserted or demanded by a third party
against any of the Waiver Parties or incurred directly or indirectly by any of the Waiver
Parties, that any of the Waiver Parties may now or hereafter have against any of the
Released Parties (collectively "Claims"), and that arise in connection with or in any way
relate to:

i. the physical condition of the Property, the value of the Property or its suitability
for Buyer's use or the accuracy or completeness of any information reviewed by
Buyer in connection with Buyer’s investigation of the Property and which may be
relied on by Buyer in deciding to purchase the Property;

and

ii. any acts, omissions, services or other conduct related to any of the foregoing items
in "5(i)" above, and/or any condition, activity or other matter respecting the
Property that is not addressed by 5(i) above.

This Release shall survive the Close of Escrow and the recording of the Deed conveying the
Property from Seller to Buyer.

TO THE FULLEST EXTENT NOT PROHIBITED BY LAW, BUYER AND EACH PARTY OF BUYER
HEREBY SPECIFICALLY WAIVES SECTION 1542 OF THE CALIFORNIA CIVIL CODE ("SECTION
1542"). SECTION 1542

PROVIDES;

"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."

BUYER AND EACH PARTY OF BUYER ACKNOWLEDGES THAT THIS WAIVER AND RELEASE IS

VOLUNTARY AND IS MADE WITHOUT ANY DURESS OR UNDUE INFLUENCE AND IS GIVEN AS

PART OF THE CONSIDERATION FOR THE PURCHASE AND SALE OF THE PROPERTY. BUYER

AND EACH PARTY BUYER EXPRESSLY ACKNOWLEDGES THAT BUYER AND EACH PARTY OF

BUYER MAY HEREAFTER DISCOVER FACTS DIFFERENT FROM OR IN ADDITION TO THOSE
2
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WHICH BUYER AND EACH PARTY OF BUYER NOW BELIEVE TO BE TRUE WITH RESPECT TO
THE RELEASE OF CLAIMS. BUYER AND EACH PARTY OF BUYER AGREES THAT THE
FOREGOING RELEASE SHALL BE AND REMAIN EFFECTIVE IN All RESPECTS
NOTWITHSTANDING SUCH DIFFERENT OR ADDITIONAL FACTS.

BUYER AND EACH PARTY OF BUYER SPECIFICALLY ACKNOWLEGES THAT BUYER AND EACH
PARTY OF BUYER HAS CAREFULLY REVIEWED THIS RELEASE AND THAT THE PROVISIONS OF
THIS SECTION 5 OF THIS ADDENDUM ARE A MATERIAL PART OF THE PURCHASE

AGREEMENT. C

Buyer 1 Buyer2
Initials Initials

6. Auction. In connection with the receivership process, Receiver may be required to sell
the Property pursuant to an overbid and auction process ("Auction"). Any such Auction
shall be conducted by Receiver in accordance with the following sale procedures:

6.1. Overbids and Bid Increments. The minimum overbid shall be no less than Twenty-
Five Thousand Dollars ($25,000.00) in excess of Buyer's current Purchase Price for the
Property, as set forth in Section G of the Purchase Agreement. Only Qualified Bidders (as
defined below) may make bids at the Auction. All bids are subject to overbids in increments
of One Thousand Dollars (51,000.00). The Court may reject any and all bids following
conclusion of the Auction.

6.2 Due Diligence Information and Inspections. Buyer and all prospective bidders
("Prospective Bidders") shall have had the opportunity to inspect the Property and any
documentation relating thereto prior to the Auction. Buyer and all Prospective Bidders
may also request access to information about the Property ("Due Diligence Information")
and obtain a form purchase and sale agreement. Pursuant to the foregoing, Buyer shall be
permitted to enter the Property prior to the Auction in order to conduct minimally invasive
inspections of the Property, subject to the terms and conditions of Section 12 of the
Purchase Agreement (including, without limitation, Buyer's indemnity of Seller).
Notwithstanding anything to the contrary contained in the Purchase Agreement, the timing
and specific nature of any such inspection shall be subject to Seller's prior written approval,
which may be withheld by Seller in its sole and absolute discretion.

6.3 No Representations and Warranties for Due Diligence Information. Any Due
Diligence Information provided to Prospective Bidders is for informational purposes only
and provided without any warranty, guaranty or representation by Receiver. All
Prospective Bidders shall conduct their own independent investigation and analysis
regarding the condition of the Property and its suitability for Prospective Bidders' intended
use. Neither the Receiver, nor the Receiver's Broker has made any representations,
express or implied, regarding the completeness or accuracy of the Due Diligence
Information.
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6.4 Qualified Bidders. To be determined a qualified bidder (the "Qualified Bidder"),
one must: (i) provide a fully executed purchase and sale agreement for the Property in
form substantially similar to the Purchase Agreement, including this Addendum ("Qualified
Bid PSA"), acceptable to the Receiver; (ii) provide an earnest money deposit (the "Bid
Deposit") by wire transfer or cashier's check in the amount of 10% higher than the Buyer’s
Deposit payable to the Receiver, which amount shall be non-refundable to the Qualified
Bidder with the highest bid at the Auction (the "High Bidder") if for any reason (a) the High
Bidder fails to finally close the purchase and sale such that title transfers by no later than
the Close of Escrow or (b) the High Bidder fails to provide the balance of the purchase price
to the Receiver one day prior to the Closing Date; and (iii) provide proof of funds in such
form as shall be required by Receiver. Each Qualified Bidder must provide the Qualified
Bid PSA and Bid Deposit to the Receiver no later than Three (3) business days prior to the
Auction. The Qualified Bidders shall appear at the Auction in person, or through a duly
authorized representative. If there are multiple Qualified Bidders at the Auction, the
Receiver shall obtain the Court's approval of the High Bidder and also the Qualified Bidder
with the next highest bid at the Auction (the "Backup Bidder"). The Receiver shall retain
the Backup Bidder's Bid Deposit until (x) the closing for the High Bidder occurs, in which
event the Backup Bidder's Bid Deposit shall immediately be returned to the Backup Bidder,
or (y) the closing for the High Bidder fails to occur, in which event the Backup Bidder's Bid
Deposit shall be applied to the purchase price for the Backup Bidder's closing as set forth
hereinbelow. If the High Bidder fails to close the purchase and sale of the Property, the
Backup Bidder shall be deemed to be the High Bidder and the Receiver shall provide written
notice thereof to the Backup Bidder. Within ten (10) days after the Backup Bidder's receipt
of such notice from the Receiver, the closing for the Backup Bidder's purchase of the
Property shall occur. Pursuant to the foregoing, if the initial High Bidder fails to close the
purchase and sale of the Property and the Court has approved a Backup Bidder, the
Receiver shall proceed to close with the Backup Bidder without any obligation to conduct
another auction as a condition precedent to such closing. The High Bidder's Bid Deposit
shall be applied to the purchase price at closing, if the sale is approved by the Court and
the High Bidder closes the purchase and sale of the Property.

6.5 Consent to District Court Jurisdiction and Waiver of Jury Trial. All Qualified Bidders
appearing at the Auction shall have deemed to have consented to the District Court's
jurisdiction and waived any right to jury trial in connection with any disputes related to the
Auction, or the closing of the sale. The District Court shall be the exclusive forum for any
such disputes.

6.6 Receiver's Right to Determine Conduct of Auction. The Receiver reserves the right
to deny any person admittance to the Auction, to postpone or cancel the Auction, to
withdraw the Property from the Auction, and to change any terms or procedures of the
Auction or the particular conditions of sale, as necessary, upon notice to Buyer, and any
Qualified Bidders, prior to or at the Auction, without further Court order.

6.7 No Contingencies for Qualified Bidder. The sale to any Qualified Bidder of the
Property shall not be contingent upon the validity, effectiveness, and or binding nature of
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the Qualified Bidder's offer, including without limitation, contingencies for financing, due
diligence or inspection.

6.8 No Conditions Precedent for Qualified Bidder. The sale to any Qualified Bidder of
the Property shall not be subject to any conditions precedent to the Qualified Bidder's
obligation to timely consummate the sale transaction, and to pay the remainder of the
purchase price.

6.9 Auction Confirmation Order. The only authorized condition subsequent to the
Auction for the Qualified Bidder is entry of a Court order confirming the sale to the
Qualified Bidder (the "Auction Confirmation Order").

6.10 Conditions to Consummation of Sale Transaction Prior to and Following Auction.
The closing of any sale to a Qualified Bidder shall be subject to the following conditions:
(i) Receiver's review and acceptance of the highest bid received from a Qualified Bidder,
(i) entry of the Auction Confirmation Order, (iii) receipt of full payment on or before the
date which is three (3) business days after the date upon which the Court enters the
Auction Confirmation Order such that the Property transfer can occur promptly thereafter,
and (iv) prior to Auction, waiver and release of all claims against the Receiver. If any of
these foregoing conditions are not satisfied, (a) the sale to the Qualified Bidder shall not
be consummated, and (b) any obligations of the Receiver shall also be terminated,
including any obligations under the Qualified Bid PSA.

6.11 Transfer of Title to Property Following Auction. Following the Auction, title to the
Property shall be transferred by grant deed, "AS-1S", WITHOUT REPRESENTATIONS AND
WARRANTIES, to the High Bidder.

6.12 Court Approval if No Qualified Bids are Received. In the event no Qualified Bids are
provided to the Receiver, the Receiver will notify the Court that no Auction will take place
and ask the District Court to approve the sale to Buyer pursuant to the Purchase
Agreement, including this Addendum.

6.13 Termination of this Agreement. If Buyer is not the High Bidder at the Auction, the
Deposit shall be returned to Buyer, but Buyer shall not be entitled to specifically enforce
Seller's obligation to convey the Property, or recover any out of pocket costs, professional
fees and costs, or other amounts.

7. NO LIABILITY TO RECEIVER. BUYER HEREBY ACKNOWLEDGES,
UNDERSTANDS AND AGREES AS FOLLOWS:

7.1 BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER IS ENTERING
INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HER DUTIES AS
RECEIVER. IN NO EVENT SHALL RECEIVER BE LIABLE FOR ANY ERROR OF
JUDGMENT OR ACT DONE BY RECEIVER, OR BE OTHERWISE RESPONSIBLE OR
ACCOUNTABLE UNDER ANY CIRCUMSTANCE WHATSOEVER, EXCEPT IF THE
RESULT OF RECEIVER'S GROSS NEGLIGENCE OR INTENTIONAL
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DocuSigned by:

Toomas Crow dur

2A042972C72B4C3...

DocusSigned by:

Jim (e

B44A4CDEBESE472...

DocuSigned by: DocuSigned by:
Dawid Praiflr (s Martin
496FD1A7B63D42A... 1146F450F5F845E.
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FIRST AMENDMENT
TO CALIFORNIA RESIDENTIAL PURCHASE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This FIRST AMENDMENT TO CALIFORNIA RESIDENTIAL PURCHASE
AGREEMENT AND JOINT ESCROW INSTRUCTIONS ("Amendment"”) is made as of the
1 day of August, 2020 (the "Effective Date"), by and among THOMAS CROWDER, an
individual ("Buyer"), and 809 SAN RAFAEL PLACE, LLC, a California limited liability
company ("Receivership Seller"), by and through Krista L. Freitag, solely in her capacity as
Receiver ("Receiver") in the case entitled Securities and Exchange Commission v. Gina
Champion-Cain, ANI Development, LLC, and American National Investments, Inc., United States
District Court for the Southern District of California (the "Court™), Case No. 3:19-CV-01628-
LAB-AHG (the "Receivership Action”), and CON & COOP BEACH RENTALS, LLC, a
California limited liability company (together with Receivership Seller, collectively, the "Seller").
Seller and Buyer are collectively referred to herein as the "Parties."”

RECITALS:

A. Seller and Buyer entered into that certain California Residential Purchase
Agreement and Joint Escrow Instructions dated as of July 22, 2020, as modified by that certain
Addendum to California Residential Purchase Agreement and Joint Escrow Instruction attached
thereto (collectively, the "Agreement").

B. Pursuant to the terms and conditions of the Agreement, Seller conducted the
Auction. At the conclusion of such Auction, Buyer was determined to be the High Bidder.

C. Buyer and Seller desire to amend the Agreement to increase the Purchase Price to
reflect Buyer's bid at the Auction and to otherwise modify the Agreement as provided herein.

D. All capitalized terms not otherwise defined in this Amendment shall have the same
meanings as set forth in the Agreement.

NOW THEREFORE, in consideration of the foregoing Recitals and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereby agree as follows:

1. Purchase Price. Notwithstanding anything to the contrary contained in the
Agreement, the Purchase Price is hereby increased to One Million Six Hundred Thirty Thousand
and No/100 Dollars ($1,630,000.00), which amount was provided by Buyer as Buyer's bid at the
Auction.

2. Earnest Money Deposit. Buyer hereby acknowledges and agrees that Buyer was
the High Bidder at the Auction and therefore, notwithstanding anything to the contrary in the
Agreement, the deposit is not refundable to Buyer by reason of Buyer not being the High Bidder.

809 San Rafael

900339.01/SD

378827-00005 Exhibit A, Page 24



DocuSignEgeiors W IR 6 IS KB-KERZ1850Tt8thent 410-1 Filed 08/04/20 PagelD.6646 Page 22 of 24

3. Continuation of Agreement. Except as expressly modified hereby, all other terms
and provisions of the Agreement shall remain in full force and effect, are incorporated herein by
this reference, and shall govern the conduct of the Parties hereto; provided, however, to the extent
of any inconsistency between the provisions of the Agreement and the provisions of this
Amendment, the provisions of this Amendment shall control. Effective as of the date hereof, all
references in the Agreement to the "Agreement” will refer to the Agreement as amended by this
Amendment.

4. Miscellaneous.

(@) Successors and Assigns. This Amendment shall be binding upon and inure
to the benefit of the successors, assignees, personal representatives, heirs and legacies of all the
respective parties hereto.

(b) No Strict Construction. Each of the Parties hereto acknowledges and
agrees that this Amendment has been prepared jointly by the Parties hereto and their respective
counsel and that this Amendment shall not be strictly construed against any Party by virtue of the
person or entity who may have drafted the subject provision.

(c) Governing Law. This Amendment shall be governed by, interpreted under
and construed and enforceable in accordance with, the laws of the State of California. The
exclusive forum for resolving disputes arising from or related to the Agreement or closing of the
sale shall be the Court in the Case.

(d) Counterparts and Signatures. This Amendment may be executed in
counterparts, each of which shall be deemed an original, but such counterparts, when taken
together, shall constitute one agreement. This Amendment may be executed by a Party's signature
transmitted by facsimile ("fax™) or email and copies of this Amendment executed and delivered
by means of faxed or emailed signatures shall have the same force and effect as copies hereof
executed and delivered with original signatures. The Parties may rely upon faxed or emailed
signatures as if such signatures were originals. Any Party executing and delivering this
Amendment by fax or email shall promptly thereafter deliver a counterpart signature page of this
Amendment containing said Party's original signature. The Parties agree that a faxed or emailed
signature page may be introduced into evidence in any proceeding arising out of or related to this
Amendment as if it was an original signature page.

(e) Severability. If any term, provision, covenant or condition of this
Amendment is found by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the Amendment shall continue in full force and effect and shall in no way be affected,
impaired, or invalidated.

[Remainder of page intentionally left blank; signature page follows]

809 San Rafael

900339.01/SD
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IN WITNESS WHEREOQOF, this Amendment has been executed as of the Effective Date.

DocuSigned by:

rﬁwms Crow dur 8/1/2020

BUYER AUGZLY 1 0T ZB40 5
THOMAS CROWDER, an individual
SELLER 809 SAN RAFAEL PLACE, LLC,

a California limited liability company
krida me)

SATSIDOBZICCAAT

Krista L. Freitag, solely in capacity as
Court-Appointed Receiver

By:

CON & COOP BEACH RENTALS, LLC,
a California limited liability company

DocuSigned by:

By: [ J" lanst

Name- 31 Tance

Its: Managing Member

809 San Rafael
900339.01/SD
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ESCROW HOLDER SIGNATURE PAGE

The undersigned Escrow Holder hereby agrees to: (i) accept the foregoing Amendment;
(ii) be Escrow Holder under said Amendment; and (iii) be bound by said Amendment in the
performancg of its duties as Escrow Holder.

Dated: k(\j ? 02 @

By:

900339.01/SD
378827-00005 809 San Rafael

Exhibit A, Page 27



Case 3:19-cv-01628-LAB-AHG Document 410-2 Filed 08/04/20 PagelD.6649 Page 1 of 24

EXHIBIT B

EXHIBIT B

Exhibit B, Page 28



DocuSign Eyeler 'y GG 80 8-t ABMRRBS EP5atEfRent 410-2  Filed 08/04/20 PagelD.6650 Page 2 of 24

02022466
01901432

Exhibit B, Page 29



DocuSign Enyelera'y GG 8 8-t ABMRIBS EPFatEfRent 410-2  Filed 08/04/20 PagelD.6651 Page 3 of 24

Exhibit B, Page 30



DocuSign Enyeler 'y G185 8-1TABMRRBS EP5atEfRent 410-2  Filed 08/04/20 PagelD.6652 Page 4 of 24

Exhibit B, Page 31



DocuSign Enyelera'y GG 85 8-t ABMRRBS EPF8tEfRent 410-2  Filed 08/04/20 PagelD.6653 Page 5 of 24

Exhibit B, Page 32



DocuSign Enyelera'y GG 85 8-1TABMRRBS EP5atEfRent 410-2  Filed 08/04/20 PagelD.6654 Page 6 of 24

Exhibit B, Page 33



DocuSign Enyelera'y GG 8 8-1TABMRRBS EPFatEfRent 410-2  Filed 08/04/20 PagelD.6655 Page 7 of 24

Exhibit B, Page 34



DocuSign Eyeler 'y G185 8-1TABMRRBS EP5atEfRent 410-2  Filed 08/04/20 PagelD.6656 Page 8 of 24

e (v

Exhibit B, Page 35




DocuSign Enyelera'y GG 8 8-tTABMRRBS EPFatEfRent 410-2  Filed 08/04/20 PagelD.6657 Page 9 of 24

Exhibit B, Page 36



DocuSignEgeiers W22 e 28 1Y RB AT It Cefiffent 410-2 Filed 08/04/20 PagelD.6658 Page 10 of 24

6/8/2020

DocusSigned by:
I ﬂI/LA,H,W H— — DocuSigned by:
E83SBFB24E6A4| b |'| ) ’ \

DS
l 131FBCE7E146494 ...
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6/3/20
6/25/2020 wa
EEEEEEEEEEEEEEE con & Coop Beach Rentals, LLC
DocuSigned by: 69%9%6;86
OwM A é q 01901432

496FD1A7B63D42A...
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‘ CALIFORNIA
.‘ ASSOCIATION
O, OF REALTORS®

BUYER COUNTER OFFER No. 1
(C.A.R. Form BCO, 11/14)

Date June 7, 2020
This is a counteroffer to the: X Seller CounterOfferNo. 17 ,  Seller Multiple Counter Offer No. ,or Other (“Offer™),
dated , on property known as 809 San Rafael Place, San Diego, CA 92109 _ (*Property™),
between Alan Peller, Shane McCool-Peller (“Buyer”) and 809 San Rafael Place, LLC (“Seller”).

1. TERMS: The terms and conditions of the above referenced document are accepted subject to the following:

A. Paragraphs in the Offer that require initials by all parties, but are not initialed by all parties, are excluded from the final
agreement unless specifically referenced for inclusion in paragraph 1C of this or another Counter Offer or an addendum.

B. Uniess otherwise agreed in writing, down payment and loan amount(s) will be adjusted in the same proportion as in
the original Offer, but deposit amount(s) shall remain unchanged from the original Offer.

C. OTHER TERMS:
1) Purchase price to be 1,500,000

D. The following attached addenda are incorporated into this Buyer Counter offer: )X| Addendum No. ASA-1

2. EXPIRATION: This Buyer Counter Offer shall be deemed revoked and the deposits, if any, shall be returned:
A. Unless by 5:00pm on the third Day After the date it is signed in paragraph 3 (if more than one signature then, the last signature
date)(or by 1130 AM  PM on 06/10/2020 (date)) (i) it is signed in paragraph 4 by Seller and (ii) a copy of the signed
Buyer Counter Offer is personally received by Buyer or Andrew M. Greenberg , who is

authorized to receive it.
B. OR If Buyer withdraws it in writing (CAR Form WOO) anytime prior to Acceptance.

3. OFFE RMAKES THIS COUNTER OFFER ON THE TERMS ABOVE AND ACKNOWLEDGES RECEIPT OF A ccozgg.
Buyer Lo, Pllor = Becusined by ] _ Alan Peller Date
Buyer d“mﬁzn‘u )% e ’:7’( ‘/ / “DocisSigned by mci./.;okpe”e’ Date 6/8/2020

4. ACCEP : ccept the abéve' Buyer Counter O er ‘ ’""é ATTACHED COUNTER OFFER)

Hl lli\llll (TN RUE Y] I U L]

809 San Rafael Place, LLC DatdL{gQ %ng lQ’kBH{Aw PM PO’(
Tam PM

Ccon| & Coop Beach Rentals, LLC Date 6/25/2

and acknowledge recei
DocuSigned by:
Sell

Sell jlW\ W

DS
[y CEEE T2 2 TANCE:

AG™ ) (Initials) Confirmation of Acceptance:d\/fgygé Bﬁﬁigned Acceptance was personally received by Buyer or Buyer's
——— aigentas specifiedin paragraph2A on (date) at AM/| | PM. A binding Agreementis created
when a Copy of Signed Acceptance is personally received by Buyer or Buyer's authorized agent whether or not confirmed in

this document.

© 2014, Califomia Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthonzed distribution, display and reproduction of this form, or any portion thereof, by
photocopy machine or any other means, including facsimile or computerized formats.

THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.AR.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY
PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX
ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

This form is made avaulable to rsal estate professlonals through an agreement with or purchase from the California Association of REALTORS®. It is not intended to identify the user as a REALTOR®.
REALTOR® is a reg d colk bership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.

Published and Distributed by:

REAL ESTATE BUSINESS SERVICES, LLC

a subsidiary of the California Association of REALTORS®
L 525 South Virgil Avenue, Los Angeles, California 90020

<
BCO 11/14 (PAGE 1 OF 1) @
BUYER COUNTER OFFER (BCO PAGE 1 OF 1)
BIG BLOCK REALTY 2826 Camino Del Rio South #314 San Diego, CA 92108 Phone: 619.248.4916 Fax: 619.568.3107 Nlm
Andrew Greenberg Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zipl ogix.com

Exhibit B, Page 39



DocuSigmEeloRe19 2 EAIE S8 LA ALICD BRSERENt 410-2  Filed 08/04/20 PagelD.6661 Page 13 of 24

‘& CALIFORNIA  ASSIGNMENT OF AGREEMENT ADDENDUM

— ASSOCIATION (For Use As An Addendum To A Purchase Agreement)
O( OF REALTORS® (C.A.R. Form AOAA, 11/14)

The following terms and conditions are hereby incorporated in and made a part of the: X| California Residential Purchase

Agreement,  other
(“Agreement”),

dated June 1, 2020 , on property known as 809 San Rafael Place

San Diego, CA 92109 (“Property”),
between Alan Peller, Shane McCool-Peller (“Buyer”)
and 809 San Rafael Place, LLC (“Seller”):

In consideration, of the covenants contained herein, Buyer hereby assigns to assignee and assignee accepts the assignment,
subject to Seller's consent, of all or a partial interest of Buyer's right, title, and interest under the Agreement, including without
limitation, the right, title, and interest in any down payment or earnest money upon the following terms and conditions:
1. X (a) Partial Assignment (Adding a buyer): Buyer is adding the Assignee(s) hamed below to the Agreement and
granting to such Assignee(s) a partial interest in the Agreement.
(b) Total Assignment (New Buyer or Deleting a Buyer): Buyer is assigning all of Buyer's interest in the
Agreement to the new or remaining Buyers (Assignee(s)) named below.
(c) Assignee(s) Names:
2. (a) Assignee acknowledges that Buyer has already provided Assignee all of the transaction documents prevuously
approved by Buyer including, but not limited to, all contract documents, inspection reports, pamphlets, advisories,
disclosures (“Prior Documents”).
(b) Assignee, within 3 (or ) Days After Seller Delivers to Assignee a Signed copy of this Assignment of Agreement
Addendum (“Assignment”) shall initial, Sign and Deliver to Seller all Prior Documents (or, initialed Signed copies of
all Prior Documents are attached to this Assignment).
(c) If Assignee does not Deliver to Seller all Prior Documents within the time specified in 2(b), Seller may withdraw
consent to the Assignment and the Assignment shall have no further force and effect.
Assignee represents for the benefit of Seller that Assignee ratifies and approves as Assignee's own acts all prior
approvals and acts of Buyer pursuant to the Agreement up to and including the date of this Assignment.
Assignee assumes and agrees to perform and observe all of the obligations and covenants of Buyer in the Agreement
to be performed after the date of this Assignment.
Buyer acknowledges and agrees that, notwithstanding Seller's agreement to this Assignment, Buyer is not released
from any obligations or covenants under the Agreement.
Other terms:
Seller has been advised that Buyer has has not received monetary consideration from Assignee for this Assignment
Without releasing Buyer from any obligations or covenants under the Agreement and preserving all rights and remedies
under the Agreement, in consideration of the covenants contained herein, Seller consents to the foregoing Assignment.
The parties acknowledge and agree that they have been advised to review this Assignment with their own attorney
and/or accountant prior to signing this Assignment. The Brokers and agents make no representation as to the
propriety, adequacy, legality or tax consequences of this Assignment.
By signing below, Buyer, Assignee, and Seller acknowledge that each has read, understands, received a copy of
and agreed 15 tié terms of this Assignment of Agreement Addendum.

© ®NO 0 o w

5 /”’"S‘ [”c (e o . 6/8/2020
uyer ;871an. Sier . e ntigned by ate
Y San. Piei ot Lk 6/8/2020
Buyer Shane McCool-Peller i e e Date

Oneor Miorgudsignees will sign by a representative. Attached is a Representative Capacity g/i%nature Disclosure.

ﬂv\./ln w Hannaman /2020

Assigniee Andrew Hannaman o o wsigeend by Date
gnee Andrew Ha (M 6782020

e

LS Date

, | SUelan cepac, ; a S Yece Ul —Dat

jlW\ W Coh & Coop Bea entals, [LLC 6/25/2020
B44A4CDEBESBEA472... Date

© 2014, Caifomia Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, or any portion thereof, by
photocopy machine or any other means, including facsimile or computerized formats. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO
REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO
ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.
Thig form is made avallable to rsa! estate professionals through an agreement with or purchase from the California Association of REALTORSE®. It is not intended to identify the user as a REALTOR®.

Assij Hannaman-

t L
DocuSigned by:

REALTOR® is a regi ip mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.
+  Published and Distributed by:
. REAL ESTATE BUSINESS SERVICES, LLC
a subsidiarb of the CALIFORNIA ASSOCIATION OF REALTORS®
¢ 525 South Virgil Avenue, Los Angeles, California 90020 AL T

AOAA 11/14 (PAGE 1 OF 1)
ASSIGNMENT OF AGREEMENT ADDENDUM (AOAA PAGE 1 OF 1)

BIG BLOCK REALTY 2820 Camino Del Rio South #314 San Diego, CA 92108 Phone: 619.248.4916 Fax. 619.568.3107 Peller Mission
Andrew Greenberg Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michugan 48026
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Jim [antr con & Coop Beach Rentals, LLC 6/25/2020

aaaaaaaaaaaaa

DocuSigned by: X
ﬂ( Pdh/y' DocuSigned by: 6/8/2020
l c /0 /7NnY)
0A5690D5627143E... %W ﬂ&@/-f%&t signed by: DocuSigned by: 20

41C9BDA47838347E... ul/b e\— A‘ll‘

E833BFB24EGA4BE.. 131FBCE7E146494...
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ADDENDUM TO CALIFORNIA RESIDENTIAL PURCHASE AGREEMENT AND JOINT ESCROW
INSTRUCTION

THIS ADDENDUM (“ADDENDUM”) CONTAINS IMPORTANT SELLER DISCLOSURES RELATING TO
CHARACTERISTICS OF THE PROPERTY AND A WAIVER AND RELEASE BY BUYER OF KNOWN AND
UNKNOWN CLAIMS AGAINST SELLER

This Addendum to that certain California Residential Purchase Agreement and Joint Escrow
Instruction dated June 1, 2020 ("Purchase Agreement”) is made on June 4, 2020 by and between
809 San Rafael Place, LLC, a California limited liability company (“Seller”) by and through Krista
Freitag ("Receiver"), solely in her capacity as Receiver in the United States District Court, Southern
District of California ("District Court") case entitled SEC v. Champion-Cain et al., case no. 3:19-cv-
01628-LAB-AHG (“SEC Action”) and Allan & Shane Peller ("Buyer"). Buyer and Seller shall
sometimes herein be referred to as the "Parties."

The Parties agree as follows:

1. Capitalized terms in this Addendum shall have the same meaning as those terms are defined
in the Purchase Agreement.

2. The terms of this Addendum shall supersede and control over inconsistent terms in the
Purchase Agreement.

3. The property is currently subject to a receivership ordered in the SEC Action and is under
the authority of the District Court. Notwithstanding any other provision in this agreement,
any disputes arising from or relating to this agreement will be heard in the District Court in
the SEC Action.

4. Broker’s commission is subject to District Court approval and Broker agrees to accept as full
compensation the amount approved and authorized to be paid by the District Court. The
Receiver will request authority from the District Court to pay Broker the commission
provided for in the Listing Agreement between Seller and broker. Broker shall inform any
and all broker and agents of the buyer of the requirement of District Court approval of the
commission to be paid and obtain their written acknowledgement.

5. Buyer and each party of Buyer acknowledges that the Property is being sold to Buyer "AS
IS, WITH ALL FAULTS". Buyer and each party of Buyer understands and agree that neither
Seller nor any Member of Seller has made or makes any representations or warranties,
express or implied regarding the condition of the Property and its fitness for Buyer's

1
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intended use or for any particular purpose. Buyer and each party of Buyer further
understands that Buyer is required to investigate the condition of the Property as set forth
Sections 12 and 14B (1) of the Purchase Agreement. Buyer and each party of Buyer further
understands that on the Close of Escrow, Buyer shall assume the risk that Buyer's
investigation of the Property may not have revealed all conditions of the Property. Buyer
and Buyer's respective successors and assigns (collectively "Waiver Parties") hereby release
Seller and its Members and representatives (collectively "Released Parties") from, and
waive any and all liabilities, claims, demands and costs (including attorney's fees and
expenses) of any and every kind or character, known or unknown, for, arising out of, or
attributable to, any and all conditions of the Property, including, but not limited to any and
all demands, losses, liabilities obligations, requirements or restrictions of every kind and
nature, whether now known or unknown, whether foreseeable or unforeseeable, whether
under any federal, state, or local law, and whether asserted or demanded by a third party
against any of the Waiver Parties or incurred directly or indirectly by any of the Waiver
Parties, that any of the Waiver Parties may now or hereafter have against any of the
Released Parties (collectively "Claims"), and that arise in connection with or in any way
relate to:

i. the physical condition of the Property, the value of the Property or its suitability
for Buyer's use or the accuracy or completeness of any information reviewed by
Buyer in connection with Buyer’s investigation of the Property and which may be
relied on by Buyer in deciding to purchase the Property;

and

ii. any acts, omissions, services or other conduct related to any of the foregoing items
in "5(i)" above, and/or any condition, activity or other matter respecting the
Property that is not addressed by 5(i) above.

This Release shall survive the Close of Escrow and the recording of the Deed conveying the
Property from Seller to Buyer.

TO THE FULLEST EXTENT NOT PROHIBITED BY LAW, BUYER AND EACH PARTY OF BUYER
HEREBY SPECIFICALLY WAIVES SECTION 1542 OF THE CALIFORNIA CIVIL CODE ("SECTION
1542"). SECTION 1542

PROVIDES;

"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."

BUYER AND EACH PARTY OF BUYER ACKNOWLEDGES THAT THIS WAIVER AND RELEASE IS
VOLUNTARY AND IS MADE WITHOUT ANY DURESS OR UNDUE INFLUENCE AND IS GIVEN AS

2
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PART OF THE CONSIDERATION FOR THE PURCHASE AND SALE OF THE PROPERTY. BUYER
AND EACH PARTY BUYER EXPRESSLY ACKNOWLEDGES THAT BUYER AND EACH PARTY OF
BUYER MAY HEREAFTER DISCOVER FACTS DIFFERENT FROM OR IN ADDITION TO THOSE
WHICH BUYER AND EACH PARTY OF BUYER NOW BELIEVE TO BE TRUE WITH RESPECT TO
THE RELEASE OF CLAIMS. BUYER AND EACH PARTY OF BUYER AGREES THAT THE
FOREGOING RELEASE SHALL BE AND REMAIN EFFECTIVE IN All RESPECTS
NOTWITHSTANDING SUCH DIFFERENT OR ADDITIONAL FACTS.

BUYER AND EACH PARTY OF BUYER SPECIFICALLY ACKNOWLEGES THAT BUYER AND EACH
PARTY OF BUYER HAS CAREFULLY REVIEWED THIS RELEASE AND THAT THE PROVISIONS OF
THIS SECTION 5 OF THIS ADDENDUM ARE A MATERIAL PART OF THE PURCHASE

AGREEMENT.
DS DS
(. 7
puyer 1 puyerz
Initials Initials

DS

DS
6. Auction. In connectic - the receivership process, neceiver may be required to sell
the Property pursuant to an overbid and auction process ("Auction"). Any such Auction
shall be conducted by Receiver in accordance with the following sale procedures:

6.1. Overbids and Bid Increments. The minimum overbid shall be no less than Twenty-
Five Thousand Dollars ($25,000.00) in excess of Buyer's current Purchase Price for the
Property, as set forth in the Counter Offer No. . Only Qualified Bidders
(as defined below) may make bids at the Auction. All bids are subject to overbids in
increments of One Thousand Dollars ($1,000.00). The Court may reject any and all bids
following conclusion of the Auction.

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

6.3 No Representations and Warranties for Due Diligence Information. Any Due
Diligence Information provided to Prospective Bidders is for informational purposes only
and provided without any warranty, guaranty or representation by Receiver. All
Prospective Bidders shall conduct their own independent investigation and analysis
regarding the condition of the Property and its suitability for Prospective Bidders' intended
use. Neither the Receiver, nor the Receiver's Broker has made any representations,
express or implied, regarding the completeness or accuracy of the Due Diligence
Information.

Exhibit B, Page 44
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6.4 Qualified Bidders. To be determined a qualified bidder (the "Qualified Bidder"),
one must: (i) provide a fully executed purchase and sale agreement for the Property in
form substantially similar to the Purchase Agreement, including this Addendum ("Qualified
Bid PSA"), acceptable to the Receiver; (ii) provide an earnest money deposit (the "Bid
Deposit") by wire transfer or cashier's check in the amount of Ten Thousand Dollars
(510,000.00) payable to the Receiver, which amount shall be non-refundable to the
Qualified Bidder with the highest bid at the Auction (the "High Bidder") if for any reason
(a) the High Bidder fails to finally close the purchase and sale such that title transfers by no
later than the Close of Escrow or (b) the High Bidder fails to provide the balance of the
purchase price to the Receiver one day prior to the Closing Date; and (iii) provide proof of
funds in such form as shall be required by Receiver. Each Qualified Bidder must provide
the Qualified Bid PSA and Bid Deposit to the Receiver no later than Three (3) business days
prior to the Auction. The Qualified Bidders shall appear at the Auction in person, or
through a duly authorized representative. If there are multiple Qualified Bidders at the
Auction, the Receiver shall obtain the Court's approval of the High Bidder and also the
Qualified Bidder with the next highest bid at the Auction (the "Backup Bidder"). The
Receiver shall retain the Backup Bidder's Bid Deposit until (x) the closing for the High Bidder
occurs, in which event the Backup Bidder's Bid Deposit shall immediately be returned to
the Backup Bidder, or (y) the closing for the High Bidder fails to occur, in which event the
Backup Bidder's Bid Deposit shall be applied to the purchase price for the Backup Bidder's
closing as set forth hereinbelow. If the High Bidder fails to close the purchase and sale of
the Property, the Backup Bidder shall be deemed to be the High Bidder and the Receiver
shall provide written notice thereof to the Backup Bidder. Within ten (10) days after the
Backup Bidder's receipt of such notice from the Receiver, the closing for the Backup
Bidder's purchase of the Property shall occur. Pursuant to the foregoing, if the initial High
Bidder fails to close the purchase and sale of the Property and the Court has approved a
Backup Bidder, the Receiver shall proceed to close with the Backup Bidder without any
obligation to conduct another auction as a condition precedent to such closing. The High
Bidder's Bid Deposit shall be applied to the purchase price at closing, if the sale is approved
by the Court and the High Bidder closes the purchase and sale of the Property.

6.5 Consent to District Court Jurisdiction and Waiver of Jury Trial. All Qualified Bidders
appearing at the Auction shall have deemed to have consented to the District Court's
jurisdiction and waived any right to jury trial in connection with any disputes related to the
Auction, or the closing of the sale. The District Court shall be the exclusive forum for any
such disputes.

6.6 Receiver's Right to Determine Conduct of Auction. The Receiver reserves the right
to deny any person admittance to the Auction, to postpone or cancel the Auction, to
withdraw the Property from the Auction, and to change any terms or procedures of the
Auction or the particular conditions of sale, as necessary, upon notice to Buyer, and any
Qualified Bidders, prior to or at the Auction, without further Court order.

6.7 No Contingencies for Qualified Bidder. The sale to any Qualified Bidder of the
Property shall not be contingent upon the validity, effectiveness, and or binding nature of
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the Qualified Bidder's offer, including without limitation, contingencies for financing, due
diligence or inspection.

6.8 No Conditions Precedent for Qualified Bidder. The sale to any Qualified Bidder of
the Property shall not be subject to any conditions precedent to the Qualified Bidder's
obligation to timely consummate the sale transaction, and to pay the remainder of the
purchase price.

6.9 Auction Confirmation Order. The only authorized condition subsequent to the
Auction for the Qualified Bidder is entry of a Court order confirming the sale to the
Qualified Bidder (the "Auction Confirmation Order").

6.10 Conditions to Consummation of Sale Transaction Prior to and Following Auction.
The closing of any sale to a Qualified Bidder shall be subject to the following conditions:
(i) Receiver's review and acceptance of the highest bid received from a Qualified Bidder,
(ii) entry of the Auction Confirmation Order, (iii) receipt of full payment on or before the
date which is three (3) business days after the date upon which the Court enters the
Auction Confirmation Order such that the Property transfer can occur promptly thereafter,
and (iv) prior to Auction, waiver and release of all claims against the Receiver. If any of
these foregoing conditions are not satisfied, (a) the sale to the Qualified Bidder shall not
be consummated, and (b) any obligations of the Receiver shall also be terminated,
including any obligations under the Qualified Bid PSA.

6.11 Transfer of Title to Property Following Auction. Following the Auction, title to the
Property shall be transferred by grant deed, "AS-IS", WITHOUT REPRESENTATIONS AND
WARRANTIES, to the High Bidder.

6.12 Court Approval if No Qualified Bids are Received. In the event no Qualified Bids are
provided to the Receiver, the Receiver will notify the Court that no Auction will take place
and ask the District Court to approve the sale to Buyer pursuant to the Purchase
Agreement, including this Addendum.

6.13 Termination of this Agreement. If Buyer is not the High Bidder at the Auction, the
Deposit shall be returned to Buyer, but Buyer shall not be entitled to specifically enforce
Seller's obligation to convey the Property, or recover any out of pocket costs, professional
fees and costs, or other amounts.

7. NO_LIABILITY TO RECEIVER. BUYER HEREBY ACKNOWLEDGES,
UNDERSTANDS AND AGREES AS FOLLOWS:

7.1 BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER IS ENTERING
INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HER DUTIES AS
RECEIVER. IN NO EVENT SHALL RECEIVER BE LIABLE FOR ANY ERROR OF
JUDGMENT OR ACT DONE BY RECEIVER, OR BE OTHERWISE RESPONSIBLE OR
ACCOUNTABLE UNDER ANY CIRCUMSTANCE WHATSOEVER, EXCEPT IF THE
RESULT OF RECEIVER'S GROSS NEGLIGENCE OR INTENTIONAL
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DocuSigned by:
0A5690D5627143E...

DocuSigned by:

Spone Wplact-Pills

41C9BD47838347E...
DocuSigned by: DocuSigned by:

S Lo con & Coop Beach Rentals, LLC I ﬂm,},yu,q/ H’Mm A‘df n«)’-’*‘

EEEEEEEEEEEEEEE E833BFB24E6A4BE... 131FBCETE146494...

DocuSigned by:

David ﬁwuﬂw EAndrew Greenbergug‘

496FD1A7B63D42A...
450ADCFAQC42484...
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FIRST AMENDMENT
TO CALIFORNIA RESIDENTIAL PURCHASE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This FIRST AMENDMENT TO CALIFORNIA RESIDENTIAL PURCHASE
AGREEMENT AND JOINT ESCROW INSTRUCTIONS (*Amendment™) is made as of the
3rd  day of August, 2020 (the "Effective Date"), by and among ALAN PELLER, an
individual, SHANE MCCOOL-PELLER, an individual, ANDREW HANNAMAN, an
individual, and SILVIA HANNAMAN, an individual (collectively, the "Buyer"), and 809 SAN
RAFAEL PLACE, LLC, a California limited liability company ("Receivership Seller"), by and
through Krista L. Freitag, solely in her capacity as Receiver ("Receiver") in the case entitled
Securities and Exchange Commission v. Gina Champion-Cain, ANI Development, LLC, and
American National Investments, Inc., United States District Court for the Southern District of
California (the "Court"), Case No. 3:19-CV-01628-LAB-AHG (the "Receivership Action"),
and CON & COOP BEACH RENTALS, LLC, a California limited liability company (together
with Receivership Seller, collectively, the "Seller™). Seller and Buyer are collectively referred to
herein as the "Parties."

RECITALS:

A Seller and Buyer entered into that certain California Residential Purchase
Agreement and Joint Escrow Instructions dated as of June 1, 2020, as modified by that certain
Addendum to California Residential Purchase Agreement and Joint Escrow Instruction attached
thereto (collectively, the "Agreement").

B. Pursuant to the terms and conditions of the Agreement, Seller conducted the
Auction. At the conclusion of such Auction, Buyer was determined to be the Backup Bidder.

C. Buyer and Seller desire to amend the Agreement to increase the Purchase Price to
reflect Buyer's bid at the Auction and to otherwise modify the Agreement as provided herein.

D. All capitalized terms not otherwise defined in this Amendment shall have the
same meanings as set forth in the Agreement.

NOW THEREFORE, in consideration of the foregoing Recitals and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereby agree as follows:

1. Purchase Price. Notwithstanding anything to the contrary contained in the
Agreement, the Purchase Price is hereby increased to One Million Six Hundred Twenty-One
Thousand and No/100 Dollars ($1,621,000.00), which amount was provided by Buyer as Buyer's
bid at the Auction.

2. Backup Bidder. Buyer hereby acknowledges and agrees that Buyer was the
Backup Bidder at the Auction and therefore the provisions regarding the Backup Bidder set forth
in the Agreement (including, without limitation, Section 6.4 of the Addendum) apply to the
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Parties' respective rights and obligations under the Agreement, as amended herein. In
furtherance of the foregoing, Buyer acknowledges and agrees that Buyer is not entitled to
purchase the Property unless Buyer is deemed to be the High Bidder in accordance with the
Agreement, in which event the Purchase Price for Buyer shall be the amount set forth in
Section 1, above.

3. Continuation of Agreement. Except as expressly modified hereby, all other
terms and provisions of the Agreement shall remain in full force and effect, are incorporated
herein by this reference, and shall govern the conduct of the Parties hereto; provided, however, to
the extent of any inconsistency between the provisions of the Agreement and the provisions of
this Amendment, the provisions of this Amendment shall control. Effective as of the date hereof,
all references in the Agreement to the "Agreement™ will refer to the Agreement as amended by
this Amendment.

4. Miscellaneous.

(@) Successors and Assigns. This Amendment shall be binding upon and
inure to the benefit of the successors, assignees, personal representatives, heirs and legacies of all
the respective parties hereto.

(b) No Strict Construction. Each of the Parties hereto acknowledges and
agrees that this Amendment has been prepared jointly by the Parties hereto and their respective
counsel and that this Amendment shall not be strictly construed against any Party by virtue of the
person or entity who may have drafted the subject provision.

(© Governing Law. This Amendment shall be governed by, interpreted
under and construed and enforceable in accordance with, the laws of the State of California. The
exclusive forum for resolving disputes arising from or related to the Agreement or closing of the
sale shall be the Court in the Case.

(d) Counterparts and Signatures. This Amendment may be executed in
counterparts, each of which shall be deemed an original, but such counterparts, when taken
together, shall constitute one agreement. This Amendment may be executed by a Party's
signature transmitted by facsimile (“fax™) or email and copies of this Amendment executed and
delivered by means of faxed or emailed signatures shall have the same force and effect as copies
hereof executed and delivered with original signatures. The Parties may rely upon faxed or
emailed signatures as if such signatures were originals. Any Party executing and delivering this
Amendment by fax or email shall promptly thereafter deliver a counterpart signature page of this
Amendment containing said Party's original signature. The Parties agree that a faxed or emailed
signature page may be introduced into evidence in any proceeding arising out of or related to this
Amendment as if it was an original signature page.

(e) Severability. If any term, provision, covenant or condition of this
Amendment is found by a court of competent jurisdiction to be invalid, void, or unenforceable,
the remainder of the Amendment shall continue in full force and effect and shall in no way be
affected, impaired, or invalidated.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, this Amendment has been executed as of the Effective Date.

DocuSigned by:

BUYER Man Pllay
ALANRELEER, an individual

DocuSigned by:
f_ﬂ%w P lad-Pilln
SHANE MCCOOL-PELLERyandadividual

DocuSigned by:

(ot dy

ANDREWEHAMNAMAN, an individual

(— DocuSigned by:

SILVIA HANNAMAN--anrindivigual

SELLER 809 SAN RAFAEL PLACE, LLC,
a California limited liability company

——DocuSigned by:
By | Erde Pty
rista L. Freitag, solely in capacity as
Court-Appointed Receiver

CON & COOP BEACH RENTALS, LLC,
a California limited liability company

DocuSigned by:
By| Jm (ance
gﬁl/'*é?D BBHF4l2ance

Its: Managing
’ IVIEIIIIUEI
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ESCROW HOLDER SIGNATURE PAGE

The undersigned Escrow Holder hereby agrees to: (i) accept the foregoing Amendment;
(ii) be Escrow Holder under said Amendment; and (iii) be bound by said Amendment in the
performance of its duties as Escrow Holder.

Dated: 8/3/2020

[ Sty Tl
—

471EBOA91751411...
Stefany Twamley

By:

Authorized Representative
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